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THlSLEASE'madeLtﬁe*éyéu&diyfof;{gﬁzz;wéiq o

1972, between THE CITY OF NEW YORK, a municipal corporation
of the State of New York (hereinafter called the "City"

or-the:-"Landlord™), actifiE by-the- Commissioner—of Heal' e

“Estate of th hie City of New York, and FULTON DeKALB ASSOCIATES,

a New York partnership, having an office c¢/o Kaye, Scholer,
Fierman, Hays & Handler, 425 Park Avenue, New York, New ~
York (hereinafter called the"Tenant")

W ITNESSETH

e cmwe arm —mm = LA e s

(1) WHEREAS, Landlord and Brooklyn Center

Development Corp. have entered intc a lease ("Master

?ease“) dated this date,vwhich Master Lease was (a)

.huly authorized by the Board of Estimate, by resolution

gdopped the 20th day of July s 1972, a edpy of . e
which resolution is attached as an exhibit to the Master
Lease, and (b) signed and delivered by the parti€s thereto
on the QIQGey of 4£%QZ%¢Q¢_ | y 1972;;anﬂ
(2) WHEREAS, under the Master Lease;'Landlord
leased to Brooklyn Center Development Corp.'ahd'Brooklyn
Center Development Corp. hired from Landlord, at the
rental and upon the other terms, covenants and conditions
therein provided, a. portion of the Brooklyn‘Center Urban
Renewal Area (a description of which is attached as. an
exhibit to the Master Lease): and o ' R
{(3) WHEREAS, under the Mastep Lease, Maeter
Tenant (as such term it hereinafver defined) nas the right

from $time to time to require that the Master Lease

. B A
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bé:modITIéq;by.subtracting:Tnomrthe~premiseSﬂdemised’
thereunder—a-portion-or-portions-thereof, in_which case . .

the portion or portions so subtracted shall simultaneously

with-such modifications™be -YTeased by Landlord to Master

Tenantm(qrwat~MastenchnaﬁfisurequEEtiﬁitﬁistéphéniﬂléiﬁ;;_;:;_mm
—or-George KIeirn, or both; or £o @ corpboration or S
other 1ega1 entity in which either or both of them
shall have a controlling Interest, or thelr permitted

assigns under Sectlon 24.1 of the Master Lease) under

[
a newilease ("Severance Lease"), all upon the terms,

covendnts and conditions set forth in the Master Lease
and
. ; (4) WHEREAS, at the request of the Master

Tenant uﬁder the Master Lease, (a) Landlord and Master
Tenant have modified, by instrument dated this date, the
Master Lease by subtracting from the premises demised
thereunder the,premises leased by Landlord to Tenant
under this Lease, and (b} Landlord and Tenant are
entering iInto thils Lease, which Lease 1s intended to be
a Severaﬁce Lease;

NOW, THEREFORE, Landlofd and Tenant dqQ hereby

covenant and -agree as follows:

Article 1., Definitions

- Section 1.1 For the purposes of this Lease,
~unless the context otherwise requires:
(a) The word "Land" shall mean all those

certain lcots, parcels or pleces of land lying, being and

sltuate in the County of Kings, City and State of New
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York, more particularly bounded and described in Exhibit
A attached hereto and hercby made a-part of thls Lease.

(b) - -The-word "BuildinESMJShallfmeanra}i oﬁfﬁhE{“

bulldings and improvements (other -than-"Buflding Equipment™;

as such term-1s hereinafter defined) hereafter erected on

the Land, or on the "Alr Rights" (gs such tTerm Iis hereinaflteér

definedds=or=on=any. part thereof; by Ternant~{or-by-anyoneclaimimg=-

TTtRArough or undér Tehant; irncludirig; withouWt—IImItatism, the
New Bullding (as such term is hereinafter defiped), and those
portions of the S.L.P.C.3. and the retall stores thereon con-
structed by Teﬁant under Section 7.5, together with all al-
‘terations, additions and improvements thereto and all re-
storationé and replacements thereof, but excluding, however,
(1) property of the lessee under the "Telco Lease" (as

such term is hereinafter defined) 5ther than Building Equip-
ment, which such lessee or other occupant may be authorized to
remove from the "Demlsed Premises" (as such term 1s herelnaflfter

defined) upon and subject to the terms and conditions of its
"Sublease" (as such term is hereinafter defined), (i1)

property of contractors servicing the Demised Premises,

and (111) improvements for water, gas and electricity

and other similar equipment or improvements owhéd by

any public utllity company or any governmental apgency

or body. - | _ . | |
{c} The term "Building Equipment"” shgll‘mean

all machinery, apparatus, equipment, persong} property

and fixtures of every kind and nature whatsoever now

or hereéfter attaéhed to or used in connéctidn with the

operation or malntenance of: (1) the Buildings; and (11)

those portions of the S.L.P.C.S. constructed by Ténant under

Section 7.5, to the extent the same are located in the Buildings

or .in those portions of the S.L.P.C.S. constructed by Tenant

under Sectlion 7.5; including, but not limited to all heating, -
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lighting, anu power eduipment,. engines, pipes; pumps, tanks,

motors, condults, plumbing,.cléaning,_fire-preventton,,

refrigeration, ventilating, air’cooling and air conditioninp

equipment—and apparatus, elevators, ducts and—compressors,_
and "any :and.-all ‘renewals. andAreplacements of—any thereof°f
but excluding, however;- fiT p?operty of the lessee_under the

Telco Lease, and property- of any "Subtenant" (as.suchuterm is.

herelnafter deflned) or other oc quanu,<xher than Bullding bquipT_n

ment whlch such lessee, Subtenant -or other _occupant_may- be-..

authorized to remove from the "Demised Premises" (as such
term 1s herelnafter defined) upon and subject to the
terms and condliftions of its lease or "Sublease”

(as such term is hereinafter defined), (ii)

property of contractors servicing the Demised Premises,
and (111) improvements for water, gas and electricity
‘and other similar equipment or-impfovemcnts owned by

ény public utility company or any governmental apency

{or body. )

i ) (d) The term “Air Rights" shall mean, when, as,
\if and to the extent demised under Section 7.5, the volume
of air space necessary for the construction, operation and
_maintenance of those portions of the S.L.P.C.S. as to which
either party has any rights or obligations hereunder (and

any Buildings constructed or to be constructed thereon).
{e) The term "Demised Premises"shall mean the

Land, the Buildings, the Building Equipment and the Air
Rights, together with all Consents, rights, rights of way,

grants, privilegeé ana easements pertalning thereto.

(r) The terms "Term of this Lease" and "Demised
Term" shall mean the original ferm of this Lease and any
extended term or extended tefm§ of this Lease as to which
Tenant has effectively exercised its right of extension.

(g). The term "Leasehold Mortgage! shall mean any

mortgage or deed of trust including, without 1imitation, aﬁj

mortgiage or dcca of trual securing a conotrucfion, bullding o

or permanent loan, or any combination thereof, or a purchase




money- obligation, which.is a-lien on-the.:leasehold -estate

created .under this -Lease, as- such mortgage-or-deed- of trust

s may be-renewed, medified; extended; consolidated or-- replaced
- from-time-to time, so. long_as- the same is made={1)"to ‘one

“or more "IﬁﬂtIfUﬁIdnalTL@aﬁéﬁolafﬂ_rtﬁagces (as such term
. is hereinafter -definedy; and/or-(li) ftaoone or. more.othen__y___

Nr;ggﬁers in _con éiderationﬁpi;a*bona_fide locan_or_advance ade

ek —— = e

. —or_to-be-made-théreundery Awhi'bhiiotﬁéxi-’lérider:Aoné;le-nders_a S—
(1) lend money in the'regular course and:a§ a primary.part

-of its or their business,lor (2) shall be such Perso; (as

such term 1s hereinafter defined) listed on elther the New

York Stock Exchange or the "Amerlcan Stock Exchange, or any
pension and/or retireiment fund established by a Person

for the benefit of its employees% but no such other lenders

shall be Stephen Klein or George'Klein or any member of

the "Immediate Pamily" (as such term is hereinafter de-

fined)'of elither of them or any rcorporation or other legal

entity in which either or both of them shall have a "controlling

interest" (as such term 1s hereinafter defined), unless such
cofporétiOn or other legal entity shall now or hereafter be listed
on either the New York Stock ExXchange or the American Stock
Exchange; and/or (i1i1) t6 any assignor of tﬁis Leaée to secure
a purchase money obllgation ofT the assignee thereor and the

holder .thereof is herein sometimes called.a “Leasehold Mortpgaget

(h) The term "Institutlional Leasehold Mortgﬁge"

- shall mean any Leasehold Mortgage made to one or more of the
folloving: (1) any-commercial or saving$ bank; (;i) any-savings,
and loan ascoclation; (iii) any trust.compaﬁy; (iv) any insuranc
company, authorized to de business in fhe-Qtéte of New York; (v

any pension and/or rctircncnt trust or fund (1) having any bank

or trust company authorivnd to do DUSiHEJS in the State of

New York, or any governmental agency, department or official




of the City . or State of New Yovrk, or -any- suhdivilsion.-théreof,

as-a-trusteey or (2) for the sole¢ benelit-of “¢mployéesTof-- - &=

'any-Sﬁate or municipality, or any-subdivision, departmentior.-

"agency théreof; (vi) amy real estate investment trust having

" a bLank or trusl company authorized to do business in the

vz re A e n
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foundation or trust formed and operated exclusively for

charitable, scicntific and/or educational purposcs, having
assets of %$100,000,000 or mdre; (ﬁiii) ény holders of bLonds
or other obligations'(or a corporation formed by or for the
benelit of such holders) securcd by a Leasehold Mortegarme,
where Fhe trustee thercunder 1s any bank, savings and

lean assoclation, trust company of any insurancc company
jauthorized to do business in the State of New ?ork; and the

!

holder thereof 1s hercin éometimes called an ."Institutional

-lLeasehold Mortgagec."

(1) The term “Unavoidable Delays" shall mean
any delays resulting from any (1) acts of God or of the public
enemy, (ii) fire, floods, earthquakcs, or similar casually,
(iii) strikes or lockouts, (iv) riot, insurrection, or civil
commoﬁion, (v) 1inability to procure labor, materials or supplies,

(vi) failure of powver, electric current or other utilities, for

one day or more, due to thc fault of the utility company, (vii)
laws, orders, rules and regulations of the United States, the
‘State of New York, the City of New York, or of any agenéy,
department or othér subdivision thereof, whether now or hefeafter
in force, including, without limitation, rationing of restric-
tions with regard to construction or the use of 1abof and

materials’, (viii) Judicial order, or failure to obtain a
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Judicial order -which has theaefféctﬁoff?pnoﬁibitinggpr restrain—
ihg,or}delaying-theﬂperformance-of'thérgqvenants_tdwbbépeg{gqgedf:
hereunder by- Landlord or Tenant, or both;- (ix) the refusal of "~

any title companv to insure, at'reasonablelrates, Landlord's title

to any portion of the Land as a result of any appeal or other

B et S e e

prqceﬁQiﬁéﬁpending,with respect to Landlord’'s acquisition

—— i ———r—

thereof by condemnation or eminent domain; and (x) any'similar
causes which shall be beyond the control of Landlord or
Tenant, as the case may be,

(3) The term "Legal Reguircements" shall mean all

j
lawsg, ltatutes and .ordinances (including, but not limitcd to,
bulldipg bodes and zonlnp, regulations and ordinances), and the

ordﬁrg, rules, recgulations and requirements of all federal,

stutcland'municlpux povernments, and the appropriate agencles,
officers, departments, boards and commissions thereof, which

may be aprlicable to the Demlsed Premiscs, or any part thercof,

orr the use or manner of use of all or any part of the Demised

Premises.

(k) 'The term ﬁlnsurance Requirenents" shall mean the
requirements of any insurcr of the Démised-Premises) and the
requirements of the local Board of Fire Underwriters (or of
any other organization possessing similar authority and exercls-

ing similar functions) insofar as they pertain to the Demlsed
Premlses. . v _

(1) The word'ﬁSublease" shall mean all leases
(other than the Master Lease, this Lease and any other
Severance Lease), subleases-and51ettings; occupancles or
other agrzements for use o hire of ahy bortion of the

Demised Premises; and the word "Subtenant” shall mean ény



sublessee, occupant or.othep "Person”i (as-such:-term:ls- = . =
hereinaftérrdefined}fbntitledvtg-usefortoccupy@anyﬁportion:fe;ffn

of - the-Demised-Premises--under-any Sublease~

(m) - The term. "Subleasehold Mortgage" shall mean any

mortgage or deed of trust, including without limitation, any

R S - - - - U

mpytgageADngdeedﬁof,trust-secupingig;epngprgg§ionjAhﬁilﬂéhg;étm

- e —
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permanent loan, br any cowbination thereéf, which 1is. a 1ieﬁ on
any Sublease, as such mortgase or deed of tszt may be renevied,
modified, extended, consolidated of replaced from time to time;
.and the holder thereof is herein sometimes called a "Subleése—
hold Mortsagee.”

(i) The term "Institutional Sublegséhold Mortgage"
shall mean any Subleaseﬁold Mortgape made to a Person or entity
to whom an Institutional Lecasehold Mertrage may be made;
and the holder thereof is hercin sometlimes called
an "Institutianal Subleasehold Mortpagee.”

(o) e word "Perﬁnn" shall meanra naturni
person or persons; a partnership, a corporation, and othcr
forms of businecas or leral associations and entities,

(p)The word "Fenant® shall mean (i) the Person named
as Tenant bherein, except that from and after any valid assignment
of the whole of Tenant's 1nterést in this Lcasé pursuant to
the provisions hereof, or by operation of law or otherwlse, "Tenant”
'shall mean only thé owner for the time being of Tenant's

interest under this Lease, or (ii) any Leqsehold Mortgagece

in possession for the time beinpg of Tenant's leasehold estate
hereunder, or (11i) any Leasehold Mortgagee or any nominec or
deslignee of sald Leasehold Mortpagee which shall have obtained

a new lease pursuant to Article 22 hereof, and the successors.



and ‘assdgns of‘such?Leaschold-Mortpagee or: nominee—-or-designees

(g), “The -word-"Lardlord™ shHall méan-The=CLty of> ~ -

» - New YOPk;and;anyiﬂubsequantAownerdof~owﬁers—Of—aiilorwany

part -of--the. fee-title to the Demised Premises.

(r) The terms "Administrator" and "Admini Lrator

g
Bon o e TE——IE o i =

T of“tﬁﬁ‘Eﬁﬁ“ﬁnlo ‘Dévelopment Admlnlut“étion ghaII”m_ﬁn‘tﬁ ]

officer or agcnt of the City who at the uina shall be

exercising the same or equivalent functions ‘to thoce now

exercised by the Administrator sf the Economic Developmént.

Adminiqtration, or his duly authorized representative or
: ‘
designee.

i (s) The terms "Commissioner" or "Commlssioner of
Real E'tate“ shall mean the ofricef‘or agent of the Ciﬁy
who ;t‘the time shall be exercising the same or equivalent
functions to those now exercised by the Commissioner of
Real Estate, or his duly authorlzed reoresentative or desienee.
(t) The terms “herein," "hereof," "hereunder"

and words of simllar import shall mean thls Lease as a whole

and not any particular Article, Section or other subdivision.

(@) The term "Time for Landlord's Approval" shall
mean, as the caﬁe may be: (1) three months, when City
Planninm Commisslon or Board of Estimate approval is required:

(11)'51; months, when Board of Estimate and City Planninem
. Cémmission approval 1s required, énd (111) thirtyAdays when
' ~ nelither City'Planning Commission,ndr Boardrof Estimate

approval 1s required, or when no period of time for approval
f  . or consent by Landlord, the Commissioner or the

Administrator is set forth in this Lease with respect to

any particular matter or thinpg. ILandlord apmrees that in

each case under thls Lease where the consent or aporoval
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of the Commissioner or the-Administrators; as.-the case-may
be, shall;be_requestEd—by,Tenant; thensaméashall.be”g1Venﬁ,

or-declined :within the-Time .for Landlord!'s_-Approval, .

unless- a-different-time perlod with respect.to-such.consent_

or approval 157expressly;g?téfﬁnthfin=thiS*LeéSeiinLWhiﬂh:{

case such consent’or:aﬁprova1'Shﬁiiﬁhg~giyénvor~dec1ined~

within such specified perlod of time. o e ——

“(¥): The +term nTemporary=Public Amemitiest™ T
“shall mean the improvements set forth in Exhibit B~ e
attached hereto and hereby made a part of this Lease.

(w) The terms "Preliminary Plan" and "Project
Plan” shall mean the Preliminary Plan or the Project Plan,
/ .
as thelcase may be, under the Master Lease, as the same

may be amended from time to time pursuant to the Master

Leaseil
P

[ (x) the term "S.L.P.C.S." and the word "Consents"

shall have the meaning set forth therefor under Section 3.1(g)

of the Master Leasc.

(y) The term "Master Tenant"” shall mean the then

Tenant under the Master Lease.

| (z) The term "Urban Renewal Plan" shall mean
Exhibit B to the Master Lease.
za) Each of the following words or terms shall
have the meanling set forth in the page or Section cpposite
s5uch word‘or term: |
(1) Master Lease —; Page 1
{i1) Original Term -~ Section 2.1
(111)  Commencement Date -- Section 2.1
‘(1v} Conditions’?recedent'w-_SectiOn 2.2 °
{¥) Landlord's Work -- Sectioh 3.1

(v1) fixed annual rent -- Section M.i'

10



i (xiiiJnnoticerofrte?mination;r—-Section:l?;ﬁﬁ;v

{(vidi) extended term--- Sectlon 5.1
_ (viii) New Building_——-Seétioﬁ-f}é

(1x}f:SeveranﬂefLease;,-7s§gtip?f7;3;; R ~

(X)7Work “Z- Sectfan 13.1

(x1) Depository=--_Secticn. 144 e

T e

e ol

{xii) event of default -- Section 17.1 __ _ __

(xiv) non-disturbance agreement -- Section 21.2(a)
(xv) subleased premises ~- Section 21.2(a)

(xvi) controlling interest -- Section 21.6

Article 2. Demisc and Term

+

Section 2.1 Landlord, for and in consiﬁeration of
the rents, additional rents, tetrms, covenants and conditions
herein reserved aﬁd contained, does heréby demisé and lease
to Tenant, ahd Tenant does‘hereby take and hire from Land-
lord, upon and subject to the terms, covenants and conditlons

hereln set forth, the Demlised Premlses;

SUBJECT, HOWEVER, to the matters set forth in
Exhibi® C attached hereto and hereby made a part of thls Lease,
and the easémentSreserved by Landlord under Section 28.3
hereof.

TO HAVE AND TO HOLD the Demised Premises for a

term of thirty-nine (39) years (hereinafter scmetimes re-
ferred to as the "Original Term") beginning on the Commence-
~ ment Date {as sdch term is defined in Séction 2.2 hereof),
and ending at midnight on the day preéeding the thirty-
ninth anniversary of the Commencement Date.

Section 2.2 TFor the purposes of this Lease, the

“Commencement‘Date“ shall mean the date on which all of the

11
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following'conditionst%ecedent*(thea"Cbndiﬁions=Precedent")
shdll have occurredzon;beenﬁpgrformed:
. {a) Landlord shall hdvesperformed i1ts covenants

and obligations- under subsections.-(a), (c) and (d) of. Secﬁion

3.1 hereof.
"7 (b) Tenant shall hidve obtained title insurance

naming =Tenant~*as- the-insured from-one or more=title-imsurance—=""===

MpEnies 11cénséed 1o 46 busineéss in the Staté of New York,
at reasonable rates, affirmatively insuring the validity
of Tenant's leasehold estate hereunder, free of all liens

and encumbrances, except as provided in Section 3.1(a) hereof.

Tenant shall pay the cost of such title insurance. Landlord
|

shall %pply, on Tenant's behalf, for such insurance with

respé:f to the Land with diligence after Landlord has ob-

tained title thereto, to one or ﬁore t£itle insurance companies

whichiare'members of the New York Board of Title Underwriters
and which are acceptable to the prospective Institutional
Leasehold Mortgagee, 1f any, which shall then have issued

a commitment fqr a construction or a permanent loan 1n
respect of the bulldings or improvements to be constructed

on the Land (and if there shall then be no such commitment
iésued, then, from The Title Guarantee Company, Chlcago

Title Insurance Company, Amer;can'Title Insurance Company,

or U,S. Life Title Insurance Company), all in reasonable

amounts designated by Tenant; and lLandlord shall deliver to

Tenant the originél of each title report iséued by each such
title insuranbe company, promptly after the receiﬁt thereof
by Landlord.

(c) After the conditions set forth in subsections -
(a) and (b) of this Section, shall have occurred or been
fulfilled, Landlord shall havé delivered or tendered the

delivery to Tenant of the Land'free-of possessory rights of

12
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other Persons [except as expressly provided:to-the-contrary-
in Section 3.1(a) hereof], without regard to whether Tenant

shall: have accepted such delivery of-possessicn;. .

Section 2.3 Landlord-acknowledges-that--the-Land~—

has been duly designated under. Section 5.1 of the Master -

Lease -and -that Tenant -has-duly exércised ifs option under

. Section-6.7{a)0of the-Master-Leaseto exclude=fromtheLamdy=—="

= TE
.y ————

wmr e ————Hudson—-Averue-between Fulton Stieet—and DeKalb Avenue.

However:

(a) Tenant sﬂall, nevertheless, have the right
(subject fo the approval of the appropriate governmental
author%ties)to build, operate and malntain bridges and plat-
forms tand buildings and dmprovements therecn) over not
more than thirty (30%) percent of such street in at least
twoi(%) separate structures and 1n connection therewith,
Landlord agrees to obtalin and demise to Tenant, within six
months after Tenant shall have given notice to Landlord-of
Tenant's election to build such improvements, all Consents
necessary therefor and any Alr Rlghts applicable thereto, upon
the terms, covenants and representations set forth in subdivi-
sions (il) to (vii), inclusive, of Section 3.1(g) and Section

5.1 of the Master Lease, subject, however, to Tenant obtaining

all necessary muniecipal approval and permits applicable thereto;

(b) Tenant shall hdve no obligation with regard
to any water and sewer lines and equilpment in, on, over dr
under any street,'but Tenant shall be obligated to pay the
éﬁst of relocating aﬁy gas, electric or other utility lines
and equipment, in, on, over or under such street over which

Tenant shall build any such brldges and platforms;

(¢) Tenant shall not be obligated to maintain such

13
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stireet y -
(d) Such bridges.cand platforms shall=bheé deemed -
part -of the-Buildings-for -the=purposes of - this-TLease. .

AntrcloLB.llLandlord!skﬁbliga£g9§§j

Sectionzs.lﬂ;Landlord shall,. at-its sole-cost-and

expense -(exceptras expressly‘provided—to the contrary in-—

this Lease)} do and perform all of the following, when and

= B T S SIS e P e e — e

_to_-the extent reguired by: the provisions of this Article 3

(a) Obtain good and marketable title to the Land

i
subject only to the title "exceptions set forth in Exhibit C.

If Landlord shall extinguish, in the course of or as a result

of any condemnation or eminent domain proceeding wlth regard

to 1ts acquisition of the Land, any easement subject to which
Tenant 1s to hire the Démised Premises, Landlord shall
have the right, at its option, after notice to Tenant,
without cost to Landlord, to re-establish such easement
to the extent of and-for tﬁe duration of the easement so
extinpuished, excent that there shall befoo limitation with
respect to the duration of anv such easement which 1s a
utility easement under any street

(b) When Landlord elects, change the width of
the bed of Flatbush Avenue Extenslon, to the extent shown
- on Exhibit I to the Master Lease, provided that the time
elected by iandlord for sueh change shall not interfere
with the construction of the Bulldings to be constructed
or caused to be constructed hereunder by Tepant.
- (¢) Remove any tenants or other occupants of
Parcel: II as described Iin"Exhibit A and any “building or buildings
presently located thereon, and deliver to Tenant possession

thereof free of tenants nor nsther occupants and of the right

of any Person to possess or occupy all or any part of the same.

14



"lord of possession of~theLand t¢ Tenant frece of possessory

'form*tﬁéﬁﬁéfkﬁbn*Parce&‘IIth*ﬁeﬁcriﬁ@ﬂ%ﬁﬁ“EihiBIfAET“ﬁ“

(d) Rezone the Demised Premises once-in order to

enable-the: fulfillment of the Preiiminary Plan-(including, . _

withoutrlimitation;athesconStfuc%idnrof.theﬁNeﬁééuiiﬁzhg)$w

Section -3.2 (a} Upon-.delivery-or tendéP?by Land-

-r&ghtsae?%otherupenﬁon351Eenénbrshalirsubstant1311Y“per=* e

which work is set forth below and is herelnafter called

the "Tenant's Work". The Tenant's Work shall be done 1n

accordance with'ﬁhé‘aﬁpiiéabie provisions of this Article,

the Project Plan, and all applicable Legal Requirements.
The Tenant's Work shall be the following: ' .
1. Demoliﬁién of”existing structures;
2. Clearance of the Land, including the re-
moval of rubbish and debris therefrom

(but not including removal of foundations);
3. Fillling, grading and leveling tﬁe Land to
street grade, except wlth respect to the
Temporary Public Ameﬁities, but only to
. the ektent necessary for the constructicn
of Bulldings of a permanent nature therecon.
(b) All verifled costs and expenses paid by
Tenant in connection with Tenant's Work to the contrac-

tors and/or subcontractors who perform such work, up to

the agreed reasonable cost thereof shall be reimbursed

and/or paid by Landlord tc Tenant. Such costs and ex~- -
penses shall be certified to Landlord by Tenant, and the
certificate or cértificates of Tenant shall be accompanled
by pald bills or other evidence reasonably satisfactory to
Landlord of the sums paid; and such ceftificates shall be

1
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teley (30) - R
subject. to ‘audit - and approval, wlthin -twenty=- J- days- after-- _% 4

the ‘delivery thereof, by the Comptroller in accordance with

the  provisions. of subdivision-4 of. Seetdon: 93d-10"of the- "~

7 Administrative Code ofrthefCity'of'New York« Iﬂ any?cése;r~~m4
however, if-Landlord shail fail to make-such-reimbursement-
and/or payment within sixty-five. (65) days after request theretor

made*iﬁ“acccrdance'with=the~aane%c0néitions?£Tenanﬁﬁhati*have3%====

= e righty in-addition-to -any—-other--rights—and-remedies-
availzlle to Tenant in such event, to déduct such
sums, with interest thereon at the rate of ten percent

(10%) per annum commencing upon the expliration of said sixty-

. five (6$) day pericd, from the rentals and/or anf other sums

-

(except] from the securiﬁy deposited under Article 30
hereof jand the securlty deposited under the Master Lease)
then'of thereafter due or to become due to Landlord under
this Lease in such order or priority as Tenant shall elect.
Tenant shall have the right to maintaln one or more actions
against Landlord to recover only such sum or sums, but the
fajlure of, Landlord to pay the same shall not permit Tenant
" to terminate this Lease or otherwise modify Tenant's per-
fdrman0qf Tenant shall hafe thé right to make réquésfs for
such relmbursement and/or payment not more frequently than
monthly, and such requests may be made during the course
of Lahdlord's Work and before the same shall have been com-=
pletéd.

(c) Witﬂ regard to any work performed by Tenant
ﬁhder this Sectiqn, Tenant shall comply.or qéuse compliance
with the applicable ﬁrovisiops of this Lease, including the
provisions of Articles 12 and 13 hereof.

| Section 3.3 The commencement of the term of this

Lease shall not in any way relieve Landlord of ahy of its

16



obligations fop—the—pérfdrmance:andhobservance~ofrall—off
Landiordig covenants=and;obligationSshereunder,=excéptfan
hérein "provided-to. the:.contrary. - ”fi_flﬂm'
Section 3.4 Landlord-shall cause all of the
Condifions;Precedentfto-bé fulIy~perfdrmed*within“one; o

__hundred fifty (150) days from.the date hereof... If. Landlord .

~shall sp.deliver. or.tender posses s-j_b-ngi ) ﬁf»the;;}j,an_d.._fpee-,r_o

possessory rights of other persons (except for any possess-
‘

ory rights described in Exhibit C) more then one hun-

dred fifty (150) days after the date hereof, then
for the purposes of this Lease the same shall be deemed

to be a default hereunder on the part of Landlord,_but
Tenant shall not have a right of action against Landlord

for damages resulting from such default nor shall Tenant

be permitted to terminate this Lease under thls Section

3.4, unless such default shall continue after two hundred
ten (210) days from the date hereof. 1In the event that (a)
all of the Conditions Precedent shall not have been fully
performed by Landlord, or walved by Tenant, wilithin two
hundred ten (210) days from the_dateuhereof,uon (b) Landlord
shall fall to fully and timely perform its covenants and
obligations under subsection (d) of Section 3.1 above, then,
in any such-case or cases, Tenant may, at its option, at
~any time thereafter, terminate thls Lease without 1llability
therefor and withqut any obligation to restore the Demised
Premises to its original condition, by giving notice to
Landlord.of—such termination;;and-1n~suchJcase~(i) this -
Lease. shall terminate andmexpire_on;the_ﬁate therefor

set forth in such notice; and (i1) all of Tenant's rilghts
and remedles fo; damages as a result of such default éhall

survive such termination.

17



Ariicie 4, T™erd Nenc

Section #.1 Subject tc the previsions of, and
except as providéd to the esntrary in, Scetion 4.2
hereol, Teonant :hall, wilhout any fraud or delay, and

wvithout mznner of deductlion or atatement, except as h rein

e e i+t i oo e L

provided iv the contrary, pay to Landlord, its succcs:cr:'
1 ‘and assifns, at the Office of the Commissioner, for eaca .
St year durinr the Oriéinﬁ‘ Terna ef tﬁls Lease, a fixed

’; annual rent of One Hundred Fifteecn *hou;ind Five Hundrec
' Nine dnd £5/106 ($115,509.55) Dolld¥s-(hereinaftes

1 . called the "fized annuzl rent"). Landlord agresy

tﬁat the tazes and assessments on the Buildings will

.

-t‘

net be increased by reason of.the. fact that Temant zhall

4 -

not be required to pay tazes or asseusments on the La“..

he Consents and/or ALT E_shts. _

T . Section h.2 Notui thstanding anyuh.nn r:c:'n‘:.--i:!e--t
to the ccnt“ary in Section 4,1 above, rental eg ual to tweniy~

-

LYRp '_.,.4. & - °
mw 4w m—— e T
im s

e e —— —— it U Eu § Wmeman e A d W e

five (25%) percant of said fixad anrnual rent in lleu c¢f s

full fixed annuzl zent, shall comhence on the later to cc-

cur of (a) the Coc=zncexent Date, o (b) the date on whicn

-

Tenant completes Tenant's Work. Sueh partial rental sh:zll

VPR BT

continue ta ba paid. until the sQoner ¢to occur of

(L) the isauance of a temporary or permznent Cesti-

L

ficate of Olccups nc- with resgecet to substantlially 222

P

-

{as such term is hereinalter delined) of tx Bulldi=-z

to be comstructed on, or (ii) the foursh (?:n) aanivescary

Shathiahudie

of tha d=tc ea whlieh sueh partizl rental cozmanced.

2
o
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At such time, the full fixed-annual rental shall com=:
mence. For the purposes of-thls Article, the.term "sub-~ -
stantially- all" sha&&-be;deemedmto:mean»ninety—ﬁivemeS%}-
percent or more, except that untll the issuance of a tem—

porary or permanent Certificate of Occupancy w1th respect

" e T -

e i

to ninety flve (957) percent or more of any Building to -
be coﬂstructed on any such parcel, there shali be pald éﬂﬁm
like percentage (but not less than 25%) of the full fixed
annual rent with respect to the Land underlying such Build-
ing, as the number of square feet of subleased space in

such Bdilding for which Tenant is collecting rent from Sub-

| }
tenan;f bears to the number of square feet of space to be

constructed in such Building, in lieu of the rental, if

I
anyl gtherwise payable prior to the payment of the full

fixed annual rent in respect of such parcel.

Section 4.3 Subject to the provisions of Section
4.2 above, the fixed annual rent shall be payable in equal
monthly Installments 1n advance on the first day of each
month during the term hereof. If the payment of the fixed
annual rent shall commence on any day other than the first
~day of a calendar month, a pro rata portion of the fixed
annual rent for such fractional month and for the first
full calendar month of the term of this Lease shall be payable
on the filrst day of such first full calendar month. Said
monthly installments of fixed annual rent, as well as all
additional,reht and all other costs, expenses and charges
required to be pald by Tenant under this Lease, shall be
'paid promptly when due, without notice or demand therefor,

and without éet—off, except as herein provided to the confrary.

18a
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Tenant-shall pay to Landlord,: on demand;- as additional rent,
interest at the rate of ten (10%)- percent per annum-on
all.overdUe_iﬁstailments oﬂfthEtfixed;anhual rent from the

due -datethereof, until paid in full.

Article -5:- Extended-Terms--

Section-5+1 pTenanf:shallghaxeitEO;§2999551V?v
optigns;‘;he:flrst;suchtoptinnztoyexxendgthi&giease.forﬁ .o
ﬁhirty (30) years and the second such option to further
"extend this Lease to and including the day preceding the ‘
ninety-ninth (99th) anniversary of the date on which the Master

. Lease shall have been executed and delivered {(each such

additional period being hereinafter referred to as an

"extended term"). Each such option may be exercilsed only
by Tenant's giving notice to that effect to Landlord at
least two years prior to the expiration of the then current

term of this Lease. In each instance, upon the giving of

such notice, thilis Lease shall be extended for the extended
term Tfor which the optlon was exercised, without the execu--
tion of any further instrument; provided, however, Landlord
and Teﬁant agree; at the request of either party, to execute
az1d deliver to each other duplicate originals of an instfun
ment in recordable form confirming the timely exercise of
each of the aforesaid options. Each extended term shall

be upon the same terms, covenants and conditions as shall.
be 1n effect immediately prior to such extension, except
that (a) the amount of fixed annual rent which shall be
payable during the extended terms shall be determined in

accordance with the provislons of Section 5.2 hereof, and (b)

19



there- shall be no righﬁ“oridbtiﬁnsto_eﬁtehd:thefterm'of}“
thiSwLease*for—any-periodfOFitimetbeyond_the;exptrﬁtiyh%ofjf_'
théfsecong'extehdeaterm_thbfégfgldSaid»opbions-may;ﬁarz s
assignedfozwotherwisewtransiérfed%asrcollatefal:seeurftyﬁ»f~‘ B

for Institutional Leasehold: Mortgagesﬂ Tenant shall have

no option to extend this Lease (1) if thls Lease 1is not in

full: force and effect An. accordance~w1th.the prnyisions_ﬁ

o EEea ST MRS Y -

hereof at the time of the attempted exercise of such optilon,

or (11) if there shall then be a default hereunder on the
part of Tenant which shall not have been rehedied before
the expiraticn of any applicable grace period.

Section 5.2 The fixed annual rent during the
first extended term shall be an amount equal to the sum of
$2.35 multiplied by the numbef'of square feet of land con-
ftained in the Land so long as the Telco Lease shall remain

fin force and effect and thereafter the fixed annual rent

| during the first extended term shgll be an amount equal to

\the sum of $3.60 multiplied by the number of square feet
of land contained in the Land. The fixed annual rent
during the second extended term shall be_determined by -
appraisal in accordance with the provisions ofVSection 29.1
hereof.

Article 6. Real Estate Taxes

Section 6.1 Tenant shall pay, as additional rent
hereunder, on or before the last day on whiéh'they may be
paid without penalty or interest, all real estate taxes
(or other taxes imposed in lieu of. real estate taxes) aﬁé

assessments levlied or imposed upon the Buildings and Bullding
Equipment hereafter erected upon the Land except as hereln

provided to the contrary. Tenant shall not be required or

obligated to pay any real estate taxes, franchises, assess-

20
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ments- or -other- charges levied, assessed vr dmposed upon=the -
Land; or.on the Consents, or.the'Air;BightS}_pn;tthS}L:P.QASLG;i=m;
(as distinguished from any commercial’buildings or .commerelal--

areas which'may.beieonstructed#by_Tenanﬁ upon ;pe-S;LigiC.Sf)._

[ —— e

For the purposes of this -Article b, the portions of the

S.L.P:C.S. constructed or to be constructed outside of the

building=Itnes=of-the  Land-shall be -deémed.fa be Land~ {ekcept = . .
P EOTETCTAT STFUctures constructed by TERAAL oni the .
S.L.P.C.S.).
Secetion 6.2 Said taxes and assessments, whether

or not a lien upon the Demised Premises, shall be apportioned
between Landlord and Tenant at the commencement and upon

expiration or sooner termination of the term of this Lease,

so that Tenant shall pay only the portion there&f allocable

ito the Demised Term 1n respect of the Land; provided,

'however,_that no apportionment shall be required to be made
t in Tenant's favor 1f thils Lease shall terminate as a result
‘of any default hereunder of Tenant , |

Section 6.3 1In the event that Tenant contests

or reviews by legal or administrative proceedings, any of the

sald taxes or assessments, 1lmposed upon the Buildings, the

Bullding Equipment or any of them, Tenant shall continue to

pay the same in accordance with the provisions of Section 6.1

above, pending the outcome of such proceedings. Tenant, how-

ever, shall have the right to pay the same under protest and .
without prejudice, and any refuna shall be Tenant's ;ole

property; provided, however, that 1f this Lease shall tefﬁinate..
as a resull of- any—default hereunder of Tenant, Landlord may
retain such refund to the extent of thé damages resulting
from such default.

Section 6.4 If any real estate taxes (or other
téxgs imposed in 1lleu of real estate taxes) or assessments

shall be levied or imposed upon or. shall. be or become-a_

21



lien against, all -or part of the Land, or. the Consents, or -

ti’xe Air Rights, or- the,.S..L.P.'C.SLL(aS_ distinguished from any - _
commercial-bulldings or commercilal-areas constructed?h}i?eﬁant:“

upon the S.L.P.C.S5.), or Ténant)s#inierest fherein, or ther |
leasehold estate created hereunder, as-a result of the conveyance =
of the fee title of all or.part.ofsthe-Demlsed -Premises by-y = 77
the. Landiord—to a Person-whose real-property " is not exempt:™ T
or immune from real estate taxes or assessments, the then

Landlord will pay or be responsible for any such real estate

téxes {or other taxes imposed in lieu of real estate taxes),of
assessqénts. If the then lLandlord shall fail to do so, Tenant

!
may, af its optlon, pay the same, and the amount so pald by

Tenant| (including interest and penalties) shall be due and

payapble by the then Landlord to Tenant on demand, or Tenant

may, at its option, deduct or cause to be deducted the amount
so pald from the next installment or installments of fixed
annual or other rent or sums then due or to become due under
the Master Lease, this Lease and/or any other Severance
Leases then or.thereafter'in force,-in such order of priority
as Tenant shall elect, without diminishing or waiving any

of‘Tenant's other rights and remedies.

Article 7. Uses; New Bullding: Compliance with

Legal and Insurance Requlrements

Section 7.1 It 1s understood that a ﬁurpose
of the létting of the Demlsed Premises by the City and
the authorization of i1ts use by -the Board of Estiméte
of the Clty of New York 1s the creation of manufacturing,
industrial, retail and commerciai space within the City of New
York in order to promote and increase empioyment opportunities

and the tax base wlthin the City of New York. The Demised .

Premises shall be used and occupled only for the uses and -
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purposes permitted in the Project Plan (as-the same may be
amended from time to time) which Project Plan permits the
construetion, maiﬁtenance, operation and use of the New-
Building for an office bﬁglding,.retail-stores and
related uses; Notwithstanding the foregoings; Landlord
agnees,that_the.DemisedtPremises,may;be_uéed;for:theim
purposes-permitted -under-the:lease-.dated April. 28,.1972.. -
between Tenant and The New ?ork Telephone Company ("Telco Lease').
Section 7.2 Tenant may construct on the Land the
building described in the Telco Lease with such modifications
as are permitted or required therein ("New Building") or any

other Bulldingspermitted to be constructed under the Pre-

liminary Plan and/or Project Plan (as amended from time to t*me).

In addition to, and not in substitution of, Tenant's other

obligations hereunder with regard to the Land, Tenant

agrees to commence, or to causerthe commencemént of, the
construction of the New Bullding or other Buildings to

be constructed thereon in accordance with the Preliminary
Plan and/or the Project Plan (as amended from time to time),
within six (6) months after t:e. Commencement Date pursuant to
Section 2.2. If such construction shall not be commenced
within said six (6) month period, then, such failure shall not
be a default hereunder if Tenant shall promptly develop,
complete and maintalin thereon, in a first class manner, at
Tenant's sole cost and expense, untll Tenant shall commence
the construction of the New Building or other Buildings
thereon; one or more Temporary Public Amenities. Further with

regard to the Land, and notwithstanding any other term,

covenant or provisicn of this TLease (other than Artiecle

W = PN WO S

41 of this Lease) Tenant agrees to complete, or
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to cause- the- c0mp1etion -0f-, the New Buildiﬁg or-other Buildings

to be..construeted thereon.within-thirty-six - (36) months -- e

[or forty eight -(48) months- in*thE"case—of any—Butldings—ug:f —

stories or-greater in: heightﬂ"measured—from “tHe “date

on which Tenant is required to commence, or cause the

commencement of, the construction thereof . Subjeéghfau

Wthe‘appiitabie—provisions of“this-Lease; Tenant. sﬁ§11 T”—“"ﬁmifffl;l

the rlght from time to time to make and construct, or
cause to be made and constructed, (a) such Bulldings,
Building Equipment as may be permitted under the Project
Plan (as amended from time to time) and the rezoning
established or to be established under subparagravh (f)
of Section 3.1 of the Master Lease, and (b) alterations,
- changes, additions and improvemeﬁts in and to the Demised
Premises as may be permitted under the Project Plan and the
rezoning established or to be established under subsection
(f) of Section 3.1 of the Master Lease. _
Section 7.3 Tenant shall, throughout the Term
of the'Lease, at Tenant's own cost and expense, promptly
comply_or cause_compliance with, all Legal Regulrements
and Insurance Requirements pertaining to the Demised Premises.
Section 7.4 Tenant, after notice to Landlord
may contest by appropriate legal proceedinge at Tenant's
own cost and expense, the valldity of any Legal Requirement
applicable to the Demised Premises, and Tenant may defer.

compliance therewlith during the pendency of such contest;
provided, however, and upon condition that (a) such non-

conpliance shall not ¢onstitute -a crime on the part of .
Tenant, (b) such non-compliance will not result in any
lien, charge or other liability of any kind against the

Dermised Premises or against the Landlord's or Tenant's

24



1nteyeﬁtﬂintthis Least, dnd—(e) Tenant- bhall—prouccute
suen -contest with duc (41 ligtnce and in Lood faith to a.
final=defernination byia:courtjﬂdCQ%rtmenL orLgovernw;"
mental aulhoriiy. having final jurisdietion, Landlord

apreces Lo cooperate TeaSOnably witl “Tenant; .and to excecubte

any. (h)mlu"naJ_OP n‘t*w:;n _reasonzbly r\culchd ic)_ thL_;nJ'
l¢(!£ 47.44&/5 (e - ﬂ&%’l{
_bouse ol o ll‘L_;,),__LU;gﬂ....L Pproviced-Lnal, 71l b

without cost, expensce or liability to iandlord. Tenant imay,
at its option, terminate any such contost at any time, and
in such event Tenznt shall promptly pay or perform all of
the reruircments ol the contested Legai Reguirement, and
Tenant|shall indemnify and hold harmless Landlord against -
and‘f m any and all 1liability, loss and 9amege which .
Landl&rd may'su ain bv reason of &bnant‘s dglay in comply-
ing therewith.
Section 7.5 If the Master Tenant, or a subtenant

of the Master Tenant, or the tenant under any "Severance
Lease" (as defined below) other than this Lease, shall fail

to construct or cause to be constructed the pedestrian

bridge portions of the S.L.P.C.S. which are to be_attached

to the Buildings and/or the landlord named in the Master

Lease shall faill to construct the same, Tenant shall have

the right, but not the obligation, to construct or cause

to be constructed in, on or over the Air Rights: buildings,
b?idges, passagewa&s and platforms (and buildings and improve-
,:ments,thereon), includ;ng such gedestrian bridge portions of
'the S.L.P.C.S., in accordande with the provisions of the

Master Lease. The term "Severance Lease" shall, for

the purposes of this Lease, have the same definition

25
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as-under the Master Lease. Tenant:shall exercise the. fore-
golng option by notice to Landlord.- Within Sixty“(60jrdé?8'
after-such. notice 1s glven, the City shall execute, acknowledge. .
and déliﬁépfto:Tenant.an,instrumen;finﬁrecordaﬁﬁélfdrm aﬁeﬁdfﬁgrLﬁ—“
this Lease so as ‘to-leasesto:Tenant:theAAir Rights and the ¥ Con=="" -
sents" (as-such term is défined under the Master Lease) appli—

cable thereto, in accordance with_thgwpngvisionszof;Segbiona_h,fﬁ,_m_

3.1(g) and 5.1 of the Master Lease, to enable Tenant to con-

=== T R PR T

'Eﬁﬁﬁbf, operateigndwmaintainTsuchwbuildiggg;lpriéges;:ggggagg:;;;“,__

ways and platforms (and buildings and improveantsthereon), in-
cluding such pedestrlian bridge portions of the S.L.P.C.S., in ac-
cordance with the provisions of the Master Lease. If there
'shall be any add;tibnal rent or any license, franchise,

permit or other fee or chargé therefor c¢r in connection
therewith, the amount thereof may be deducted by Tenant

from the rentals or any other sumsfdue or to become due

under the Master Lease, this Lease and/or an& Severance

Leases, in such order of priority as Tenant shall elect.

Tenant shall also have the right to construct or cause to be .

constructed, and operate, maintain and sublease, throughout

the term of this Lease, retail stores on the portions of the
"S.L.P.C.S., constructed or caused to be constructed by
Tenant, without additional rent or other charge therefor,..

Article 8. Title to Improvements

Section 8.1 Title t¢ the Buildings and Build-
ing Equipment and all changes, additions, alterations

and renovations therein, and all renewals and replacements

.thereof, when made, erected, constructed, installed or
placed upon the Demised Premises by or fot Tenant, includ-

ing the alterations and improvements which Tenant may make

-

and 13 herec¢?, shall be and remain in
Tenant until the expiration of the Term of this Lease un-

pursuvant tc Articles 7

less this Lease shall be sooner terminated as herein
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provideds. Updn -the expiration or—sﬁoherfterminatibh;bf:f;'f'"”
this Lease title tc all such property. shall: automatically:x - :
pass-to, vest in and-belong to Landiord, free—of all ldens - |
and- eéncumbrances -{(cther”than:Leasehold  Mortgagesy Sublease= - =
holdaMOPtgagesg*and«Subieases,mheTETthe*Subténants?shali”"
have been-gilven "non-disturbance  agreements;" as—-such-term - -

1s herein defined), without further action on the part

of.eithg;_pgrty.and~without-stt—onwchangg;to~—Landlord."
except that in the event of the expiration ér sooner
termination of this Lease and if, at that time, the holder
of any neasehold Mortgage shall exercise any of the optilons
to obtaln a new lease for the remalnder of the Term of this
Lease pursuant to Article 22, then title thereto shall
automatically bass to, vest in an@ belonglto thq_tenant
under such new lease until the expiration of the term of
fsuch new lease, unless the new lease shall thereafter_be
; sooner terninated ag.otherwise herein provided. During
. the term of this Lease, Tenant alone shéll be entitled to
‘¢laim depreciation of the Buildings and the Building Equipment,

and all changes, additions and alterations therein, and all

renewals and replacements thereof, for all taxation purposes.

é;piéle 9. Utilities and Services

Section 9.} Tenani shall pay for all utilities
and services, including, but not limited to, sewer charges,
vwater, gas, heat, coolant and electricity cénsumed and used
‘upon the Demised Premises durlng the term of this Lease,
and shall procure without cost to Landlord, all meters,
permits, approvals and licenses necessafy to effectuate
this provision.

Article 10. Indemnification and Non-Liablllty

- Sectioh 0.1 Tenant shall indemnify, save and

keep Landlord harmless zagalnst and from any and all lia-
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LE11Ly, 1085, cost,. expense and danages ;- and-from and-=. = 7. -

against any and all suits, claims and demands of .every -

kind and nature, together with reasonable:counsel fees,

by or on behaldf of any Terson, arising oul of or bascd

upon aL4hocourr noc,_acciccnt Anjury, < ddhng;J or death o

however occurring' uhich shall or imay happen on or in thc
Demised Premlses and that portion of the S.L.P.C.S. which
Tenant is required to maintain under Article 11 (but excluding
any easement areas below ground now or hereafter reserved by
or granted to Landlord under this Lease-and any portion of the
S.L.P.C.S5. which Tenant is not required to maintaln under
Artiecle 11 Qﬁless theisame shgll be caused by the sole‘
negligence of Tenant or 1its agents, servants or

employees)  during the term of this Leasé, or on

the sldewalks, vaults or curbs in front of or adjacent
" thereto (but excluding any easement areas below ground_now
or hereafter reserved by or granted to Landlord under this
Lease), unless the same shall arise as a result of

the fault or negligence of Landlord or its agents,
servants, employees or contractors or as a result of

any riot or like matter.

Section 10.2 Tenant shall resist or defend any
such action or proceeding by counsel reasbnably satisfac-
tory to Landlord; provilded, however, that counsel selected
by the insurance company lssulng Tenant's policy of liability

insurance shall be deemed‘to be satisfactory to Landlord.

I7 in any action or procecding a judpment shall be recovered

ey
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against Landlord, at‘Eﬁndlord‘s&optiont{to-be~exereised.by

notice to Ténant (iJLTenant shzdd: pzy_ta Landlord the amount

of_suchfjuagmentfitcgeﬂhép withméilirégsonabié and'pf;pcrf‘
costs art-expenzes to which Léndlb?d”may or shall be
subjected to In fthe defense-of such abtibh, or (i;)_fehaﬁt
shiTi?iéﬁ?%fﬁﬁéhiguﬁgﬁent-tombé"disthdrgedwwithiﬁ”thirtyr“
‘days after the giving of such notice unless it is
deternined that the action or proceeding df the clainm
thereunder shall have zrisen as a re;ult of the fault or
'negligonco of Lz=ndlord or its agents, secrvants, employees
or contraciors or as é result of zny riot 6r like matter;
prodecd, hewever, that if ahy such judgment shall be
eqtﬁrod agniﬁst Landlord for which Tenant 1is responsible
_hereundér, Tenant may appeal such Judgment so ‘long as
Tenant bonds the same or such judgment may ﬁof be enforced
agalnst Landlord during the pendency of the appeal. If
Tenant shall fail to timely perform 1ts obligations

under this Sectlon, Landlord may, at 1its optilon, exercise

the rights and remedies available to it under Section 37.1

herecf,

L

Section 10.3 During the term of this.Lease,
Landlord shall not be liable for any damage; Iinjury or
liability that may be sustained by Tenant or any
other Person, or to their goods and chattels and from
any cause whatsoever arising from or éut of the occupancy
of the Land or the Buildings thereon, including,but not limlted

to, leakage, obstruction or other defect of water pipes, gas

pipes, eleétfic apparatus, other leakage in or about such
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Burildings, or the condition-of such Ruildings._or any paftf"“"
tnercol,; unless: the same-§ha11 arisé_hs_é result of théwfault'
or neglicence of. lLzndlord or its:agents,-servanta,_employeeé
or. conlractors. - éenant.hereby_expressly releases, dis-
charges, and holds harmless Landlord from any and all
liabITivy s~ demandss cléimt,iactibhs;andit&uségidfféctidh—m

Tarising from any of the aforesaid, unless the same shall

arise as a result of the fault or negligencé 6? Landlord
“or its agenvs, servants, employees or contractors. .
Section 10.4 Landlord shall indemnify, save and
keep harnless Tenant against and from any and all liability,
loss, cost, expense and damages; and frdm and against any
and éll suits, claims andldemands.of_every-kind and nature,
together with reasonable counscl fees, by or on behalfl of
any Perscn, arising out ol or basedAupon (1) any-fault or

heglirzence of Landlord or its agenis, servants, employees

or contiractors or any PerSQns claiming throumh or under
Y Cluot - »
Landlord (iﬁﬁ&udrnnﬂbﬁ%~ne§§§amited~to,public utility
‘ ' ’c

companies) in respect of any occurrence, accident, injury,
damage or death however occurring on dr in any easement
areas now or hereafter reserved by or granted to Landlerd
under Seciion 28.3_bf'this Lease, (i1) any occurrence,
accident, injury, damage or deéfh however occurring,

which shall or may hapben on or In any easement areas
;below_ground nowmor,hereaftef reserved- by or_granted-tO'
Landlord under this Lease or on, iﬁ or unéer any ﬁortion
of the S.L.P.C.S. which Tenanf is not. required-to main- -
tain under Article 11 unless  the same shall arilse

as a. result of the fault or negligence
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: ) { .' ‘ -‘ --. - - - M
of. Tenant or its’ agents, servantfr,d emp- yeeg) wfﬁonbractﬂrg- o
or (111) the use, condition,;repain;ioperation gnd/br'~ /?/7'

construction or‘maintenancefof—any?easement-aneasubelbWéé-faqﬂ—:r
_ground how or hereaftér-reserved by-or granted to Landlord—=: -~
under this Lease br;on;“inbor,undgrhany%portionnofﬂtheﬂ_mg_w,_;

SIL.P.C.3. which Tenant is_ nct,reQUl“edktO maintaln under

Article 11 unless the same shall arise as a result of the

fault—or- negiigence*nf‘¢enant or*its agents, servants,

"employees or oontractors, or any 1mprovements or fa0111t1es‘

rd

installed or constructed on such easement areas or the S.L.P.C.S.

by Landlord or any Person (other than Tenant) claiming through

Ud‘“" 133t oq =~

or under Landlord (irederd-rrrr—iey s public JD

utility companies), unless the same shall arise as. a result‘_/&/t
of the fault or negligence cof Tenant or its aggnts, servants,

employees or contractors.

Article 11. Maintenance and Repairs .

Section 11.1 Tenant shall, throughout the term

of this Lease, at Tenant's .sole cost and expense, put,

keep and maintain in good order and repair the Demised
fremises (except the S.L.P.C.S. and any Building Equipment
now or hereafter attached to or_used in. connection-with

the operation or maintenance of the S.L.P.C.S.), and the
sldewalks, curbs and vaults adJoining or appurtenant thereto
(except the easement areas below ground utilized by Land—
lord under Section 28.3 of this Lease), reasonable wear and
tear excepted. Tenant shall make all repalrs, interior and
_exterior, structural and non-structural, ordinary as uéll

as éxtréordinary; foreseen as well as unforeseen, necessary
to comply with the preceding sentence. Tenant_shallrrepléce,f
when necessary, the sldewalks and curbs and any decad trees

adJoining the same, and any plazas constructed thereon.
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Tenant shall keep and maintaim the-Demlsed Premises-(excepti .
the S.L.P.C.S. and any Bulilding Equipment now or hereafter
attached to-or used-in connection with.theioperation.or

maintenance of the-S$.L.P.C.S.) and the sidéﬂ%}ﬁélandrburbs,,

adjoining and/or: appurtenant:to-the same (except-the ease- -
ment,areas;below.gféund?utiliﬁed;byfﬂandlqrd-unden,Section

28.3 of this Lease) -1n a <clean  and-orderly condition,

free of-accumulation of dirt, rubbish, snow-and_ice-and.. R

unlawful:obstruction. .. ThHe . necessity. for.and adeguacy-of~- T

repalrs to the Bulldings and the Building Equipment shall

be measured by the standard which 1s appropriate for bulld-

‘ings or structures of similar age, construction and class

in the downtown area of Brooklyn.

Section 11.2 Throughout the term of this Lease,

Tenant shali, at its own cost-and. expense (excépt as pro-

" vided to the contrary herein and in the Master Lease), (a)

put, keep and maintaln in good order and repair and in a
¢clean and orderly condition, free of accumulation of dirt,

rubbish, snow and ice and unlawful obstruction (i) any

‘portion of the S.L.P.C.S. lying within the building line of the

Buildings which is constructed under Section 7.5, and (ii) any
portion of the'SJL.E.C.S. forming part of the publiiec lobbies of
the Bulldings, and (1ii) the portion -of the‘S.L;P}C,Sf{Egh;
structed by the Master Tenant, or by 1ts subtenant, or by the
tenant under any Severance Lease other than this Lease, or by
the-Tenant,connected to the Buildings énd lying bétween the

bullding line of the Buildings and the center line of the

street underlying that portion of the S.L.P.C.S.- (with the

maintenance of the balance of the S.L.P.C.S. to be the obliga-
tion of theﬂbwner-oﬂ~the other-building to which-such portion

of the 5.L.F.C.S5. 1s attached, except as may be provided to

the contrary in the Severance Lease, 1f ény, for such other bulld-

Ing, but such Severance Lease shall not impose any greater ob-
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ligation.on Tenant); and (b) makephil;neéued—repairs;and;reﬁ'
placements to. the Building Equipment=located inm that portion-
of the S.L.P.C.S.-which Tenant must m&intainﬂunder this Section-

or located in the Bulldings and installed by-the-Master Tenant, -

a subtenant of the Master. Tenant- or-the tenant--under anséﬁé}anéé"
Lease other .than this Lease- and-servicing the-S.L:P.C.S.
connected:tontﬁerBuildingsfexcep@m£hat;the“cost,of repalrs and -
replacements of Bulldlng Equipment serv1c1ng the whole or sub—

- stantially. the the- whole of the. S L P. C. S._connected_to the Build—

ings and installed by Tenant, or the Master Tenant or its sub-
tenant, or the tenant under such other Severance Lease, or any

Person claiming thfough or under them, shall be shared equally

by Tenant and the owner of the other buillding to which

such pgrtion,of the S.L.P.C.S. is _connected. In lieu

of the foregoing, at Tenant's option, provision will be
madf lereunder for the establishment of a fugd, which shall
be regsonably satlsfactory to the Administrator, to assure
the performance by Tenant of such rebair, operation, maln-
tenance and replacement work.

Section 11.3 Notwithstanding the foregoing provisions
of this Article, 1f the lessee under the Telco Lease shall, in
addition to all of its other obligations thereunder, agree to con-
tribute during the initial ferm of the Telco Lease, a minimum of
12.5 cents per square foot of space leased thereunder (as measured
by the formula provided therein) per annum without set-off or de-
duction, into a trust fund which will be used solely to pay Tenant
in respect of Tenant's share of the cost of maintalning and repair-
ing those portioné of the S.L.P.C.S. connected to the New Building
and Building Equipment serviciﬁg such portions of.the S.L.P.C.S.,
which Tenant must repair and maintain under Section 11.2,
then (a) for the period from the date such contribution first
becomes payaﬁle.and so long as such contributions shall be made,
and (b) during any period after the 1nitial terﬁ of the Telco

Lease (regardless of whether the lessee thereunder shall so
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contribuie)4(+ ant's obligationsunder(: tion-11.2 #with res- 7'-ilg

peet to such portions-of: the-S.L.P.C.S. and-such Bullding- Ecuip—f'ﬁi“'
ment--shdll be extended to éo obligate-Tenant regardless of by

whom the same are constructed andfer installed.- -

Article 12. Liens -

Seation-12,1. Except for. Leasehold Mortgages

and Subleasehold Mortgages as permitted hereunder;

Tenant shall not suffer or permit any liens to be filed
against-the-Demised Premisessduring the term-of -thils-- s s
Lense; rOTAgAINSt the Tehant's' ledsencld interest therelm, =~ - ~
by reason of work, labor, services or materials furnished

or claimed to have been furnished to Tenant or anyond holding

any interest in the Demised Premises or any part thereof through

i
or under Tenant. If any such liens shall at any time be filed

against the Demised Premises, or any part thereof, Tenant shall
withinisixty (60) days after notice of the filing thereof, cause
thels%me po be cancelled and dischafged of record by elther
payment, deposit, bond, order of a court of competent
Jurisdlction or otherW1se at the expense of Tenant. Tenant

shall defend on behalf of Landlord, at the Tenant's sole

cost and expense, any action, sult or proceeding which may
be brought therecen or for the enfo“ce;ent of any such lien,
and Ternzant shall pay any damages and discharge any Judg-
ment entered therein and save harmless Landlord from'any
claim or {damizge resulting thereflron; provided, however,
that if any such judgment shall be entered against Landlord,
Tenrrp may appezl such Judzment so leng as Tenant bonds the
same or such judmuient may not be enforced against. Landlord
during the pendency of the appeal. Tena nt shall give prompt
notice to Landlord if any such action, sult or proceeding.
shall bec conmeznced. ‘

.Section 12.2 Nothiﬁg contained in this Lease
shall be deemed Lo be, or construed 1in any way as consti-

.

tuting, the concent or request of Laqdlord, express or

\ - 34



,or authority to contract for or pgrmitrtheﬂigndeningfof

implied, by. inference or otherwise;;;o»any:Pérscn;gfan;;_ -
the perlormance-ofl any labor or theafurnishingfdﬁ.any:;fﬂ

materials. for any construction, - rebullding, alteration;. . . -

improvemant, or.repalir-of. or-to-the Demised- Premisesy or— —

any part-therecf, nor-as-giving-Tenant any Tight, power

any services or the furrishing of any material which might

1n“an§quy?Ei§§fF}SUitC*thc’ﬁight”td'fiIEfﬁﬁy,lién_against
the Interest of Landlord in the Demised Premises. Land-
lord hereby pives notice to all persons who ﬁay furnish

labor or materials to Tenant at the Demised Premises that
Landlord doecs not consent to the filing of any mechanic's

or other licn adaiﬁst the interest or estate of Landlord
in the Demised Tremises, and that allfpersons furhishing
labor and materlals to Tenant shall look only to the credit
of Tenant and such éecurity as Tenant may furnish to such

persons for the payment of all such labor and materials.

Section 12.3 The provlsions of this Article shall
not be deemed to prohibit the llen of that_certain fefunding
mortgage dated October 1, 1921, together with supplemental
indentures thereto made by New York Telephone Company, as
mortgagor, to‘Bankers Trust Company, as trustee, or any re-
newal, modification or replacement thereof, from attaching to

the New York Telephone Company's leasehold estate under the

Telco Lease.

Articlg 13. Alterations and Condlitions for

Tenant's Work

Section 13.1 Tenant, or to the extent permitted
under a Sublease, a Subtenant may alter the Buildings;
and/cr Building Equipment in accordance with the provisions
of this Article 13, unless such alteration would (a)
adversely affect the value of the Buildings or Bullding

Equipment, or (b) weaken the structure of the Bulldings.
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(}n"bnel3-2-fTéh&ﬁ#“?$2583{:l “=the:cvonstruction: i
of-the Buildings, and all altérationsg:addttion&;?imp;ovemeqts,e;;w

restoration- and-rebuilding which Tenant or a Subtenant.... . ...

shall be required or permitted to doiunder Section 13.115_u
and/or -Articles. 7,-115:15and 16 of this Lease (each
hereinafter-in this Article called "Work") shall be.- . -
done in accordance. with-the.following:terms and-condi- --

tlons: .

. {a) If the Work shall: involve: the.construction. e
of:-any. of.fhe-Buildings-and-1{- the plans and-specifications—
therefor shall vary materially from the outline plans and
specifications therefor previously approved by City Planning
Commission in respect of the requireménts set forth 1n
‘Exhibit D annexed hereto and hereby made a part of this
Lease, then, Tenant shall not proceed with the Work until

such plans and specifications shall have been submitted

/ to and approved by the City Planning Commisslon in respect

—_—

of such requirements.

(b) If the Work (other than Work to be performed
by the lessee under the Telco Lease where the-provisions of
the Telco Lease do not require the consent of Tenant or
Landlord hereunder in respect of such Work) shall involve
any structural repair, addition, change, alteration,
restoration, or revullding to completed.Buildings and

the cost of such Work will exceed One Hundred Thousand

($100,000) Dollars (as estimated in writing by the registered-

architect, engineer or contractor of Tenant who shall be

reasonably satisfactory to the Administrator, which

. ‘estimatg shall be delivered to the Administrator at least

one week before the commencement of such Work), then,
such Work shall not be commenced until the preliminary

~plans and specifications for the wdrk shall have been submitted

to and approved by the Administrator, which approvai shall
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not be-unreasonably- withheld.: -

(¢):No structural-Work shall-bé& undertaken-except -
under- the supervislian-of- a:registered architect,reasonably:
satlsfactory to the Administrator. Any of the architects
Speﬁifica%%yfnameduinHSeétibnnl;i;ofJihea@eicosLeasemshallt;~~r%f;@

bedeemed satisfactoryto -the- Administrator— - T

(d) A1l Work shall be commenced only after all
required nunicipal and other governmental permits, authori-

zations and anprovals shall have been obtained by Tenant,
at i%b cost and expensc. Landlord will, at the request of
Tenant, exccute any decuments necessary to be signed by

Land}lord to cbtain any such pernits, authorizations and

apbrpvals. )
, (é) Except in the case of (1) the construction

of the New Building, or (1i) aﬁy Wérk to be performed by

the léssee under the Telco Lease:where the provisions thereof

do not require the deposit of ‘any payment bond, if the Work

will cost more than One Hundred Thousand ($100,000.00)

Dollars in the aggregate {as estimated in writing by such

“registered*aﬁchitect, englneer or contractor of Tenant, which

‘estimate shall be delivered to Landlord at least one week
before the Work 1ls commenced), it shall not be coﬁmenced
until Tenant, or any Subtenant or thelr contractors, shall

have furnished or caused to be furnished to the Commlssioner

.'a-payment bond (1ssued by a corporate surety authorilzed

to do business in the State of New York) to secure payment
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of the Workj provided, however;- that-{(1) no such-bond-shalil be « -

_“required if the. Work-to be perfd?med?unégrié-partiéuléy; o

contract -or subcontract will cost (as estimated as aforeéaid)

less than -$15:,000, and.(ii)-thezﬂdminiétraggf may in

hlis scle discretion walve any one or more of the

ST T -

S e S S S

reouirensints of the provisions of this subsection (e).  Any

such bond shall be for the benefit of Landlord, and, at

- . . A .
Tenant's option, Tenant and any Leaschold Mortgagee and/or
any Subleasenold Mortgagee may be named as an obligee therc-

under. VWhen the York has been completed for which the bond

shall have been furnished, at Tenant's request, such bond .
shall be surrcadered by Landlord to Tenant or to the surety
for cancellation, accompanied by a statemcnt by the

Commiésioner that such bond 1s no longer required.

- (f) All Vork shall bz performed in a'first-.
c]assrworkmanliﬁe manner, and in accordance with all Légul
Requircments and Insurance chuiremcnts,'a;‘wcll.pg sub-
staﬁtially in accordance with the plans and specifications

therefor which shall have been approved by City Planning

Commission,if such approval 1s reguired under subsection
(a) of this Sectlon 13.2. All VWork after the commencement
thereof shall be performed and completed with due diligence,

without cost to Landlord, except as herein provided to the

contrary. -

(g 'Tenant shzll furnish or cause to be furnished
. N 1 .
to Landlord pFregress reports with regard to the Viork, at
least quarter-onnually, and Tenant shall furnish to Leandlord

such addditional information with regard to the promress
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of;the,work as Landlord shall reasonably request.within;—

thirty davs after- reguest therefope-

(H) At 211:-timss whcnianywwork;isﬁintPEOETeSS,

and Lefore the conmencement of the samt, TChant*shall _

maintain or cause to be maintained (1) worhuﬁn s COﬂpen—

satioa {nsuraic >“bov“r1n;‘a11 Persoeins enplo“'o in connec-.

tion wiih uh“ Work, in an amnount abv least egual to the

minimum amount of such insurance required by law; and (i1)

for the mutual benefit of Landlord and Tenant, compre-
hensive general l1labllity insurance against all hazards,

with 1limits of not less than $1,000,000 for bodily injury

“or death to any one person and $3,000,000 for bodily

injury or death to any number of persons in respect of
any one gceldent or occurrence, and with 1limits of not
less than 4$100,000 for property damage. Such compre;

hensive gen01al llabillty iﬂsuranCﬁ uhdll be in addition

to the insurance requircd under Section 14, 2 of this
‘Lease, but may be effected by an endorsement, if obtain-

able, upon'the insurance policy, referred to in said
Section 14.2. The provisions of this subsection shall not
apply to Work done by the New York Telephone Company under
the Telco Lease where there 1s an indemnity In force in
favor of Landlord with respect to such claims from the New
York Telephone Company.

(1) At all times when any Work is in‘progfe553
and before the commencement of the same, the cost-of which
will exceed $100,000 (as estimated as aforesald), Tenant

shall maintaln or cause to be malntained, for the benefit

of Landlord and Tenant, Builder's Risk Insurance - Compléted

Value Form Insurance against loss or damage by fire and
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standarad extended covefageiperiIEg“andﬂsﬁeh insurance may_

be affected.by4an,endorsement,'iffobtainablg;;upon"the:

T

insurance-policy- re ferred to-in Sec¢tion.-1 Y2 ofthis-Lease.. 7
ThenproviéionskoffthiS'subséctfbh;shallfndt~apply’tp“Work
done by tne: Néw York-Telephone. Company -under-the-Telgo=-Lease

wherentherg.}ﬁ:gﬁjindemnity in force-in favor of Landlord

: E%gg:gggpgggjtqm§uch-claim57from-the"New:York:Telephnne;ﬂompany;;_ﬂ__

Secticn 13.3 In any case under subsection (a)

of Section 13.2 where approval or consent of the City

Planning Commission 1s requested by Tenant, such approval

or cons?nt shall be given or declined by the City Planning

Commiss&on within thirty (30) days after the date of !

Tenantts request for such approval or consent. 1In any

case\uider subsection (b) of Section 13.2 where the Ad-

ministLator's approval or consent is requested by Tenant,

such approval or consent shall be given or declined by the

Administrator within fourteen (14) daysfor within thirty

(30) days, if the cost of the Work will exceed $500,000.00]

after the date of Tenant's regquest of such approval or consent.

Article 1Y4. Insurance

Section 1471 Tenant, at its sole cost and expense,
during the Demised Term, shall keep, or shall cause to be
kept, the Buildings and the Building Equipment and those
portions of the S.L.P.C.S. which Tenant is required to
maintain under Article 11, insured for the mutual benefit
of Landiord and Tenant as their respective interest may
appear, agalnst 105; or damagerby firé and against loss or
damage by all other risks customarlily included in extended

coverage endorsements attached to fire 1lnsurance policles

L amde .



coveriﬁgzbuildingafandastructuresfofisimi1ar"age;:edﬁ§tfﬂciff’ o

tion and-class to-thezBuildings,and.-Bullding Equipment and

the-S.L.P.C.S. 1in -the -downtown_area of"Brdoklya;Tﬁ;Q;fs;k:T4'“-_
in an amount- sufficient-to prevent Landlord and-Tenant-from=
becoming..a co-lnsurer-under. the.terms.ofthe-applicableic __. -

poldetess-but:4in any-eventy in an-amount not- less than:one—-———

hundred (100%) percent of the full replacement cost of the
Buildings and those portions of the S.L.P.C.S. which are
insured by Tenant under this Section 14.1 {(less physical
depreéiation and exclusive of the cost of excavatilon,
foundations and footings), ¢to the extent obtain-
able |from insurance companies ligensed to do business
in'tbe State of New York or from any agency or department
of the City or State of New York or of the United States.
Such full replacement cost may be determined from time to
time, but not more frequently than onceevery thirty-six
{36) calendar months, at the request of the Adminlstrator,
by an appraliser, archltect or engineer deslgnated by
Tenant and approved by the Administrator, which approval
shall not be unreasonably withheld, whose fee shall be

paid or caused to be paid by Tenant.

Section 14.27Ténant,'at its sole cost and
expense, during the Demised Term, for the mUtual_benefit'
- of Landlord and Tenant, shall maintain or shall cause to
be maintained personal injury and property cdamage lia-

bility inSuranceAagginst claims for bodlly injury, death

and preperiy Qamage, oceurring in or about the Deinised
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.0§s£hisfLease;:withflimitS‘of”not:leiﬁ;than%$l%QO0,000”in _

of not. less than $1OO 000. for.property. damage “The_pqo—

Premises and -those - pottivns—-of the=8.L.P.C.S5. which Tenant

Is-required to- maintain-under"ﬂrtiele—ll— during the*Term4*~ e

respec%~of~bodi1y"injury?or*death4t0“any”one"person] and

$3,000,;000 -for—bodily- injury or. death. to any number of

persons in respect of any one accldent, and with 1imits

visions of this Section 14.2 shall not apply during the term
of the Telco Lease to the space leased therehnder 50 long

as the New York Telephone Company 1s the lessee under the
Telco'Lease and_there 1is an indemnity in force 1n favor

of Landlord with respect to such clalms from the New York

Telephone Company.

Section 14.3 All insurance to be provided and
kept in force by Tenant undef the provisions of this
Lease [other than workmen's compensation lnsurance referred
to in Section 13.2(h) above] shall name as the insured
Landlord and Tenant &s thelr respective interests nay appear.

In addition, at Tenant's option, the policies of insurance

reguired to be obt ainad or causecd to be obLa;ncd by ;enant
wrder this Article and under Section '13.2 (h) shall be carricd

in favor of Subteonznis and/or the holder or holders of any
Leaschold MNortmages or Subleaschold Mortsages, as insureds,
and, in the casc of any such nortfasces, under standard non-

contributing mortgagee clauses attached to such policies,

‘Said policlies shall be cobtalned or caused to be cbtalned by -

. ]
Tenant upon the commencement of the term hereof and the

originals or certificates thereof shall be delivered to
Landlord within fifteen (15) days thereafter, with proof of

payment of the premlium or the current Installment thereof, and

4o
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-shallibewtaken-infresponsible-companies;of~recogniZéd:résponsi-

bllity -1icensed to -do-business in. the-State-of. New Yorkhpr, S

from'any ageney- or denartment of the.. City or State of New—

York-or of-the United States. Said-poiicieS‘shall be for-a —

period of not less than one (1) year and shall contaln a pro—”

vision whereby the same cannot be cancelled or materially

chaﬁged “uniess - the Commissioner-and-the- Admlnistrator (andgeach’”

given at least ten (10) days'prior written notice of such
cancellation or change. Tenant shall procure or cause to be
procured renewals of such insurance from time to time at least
twenty (20) days before.fhe expiration therecf, and Tenant
shall promptly deliver to Landlord the originals or certifi-

cates of the renewal policies; with proof of payment of the

/ premlum or the then current installment therecf. Any insurance

reouired to be provided for and Kept in.force by Tenant
under this Lease may be effected by a policy or policies
of blankst insurance or by policies of insurance obtained

L

by Tenant or by Subtenants in accordance with their respect-

tive ! ub*_ah gs. Tenant sh21l reonost of said insurers

(and furnizh Landlord with a copy.of such request) that
a copy of any notice given by them to fenant regarding
preniums, cancellation or change of covereage be given

éimultancously to the Conmmissioner.

Section 14.4 The polilcy of'inéurance required under
the provisions of Sections 13.2(1) and 14.1 above shall
provide that the loss, if any, shall be (a) deu tod
with both Landlord and Tenant, subject to th Tlﬁhuo of

any SHH»O"“Wb and/or Leasechold YNortpagees and/or Sublease-
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then the Depository shall be a bank or trust company, havimg ~ =

nold Mortragees named as—dnsurcds; and={b) bayeble to Penant—

A

on;;at“Téhant!s-optipnittoxany;Sﬂbucnant;;1T¥$1b0;000~0ﬁ;?w

less, andfto*the-”Depositopgj"iif,more*than'$1@350001f Thefﬂ

Depository shali_bc'thc; holder ol any- first Institutional-

Leasehold lortgege, and if there shall be no such mortgaée,

its principal office in the City and State of New York, hé;i;g
assets in excess of $500,000,000, selccted by-Tenant, and'ap—
proved in writing-by the Administrator, which approval shall
not be Pﬁreasonably withheld. The bepository shall hold such
insurajae moneys as a trust fund for the purpose gf paying

the coft of the work required to ﬁe performed by Tenanﬁ under

ArtiblF 15 hereof, and the Depository shall disburse such

moneys as provided 1n said Article 15. Any compensation

_required to be paid to the Depository shall be paid or

caused to be paid by Tenant,

.. Section 14.5 Notwithstanding the provisions of
Section 14.4, so long as the New York Telephone Company shall
be the lessee under the Telco Leaée, if any part of the New

Bullding leased thereunder or any of the Bullding Equipment therelin

shall be damaged by fire or other casualty insured agalnst
by the polley of insurance required under Sections 13.2(1)

and 14.1 and (a) the remainder of the New Building shall

not be damaged thereby, then:

(1) the loss shall be adjustéd solely by .
the New York Telephone Company; and

-(11) the Insurance proceeds shall be paid

over to the New York Telephone Company;

by

(LN
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or 1f-(b) all:or part of.the remainder of-the-New Bullding. ..  _ ¥ '

shall:berdamaged thereby, then the net 1nsg;ah§esproceed$i_"!f'f;%Q

aftér-reimbursementﬂbut¥tfgéﬁéhfproceeds;forgany§§o§§§:andﬂ:
expenses~{1nciuding4reasonab1e4abtbrney3ffees)'for collection
thereof $hall be allocated between tHe Tepair, Festoration,
' repiacement”andfrebuilding1Qf“thatfpart“ofxthe%NQWfBuiidinng'”?f:?
lensed undét "the Telco Lease afd the rémalrder of the New =~
Building, pro-rata to the estimated cost of suech work. Any
dispute over such cost shall be resolved by "Contractors
A Arbitration" as defined in Article 36 of the Telco Lease.
. The net insuranée proceeds so allocated to the part of the
New Builliing leased under the Telco Lease shall be-paid to
the New York Telephone Company and the remainder shall be
paid under the provisions of Section 14.4.

Section 14.6 XNeither party shall carry sepaﬁate or
additional insurance, concurrent in form and contributing;
in the event of any loss or damage to the Demised Premises .
with any insurance required to be obtainad by Tenznl undeor
this Lease, unless such separate or additional insurance

shall comply with and conferm te 211 of the provisions and

conditions of this Article,

seelion iﬂ.? Upon the expiration oy sooner
ﬁcfminutiou of this Learse, Landlord may, al its oplion, clcet
to continue in foree any or all of the transferable policics
-of inturance required Lo be obtained by‘Teuant under this
Lease, and in such casce Landlord shall within thirty days
thercafter reimdurse Tenant for the ameount of the uncarncd
prcmiﬁms; provided, however, if Tenant shall-then be in

default of any term, covenant or condition of thils Leasc

45 -



beyond the' expiration~of any -applicable-grace perlod;: -

Landlord may retaln’so much- of the-amountzof_the. unearned:::iiflh___

premiums. 8s shall be -required-to correct-anyusuch default.—

Section 14.8 ‘Landlord shall Fave two onuxonu,

_ — e ————

each to TLQULPB that the amount of the llablllty insurance

. i Ny T ——

to be hrov1de and'?ent in_ force _by Tenant under Sectlon

13.2{h) and/or Section 14.2 bve increascd duTing the extended
term for which the option shall be exercised, so that the
amount of suech insurance adequately protects Lahdlord's

. Interest durigg-;ﬁch éxtended term. Each such obtion may be.

exercised by Landlord giving ndtice thereof to Tenant wifhin
sixty days after the commencement of the extended term for

which such option 15 exercised. 'If Tenant shall dispute any

such requirenent, the dis putc shall be submitted to

and determined by any Institutlonal Leasehold Mortgagee
designated by Landlora, Tenant shall, thereaftér, vhen

appliczble, carry or causé to be carried the insurance deternined
by such Institutional Leaseheld Hortgzagee, but in no event

shall the amount of such liability insurance be less than the

amounts specified in Section 13.2(h) and Section 14.2.

Article 15. Damage or Destruction

Section 15.1 If any of the Buildings or Bullding
Equipment or those portions of the S.L.P.C.S. which Tenant
s required to maintain under Artlicle 11, shall be damaged
or destroyed by fire or other casualty during the Demised
Term, whether or not covered by insurance, Tenant shall,
~ except as provided to the contrary in Sectlon 15.4, promptly
repair, restoré, repléce and rebuild the same to as nearly

as may be practicable its condition and character immedlately

ug



prior-to such damage br destruction, with.sueh.mlterations-
and-additions-as-may=be:-permitted to be-madezunder-Article-— .~

7 and Section-13.1. above; and-: _
(a): - The net émOUnt-onthe—insprancefmoneys, ifr-
any, pald over to the Deposifory, SHéII“EEAEﬁﬁflg&EE§‘fEEAR4—4_“
DepositﬁryﬁinPthE'fpllbkingimannerr*’ '
T T (1) there shall be paid to Tenant from--_
sald insurance moneys such péft thereof as shall equal thé
cost to Tenant of making such temporary repairé or doing
such other work, as may'ﬁe reasonably necessary in order

to protect the Land and the_Buildingg and Buildiné.
‘Equipment and those portions of the S.L.P.C.S. which Tenant ‘
1s required to maintain undef Article 11, pending adjﬁstment
of the insurance loss or the making of permanent repairs,
restoration, replacement or rebuilding of the Bulldings

and/or Building Equipment, and those portions of the S.L.P.C.S.
whlch Tenant is required to malntaln under Article 11;

(11) there shall be paid to Tenant from said
insurance moneys such part thereof as shall equal the actual
cost to Tenant of repairing, restoring, replaclng or re-
building the Bulldings and/or Building Equlpment and those
portions of the S.L.P.C.S. which Tenant is-réquired to
ﬁaintain under Article 11, or any part thereof; o

(}11) vayment to Tenant pursuant to sub-

»divislons (1) or (i1i) of this subsection (a) from such
insurance meneys shall bte wade by the Depository fo-fenant
from time to time as the work progresses, in amounts equal
to the c;st of labor and material inéofporated Into and

used in such work, and actual bullders', architects! and

Cencincerz' fees, and other reasonable charges in conncction

N7 | . .
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with: &u017"urL,‘upon delivery-to Lardlord-and the-Deposltory,

of ‘2 cortdficate of-Tenent's archx@tbt;;nnglnb 'y o contractor

-

in—charge of such workf‘who‘shaii~bé~reé$6habi'“SdthFattory

to Landlord, ccrtif?inv (1) that the amouuﬁ s 50 Lo be” paid

[ = mr—————— ]

to tha Jcn:ﬂt are payable to Tenant in accordance u1th thc

- proﬁiéibns:b;‘un¢S“Schjon a—ﬂ that such qmounts are Lnen

e A ————

e et SR SRR TR e

aue and pa"ab] by Tenant or havo heretoforc been paid by

Tenant; (2} the progress of the work; (3) that the work has

been done in accordance with the plans and specifications

tnerefov and Legal Requirements and Insurance Requlremcnvs

and (! ) in the case of the final payment, that (aa) all necessary

*

walvers or releases of liens have been obtalncd in respect
of Pny work, labor? services or matcrials furnished or. .
claimed to have been furnished to Tenant or anyone holding
any interest in the Demiéed Premiscs through or uander Tenant,
.or (%) in respeet of such work; 1abcr; services or materléls
for which a waiver or releasé of lien'has not been obtained,
that the cost thereof has bcen bonded 6r will be paid out of
the final payiment, - - |

"(iv) in addition, at Landlord's -request,
Tenant shall furnish to Landlord and the Depository at the

time of any such paymant, an official search, title search,

or other evidence satisfactory to the Depository, that there has

not been filed, with respect to the portlon of the DCWlaCd Pre:

on which such work 1s being or has_been performed, any lien
\hicn hos not been discharged of record, in respect of any
work, laboyr, services or materlals fu“ni‘hcd or clained

to have been furnichet to Tenant or anyonc holding anv interest

48
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j.‘l'l—f—i-htt;%'l?(‘.'ltl‘l sed Premlases theongh o or-under Senants Furthoeery= - -
Ll Depondior: .141] neel oy rn!ﬁ»?H\11WU1‘tﬁhﬂ(Jhlﬂu-’Irlvl‘f:;;-r%"
- -;:i;;-]g‘ howe - rectd il ‘nJ':} L4an m-LJ (¢ ouh on=Fandlorad - Lor-i Ky
effret e Fenant-ds In dCTﬂU}t”%CTﬁﬂHCCTTin'LhC”Pﬂﬂanb~

of fixed annual rent or real estéte taxes or that Tenant is in

defTatiT™With vespect to- Tenaﬂtisﬁﬂ%her~0b%%gattons—hereunder beycnd

" the expiratidn of any applicable grace period

(b) The insurance moneys, 1f any, ﬁgid to Tenant
as provided in Article iﬂ above, on accouht of any loss or
destruction to the Demised Premises or those portions of
the S.L.P.C.S., which Tenant is required to maintain under
Article 11, shall be held by Tenant 1In trust and épplied
only for the purpose of repairing, reconstructing or restoring
sald portion of the Demised Premises or those portions of
the S.L.P.C.S. which Tenant 1s requlred to malntain under

Article 11.

{¢) The provisions and conditions of Section
13.2 shall similarly apply to worklto be performed b&
Tenant_undcr this Article.

(di If any of therinsufance moneys paid by
the inSurance company to the Depos;tory 6r Tenant as
hereinabove‘provided, shall remaiﬁ after the completion
of such repairs, restoratlon, rnplacemen or rebuilding,

h° EXCeSS shall be retained by or paid over to Tenant,
Asubject to the rights of the holder or holders of any -
Leasehoid Mortgages and/or Subleasehold Mortgages. - .

{(e) If Tenant shall fall t6 commence any work

required to be'performed by it under this S ction within a

reasonable time after the Insurance procceds shall have

49
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" been:collceted  (but,. Irany-.case = within one year:f fbmi =the=-

date of such-damage or destruction’, or-having gommenced =~ .

such'wo£k~shali:faili£0?compjetn:thé%saméﬁiﬁhaétﬁ?ﬁahcé o
w1th”thezprayisiénSJOE;tﬁiEEBEHSEfMith??@ﬁgﬁﬁﬁfﬂiiiiiffﬁbhée7 o
(but. in any case,‘nof Jatér than four years, -
measurea Trom the date’ on-which Tehant 1s” reguired™

Lo e Ree suea work T, and Fueh Tallire hd1T contInue for,

a poricd of thirty (30) days after notice from Landlord to

Tenant, Lthen, any Lquscho]d Mortragee or Subleaschold
VMoruecagee wmzy, at its option and upon serving notice upon
Landlorl and Tenant that it elcets to do so, perform such
vorks. In such cvent, such Leaschold HMortgzgee or Susleasc—
hold lortsgamece shall have the right, subjec% Lo compliance
viltn this S2ction, to recelve the insurance proceeds from
the Depository and to apply thes same to the cost of such
vorik to the extent that the same shall not theretoflore
have been applied to the payment or reimbursement of the
cost and cxpenses of Teﬁant as afofesaiq. |

(f) If neither Tenant or ﬁny Leasehold Mortgagee
or Subleascﬁold Hortgagee shall commencé any work required
to be pzrformed by Tenant under this Section ﬁitﬁin the
period of time therefor set forth in Section 15(e) above,
or having commenéed such work, shall fail to complete it
within the period of time therefor set forth in said |
Section 15(e), and such failure shall continue for a period
of thirty (30) days-after notice by Landlord, then, Landlord
may, at itS'option and upon serving written notice upon
.Tenant aﬁd any such Leasehold Hortgagceror Subleasehold

Mortgagee that it elects so to do, make and complete.suéh

50
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work.~ In.such event; and:Whether=or: not—this~Lease may have

_therctofore been terminated=by reasomof-any-default=by =~

- Tenant,-any moneysthen held by the Dépository shall be pald

over-to Landlord, subject to the-rifhts of the holder or

holders of any Leasenhold Mortgages and/or Subleasehold

= S I L SR IFEN E

' Mortgages. ]

-"(g) Notwithstan@ing anytﬁigé-contained to the
contrary in this Article, no Institutional Leasehold Mortgagee
in possession of the Demised Premises shall be required to

pay anyfcost'or such rebuilding, repairing or restoration

in exce’s of the insurance proceeds which it receives in

respectl thereof pursuant to this Article.

- Scction 15,2 lLandlord mnd Tenant caeh agrecs
that 1L will coeoporate wilh the other, to such extent as
such other party riay rcasonzbly reguire, in éonncction

with the prcsecutioﬁ o Zdefense of any éction o1 procceding

4.

ng; out .of, or for the cellection of any Insurance

Lle

aris
nmoneys that- may be duec in the event of, any loss or damage,
and that thoy will execuie ond deliver to such other
parties such instruments as may be regquircd to facilitate
the recovery of any insurance monegs.

Section 15.3 fTenant agrees to give prompt

"notice to Lakdlerd with respect to all fires and other:

casualties occurring in, on, at or zbout the Land

and the Buildings and Building Equipment or those portions
of the S.L.P.C.S. which Tenant i1s required to maintain under
Article 11, which result in any personal injJury or death

or in any material damage or destruction to any of the

51



Buildings—or-Bullding Equipment—or.those portions of the

S.L.PC.S. which Tenant 1s’ required-to maintain undesr =~ """

Article-11 ) — == T

Section 15:%~ Notwithstandifigzanything contained -
to the- contrary in this Lease, in the eventéthataiélfany_u

of the Buildings or Bullding Equipment or those portions

of the S.L. P C S which Tenant 15 required to maintain

under Article 11, shall be damaged or destroyed by

fire or other casualty at any time duriné _the

last ten years-of elther of the extEnded terms of this
Leasc, and (b) the cost of repairing, rebuiiding; replacing
or restoring the sarme would exceed $1,000,000 and the |
necessary work nould take more than six months to perform
(as estimated in writing by Tenant's architect, engineer

or contractor who shall be reasonably_satisfactory to
Landlord, which estimate shall be delivered to Landlord

within sixty (60) days after the date that such damage or
destruction occurs), then, in such case, Tenant may elect

to terminate thils Lease, by glving not less than thirty (30)

days' notice thereof to Landlord, provided and upon

condltion that:

(1) such notice of termination (which shall
make references to the notice which Landlord mav gilve to
Tenant under subdivision (iv) of thils Section) is given
within ninety (90). days after the date that such daﬁage
or destruction occurs, and .at least ten (10) days after the

. ] \
dellivery to Landlord of sald architect's, engineer's or

contractor s certificate;
(11) ~at the time of the giving of such rotice;

and on the termination date set forth therein, Tenant is

52




not infdéfaulthunder_thfsteaserinlrespenﬁEO£ rentmor_tﬁé, -

payment of-real estate-taxes and:that=Tenant is: not:in:= T :7;;;

defaultfunder~its:other;ob&igationséhe?eunderfbgxgnqﬁgbef _

applicable grace period provided hereln: for remedying the

default;

—{144)=="Tenant--shall- first  have obtained-and-— P

delfﬁé?éd?fa*Léhdlﬁfd the written congeﬁt”tO’thé”terﬁfﬁégm”
tion of this Lease by the holder or holders of any Lease-
hold ﬁortgageé then in force; and. | .

(iv) on fhe.termination date set forth iﬁ sﬁch
notice of termination Tenant shall have (x) demoiished any
Buildings on the Demised Premises and/or those portions of the
S.L.P.C.S. which Tenant is required to maintain under Article 11,

?hd (y) cleared the Demised Premises, and (z) filled,
| graded and levelled the Land wunderlying the same

. to street grade; provided and upon condition that

1
1

' Tenant is given notice to do so by Landlord within twenty
(20) days after the giving of such notice of termination
by Tenant to Landlord.

If Tenant shall effeétively elect to terminate

this Legase 1n part as provided above ip this Sectioﬁ,
then (1) the Lease shdll terminate and exvire-on the
dafc_sct forth in such notlce of termination, (2) the
fired &nnunl rent and jdd]t]onul rent o amd all other
‘churgvs pravided éo be paid by Tenant nhﬁ]l be apportioned
and paid Lo suchiterminntien,dato, (3) Tendnt shall not be

required to repalr Lhe danmoge_or dcstrugtion;_and (h) all
the insurcnece moneys arising out of such domage or destructlon

uhali be paid Lo and be the sole properiy of Landlord
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(subject- to.the.rights ol the hiolderior-holders ofany="
Leaschold=Yortrages). Tthtermination:oﬁiihiﬁﬁtcaSE*:.'ffm _ %55
pursuantrto?the:provisioﬁS“oﬁéthiStSectibhiiﬁiﬂEhalif**“;
notzterminate=oriother;;séaafféﬁtrtheiﬁaéteiéﬁéase;or:any :
otHErwSéverancénﬁéééé§_fﬁéh"in forcé. - |

— - E TS EEETOT15.5 C Teriant: hereby -expressly-waives*=

the provisions of Section 227 of the Real Property Law
and of any other law to the same or similarteffect,

whether now or hereafter enacted or in force.

Article 16. Condemnafion

Section. 16,1 If at any time during the term of

this Lease the whole of the Demised Premises shall be taken
for any public of‘quasiépublic uge by any public or quasi-
public body having lawful authority or right to do so by
eminent domain (hereinafter called "taking"), then this
Lease shall-end upon the vesting of title in the condemning
authority, and the fixed annual rent, additional rent .and
othér charges payéble under this Lease shall be apportioned
and paid to the date of such vesting, and the total award
with réspect thereto shall be paid in'the fellowing ordér

of priority:

| (a) There shall be paid to Landlord the portion of
the award attributable to the Land so taken, considered as vacant
and unimproved but subject to this Lease, together with

interest thereon payable by the condemning authority;
- (b) There shall next be paid to Tenant (subject,

however, to.the rights of Leasehold Mortgagees) the portion

of the award attributable to the Buildings and Bullding

54 .
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Equipment so taken, together with the.interest- thereon—- -

payable.by the.condemning authority; -

(e)- There-shall be paid: to Landlord-fitty (50%)~

percent-of the-portion:nf;theuaward—attr{bafableztcf%hbééae' 5

PortiOHS:OfﬂthE*S-L-P;ﬂfg-fwhibh?handlord*tonstructs?ﬁﬁﬁerf? ST T
Section 28.3; and ’

{a)--The-tulanee, ifhaﬂy;*uf*ihh“ﬂwﬁfd;*
chalhcn;uith;iheudnLcrastnLhvruonnp&wahac;hymthtﬂﬁ='”'
COﬁﬁ@ﬁﬁiﬁﬁ“authUritﬁﬁ”shiil“hd‘sﬁﬂﬁéﬁ GQQélly"(iTc.,
505 to each) hetween Landlord and Tcnaht, except that
Tenzant's share of any such balance shall be reduced at

the rate of one percent (15) per annum commencing on the

forticth (lioth) anniversary of the Commencement
Date and annually thereafter.

Anything to the contrary contained in this

" Sectlon 16.1 notwithstanding, if there shall be a taking

of so much of the space leased under the Telco Lease during
the term thereof, that such lease shall terminate as a
result thereof, then the award therefor shall be paid
in the following order of priority:

(1) the reasonable costs and expenses
of the proceeding shall first be pald;

(11) the unpaid prinecipal balance of that
Leasehold Mortgage to which the Telco Lease is subordinate
and which 1s first in priority of lien shall be paid in
full (except as hereinafter set forth); | _

(111) there shall be paid to Landlord the
ﬁortion of the award attributable to the Land so taken:'
considered as vacant and unimproved but subject to this
Lease, together with interest thereon payable by the con-
demning authority, prdvided, ﬁowever; that 1f the balance
of such award is insufficient for that purpose,
thgre' shall ©be deducted from the ~payment to be made

under (11) above and pald to Landlord, an amount éqﬁal to
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such Ansufflciency;- . i | R
,(iv)—therersﬁalitnext?beipaidftofTénant-(sub—

ject -however,- to -the rights of Leasehoid—MortgaveesJ the-

portion of-:the award. attributable _to:the New. Building.andethee SR

( e
Building Equipment (except- the S.L.P.C.S. and any Building

Equipment=z=now.or-hereafter. attached -fo_ar.-used-1in connection

with the operatlon or maintenance of the S. L P. C S .) so taken,

R e e ]

together with theeinterest thereon payable by the con—

demning authority, less an amount equal to'the depre01ation
thereon which Tenant could have claimed on alstraight—
"line baslis over the shortest useful 1ife of each item
included in the New Bullding and the Bullding Equipment
thereiA permissible under present Internal Revenue Service
Guidei nes;

(v) there shall be baid to Tenant an amount

|1
equall

to the archltectural and engineering fees pald by Tenant
in connectlion with the construction of the Neﬁ Building (except
the S.L.P.C.S. and any Bullding Equipment now or hereafter
attached to or used in connection with the operation or main-

tenance of theAS.L.P.C.S.), but in no event to exceed an amount
equal to the deduction for depreciation-under  (iv) above;

(vi) there shall be paid to the lessee under
the Telco Lease the portion of the award attributeble to
Tenant's Work, Alteration and Tenant's Repairs (as defined
in the Telco Lease) less (x) an amount equal to the |
deprecilation thereon which such lessee c¢ould have clalmed
on a stralght-line basis over the shortest useful life of
each item included in the New Building and the Building
Equipment-therein*permissible*under*present'InternaitRevenue-
Service Guldelines, and (y) any sums paid suchh lessee thereior

by reason of any prilor casualty or taking;
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(viia*therefshall—beﬁpaid;to:the“lesseecunder““f,Tf'
the Telco Lease anTamountaequalftOEthefarchitectﬁraliZ

andzengineering*fees;paidfby}Suchileésge:in;ponnection;miihg;,?su;

S I |
Tenanth=wak;%Altépation_andfTenanth-Repat;ﬁiiassdefinedgiiﬁ

Pl R S S

in the:zTelco~Lease)::-

(viii) “there shall be paid-to the lessee

under the Telco Lease fifty (50%) percent of the remainder

of the"awardjTless three- {3%) percent théréof for each full year |

of the Téico Lease, if any, which has elapsed between the twenty-

fifth (25th) anniversary of the commencemeht of the term
thereof and the date of such taking, if'such taking occurs
during the Initial Term thereof (as defined therein) or,
if sucﬁ taking occurs during the Extended Period thereof
(as de’inedyﬁﬁerein) then less five (5%) percent thereof )
for each full lease year of the‘Extended Period which has
elaﬂs%d prior to such taking;

(ix) there shall be paid to Tenant (subject,
however, to the rights of Leasehold Mortgagees)lthe portion
of the award attributable to those portions of the S.L.P.C.S.
which Tenant constructs under Section 7.5;

{(x) there shall be paid to Landlord fifty
(50%) percent of the portion of the award attributable to those
portions of the S.L.P.C.S. which Landlord constructs under
Section 28.3; and

{xi) the balance, 1f any, of the award, to-
gether with the interest thereéon payable by the condemning
authority; shall be shared equally [1.e., fifty (50%)
bercent to each) between Landlord and Tenant, except that
Tenant's share of any such balance shall be reduced at
the rate of one (1%) percent per annum commeﬁcing on fﬁe

fortieth (40th) anniversary of the Commencement Date and

annually thereafter.

Sectlon 16.2 If only part of the Demised Pre-
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misés . 1s s0 taken, and-if the-portion of the Démised—— o=

Premlises not so-taken shall be=insufficient=to.permit-—

the. restoration -of -the Bulldings and Building-Equipment - ——-—- - -

soras to-constitute._a ngplete;rentable;buiiafﬁg,fgapaﬁlé_
of-being-economically:used- and~occupled for. the purposes

for which the same were being used immediately prior to the

taking, then Tenant shall-have the right, at—its option, ~ -

to terminate this Lease, by glving notice thereof to Land-
lord within one (1) month after such taking. In such case,
(1) this Lease shall end and expire as of the vesting of
title in the condemning authority, (11) the fixed annuai
rent, additional rent énd other charges shall be apportioned
and paid to the date of such termination, and (iii) the -
award shall be paid and apportioned as provided in Sec-

tion 16.1 above.

Scetion 16,3 Ir onlj part of the Demised

u

Promioes ioo wules, oot L0 Lhis Lease shall not terminate
Ly rcason of cuch taking, or if there shall be aﬁy

change of grade, the entire award shall be paid to the
Deposjtoryf and the Depository shall hold, apply and pay
over the same“toﬁards the cost of Qemolitlion, repair and
restoration, substantially.in the same manner and subject
to the saﬁe terms and conditions as those provided in
Article 15 hereof, including, without limitation,

the provisions of Sections 15.1(e) and (f) thereof. Any
balance remaining in the hands of the Depository after pay-
ment of such costs of demolition, repair and restoration

as aforesaid, shall be pald in equal shares to Landlord;énd
to Tenant, subjJect to the rights of therﬁolder or hoiders
of any Leasehbld Mortgage or Leasehold Mortgages.

Tenant's obligation to pay the cost of such demolition,

repairs and restoration shall be limited to the net
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amount -of- the- award made- avallable-te- Tenant-for. . Lol

éuch”purpose37f-Lanﬁlﬁ?ﬁi%h&li:not_be;requiredrto’pay;alafélé

or any part of the costfbof such ‘demclition,  repairs and--
restoration. Tenant's obligations under the provisions
of this- Seetion shall-be‘subject,toithe}proxisiehsfoﬁﬁ! C e s

Section 13.2 above. ' , e

tion 16.3 notwithstanding, 1f there shall be a taking of

part of the space leased under the Telco Lease and such

lease shall not terminate as a result thereof, then the
award therefor shall be pald In the following order of
priority:

(a) The reasonable costs and expenses of the pro-
/ceeding shall first be paid;

/ (b) The remainder of the award, less any award
/
i

]
L}

for the Land (the "Restoration Fund") shall be received and
‘\held by Tenant, unless the provisions of any Institutional
Leasehold Mortgage require the Institutional Leasehold
Mortgagee to receive and hold the same, in which eﬁent the
Restoration Fund shall be received and held by such Insti-
tutional Leasehold Mortgagee. The Restoration Fund shall
be applied by the Person holding the same to reimburse the
lessee under the Telco Lease for the cost of restoring

the space leased under the Telco Lease as nearly as may be

practicable to its-condition, character and value immediately
prior to such taking. The restoration shall proceed under
Article 13, to the extent applicable. . If the-Restoration
Fund shall be insufficient to pay for the entire cost of

restoration, Tenant shall pay, or cause to be paid, the

déficiency.
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(¢) -: The unpaid principal-balance.of that. .Lease- -
hoid%Mdrtgage“to whith: the Telco Lease-i1s subordinate and_ - il;~———f—
whiEhéis;first:in%pnioriiygofwi;ggeshgxi?bénpa;dainffuli;:_-}4,““71
(ezceptfasihereinaﬁﬁer;setfforth)j; |

(d): There shall be paid to Landlord<the. portion-
of the award attrihutable to fhe Land so_taken, considered
as—-vacant-and—unimproved, but;suhiﬂptﬁtO:thiﬁ;LeaSE;;ﬁoz;_ )
_gBether with interest thereon payable by the condemning
authority; provided, however, that if the balance of such
award is insufficient for that purpose, there shéll be
deducted from the payment to be made under (c¢) above and
pald to Landlord, an amount equal to such insufficiency.

(e) There shall next be paid to Tenant (sub-
Jeqt1 however, to the rights of Leasehold Mortgagees) the
portion of the award attributable to that part of the |
Buildings and any Bullding Equipment (except the S.L.P.C.S.
and any Building Equipment now or hereafter attached to or
used in connection with the operation or maintenance of the
S.L.P.C.S.) so taken, together with the interest thereon
payable by the condemning authority, less an amount equal
to the depreciation thereon which Tenant could have claimed
on a straight-1line basis over the shortest useful 1ife of
each item included in that part of the Bulldings and any
Building Equipment therein, permissible under present In-
ternal Revenue Service Guidelines. |

(f) There shall be paid to the lessee under

the Telco Lease the portion of the award attributable to

Tenant's Work, Alteration and Tenant's Repairs (as defined

in the Telco Lease) less (x) an amount equal to the
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depreciation:thereon which such=lessee—could have-claimed— - - .
on.a stralght-1ine-basis over the-shortest. useful life of — . e
eachitem inbluﬁed.in-the;Newauiidiﬁgjgnﬁjthe;BuildihgT:
Equipment therein permissible -under. presenL"Internal ReVenue

Service Guidelines, and (y) any sums pald such lessee therefor

[l

by reason of any prior ‘casualty or taking;

(g) The balance, if any, of the award,
together with the interest thereon payable bylthe
condemning authority, shall be shared equally (1.e.,

. 50% to each) between Landlord and Tenant, except that
Tenant's share of any such balance shall be reduced at
the rate of one percent (1%) per annum commehcing on the

fortieth (U40th) anniversary of the Commencement Date and

annually thereafter.

Section 16.4 Subject to the provisions of Sec-
tions 16.2 and 16.3 hereof, if title to less than the whole

of the Demised Premises shall be taken as'aforesaid, this

Lease shall continue, except that thereafter, the fixed annual
rent, additional rent and other charges thereunder shall be

reduced pro rata (l.e., on the basis of per square foot rental)

for the part so taken. The reductlon applicable to the
space leased under-the Telco Lease shall be computed in
the manner described 1n Exhibit C to that lease;

Secticn 16.5 7Tenant further agrees that if, at
“any time after the date hereof, the whole or any part of
_Tenantus interest under this Lease shalf be taken or con-

desmoed by any eompetent authority foi 1ts or their temperary

Cuce 0 occunaney, this Lenrse chall not terminate by reasen

thereof aul enant shall continue to pay, in the manner and

at the time herein specified, the full amount of the flxed
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annual rent-and “all additi¥onal rent-and-other-charges-then re-

quired tozbe“paidfby,Téﬁantfhereunder,~and§ggxeept;only?téfpﬁ§
extent that.Tenant may. be'._preventEderdﬁf,TSO;'dciing pursuant:ffto:i-. I
the termsfOfttheforder*Of:the—condemning7authority, to perform 7
.énd obsef%gfall'bf"fﬁé'o%HéF"Eérms,coﬁenants,'conditions and 7
obiigatibﬁséﬁéfécffuponithe-part“ofﬁTenantﬂtOLbeuperformedwandma- e
obServed, as though such taking had hot occurred:” In the— -~ =
event of any such taking as in thils Section 16.5 referred to, |
Tenant shall be entitled to recelve the entire amount of any
award made for such taklng, whether paild by way of damages,
rent or otherwise; provided, however, that if such period of
temporary use or occupancy shall extend beyond the expiration
date of this Lease such award shall be appoftioned beftween
Qandlord and Tenant as of such date of explration of the term
#greof. |
{ Section 16.6 Notwithstanding anything contained to
the contrary in thls Article, 1f all or any part of the
S.L.P.C.S. which Tenant constructs under Section 7.5 shall be
taken,  the award (or the portion thereof) attributable
to the part of the S.L.P.C.S. which Tenant constructs
under Section 7.5 (as distinguished from any buildings and
improvements constructed thereon) so taken, together with the
interest thereon-payable by the condemning authority, shall be
pald in the foilowing,order ofupriority:

(1) Théré shall be pald to the holder or holders of
éﬂy Institutional Leasehold Mortgages coverihg the
the part of the S.L.P.C.S. which Tenant constructs under
Section 7.5, s0 taken, the award attributable thereto, to the

extent that the princlpal amounts of such Institutional Lease-




hold- Mortgages are attributable-to. the:: part Lof . the.:=

SL B C*Srwwhich Tenant constructs. under. Séetlon=F.5, so. taken:;_;;:f

(andffofrsuch~other*purpose any alldcatiﬁhs?iﬁiréspédﬁftﬁéreaﬂ; .

set forth-in. any- Institutionat-Leasehold- Mortgage or any in—

strument c¢cllateral thereto shall be deemed accurate for all

purposééwHHaEEJthis Leaseﬁ“’together with*t%g_iﬁté?est thereon;;::jt_

payable by the condemnlng authority,

(1i) There shall next be pald to Landlord, unless
the taking shall be by The City of New York or by any agency,
department, bureau or subdivision thereof, the balance, if
any, of the award attributable to the part of the S.L.P.C.S.
which Tenant constructs under Section 7.5, so taken,-to the
extent that Landlord has paid to Tenant its share.of the cost
?f construction thereof, together with the interest thereon
Payable by the condemning authority;

i (11i) There shall next be pald to Tenant the
talance, if any, of the award attributable to thé part of the
S.L.P.C.S. which Tenant constructs under Section 7.5, so taken,
to the extent of Tenant's cost of construction thereof, to-
gether with Interest thereon payable by the condemnlng
authority, less any sums paid to the holders of any Institu-
tional Leasehold Mortgages under subdivision (1) above;

(iv) If the taking shall be by The City of New York
or by any agency, department, bureau or subdivision therepf,
there shall next ba paid tc Landlord the balance, if any, of
the award attributable to the part of the S.L.P.C.S. which
Tenant constructs under See¢tion 7.5, so taken, to the extent
that Landlord has pald to Tenant 1ts share of the cost af con-
struction thereof, together with the interest thereon payable
by the condemning authcrity; and .
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(v)-"The -balance; 1f: any;- of~the-award;: togebher“wiih{si

the interest thereon payable by the condémning authority shall
be. paid?{lﬁ’to'Landlord and. -Tenant, in‘thé’manner provided in

Section 16.3(g). above, provided-that: the. taking shall not _be by

) The City of‘New York or by any_agency,. department,_buneau or‘;
subdivision. thereof, or_{(2)_to-Ténant, 1f_thé taking shall be
bwahérGiﬁywof—New Yorknop=by~ényﬂageﬁcy§¥departméntj—bureau'or
subdivisioatxheggoﬁvvq -
For-all- purposes—under-thils. Lease,;-if any.-of.-the=
Consents necessary or requlred for the construction, mainten-
ance, use and operation of the part of the S.L.P.C.S. whilch
Tenant constructs under Section 7.5 shall expire or terminate
for any feason whatéoever prior to the sooner to occur of (x)
the exp?ration of the fifty (50) year term of the Consents, or
(y) thejexpiration or earller termination of this Lease then,
(1) Ther City of New York éhall be deemed to have taken by
eminentldomain the part of the S.L.P.C.S. which Ténant con-
structs under Section 7.5 and the builldings and lmprovements
thereon and shall pay Jjust compensation therefor, and (2)
Tenant shall have no obligation to remove any part of the
S.L.P;C.S. or any buildings and lmprovements thereon, nor
shall Ténant have any obligation whatsoever to restore any part

of the S.L.P.C.S.

Sectién 16.7 Tenant,'Leasehold'Mortgaggcs; and,
at Tenant's option, Subtenants and Subleasehold.HMortgagees,..
shall have the right without—cost to Landlord [except as
otherwlse provided in Sections 16.}(1) aﬁd 16;3(a)] to parti-
cipate in any action or procéeding'involving or relating to
the taking of all or any part of the Demised‘PremISes.
in order to protect their reSpect;ve interests and rights
thereih.

Section 16.8 Any dispute arising under this _

Article affecting the rights and obligations 6f—the‘1essee'”
under the Telco Lease shall.ﬁe resolved in accordance with

the provisions of Article 36 of that lease.

¥
r

62b




,' ,' L_z ii}—_o:.l? Cond-:&f’lﬁ-—mxalfi,igf tdofrsz=- DePalidt™
. ~ Provisions . - :

Seetion 1771 - This Lease and the Detiised Term
are subject-to-the:limitationtzthat if; - at.any time during _

thefDemisea Teras- any ond:--or more: of-‘thes followxng_even£s¥<m'

(herein': ealled cn_"event of deﬂnuitﬂa shaii—occur;"that
is to =ay:
(a) =11 Tenant=nhal Urhake -ap=assdghmentfor-- - —

the-boneldt-ofdts. crroditors. ore aduit:dnwreiting dts__

inability to pzy its debiss ab“thby“hObOﬂO“dUﬁ}”UTE“M;ﬁf

(t) 1f any relition shall be f'iled against
Tenant in any court, wheéher orr not pursuant to any
statute of the‘United States or of any State, in any
bankruptey, feorganization, composition, éxtension,
“arrangenent or insolvency proceedings, and such petition
shall be apprerd'By the court, or the court shall assume
jurisdiction of the subject matter, and if any such
procéedings shzll not be dismissed within rirty (50)
days after the institution of the same; or if any such
petition shall be so filed by Tenant; or

(e) 1ir, in-any proceeding,;a receiver or.trustee
shéll be appointedrfor all or any portion of Tenant's
properiy, and such receivership or_truéteeship shall not
be vacated or set aside within fifty (50) days -after the
appoiﬁtmént of such receiver or'trusteej or .

(d) ~ir Tenanf.shall assign, mortgage or
encunber this Lease, or sﬁblet the whole or any part of
the Demised Premises, otherwise than as expresslv permltted
hereunder; or f '

(e)_.if_Ténént sﬁallffailmﬁo,pa§”aﬁyuinstallmént
cf the fixed annual rent set forth in Article 4§ of this Leaée,

or any part thereof, and such failure shall continue for .
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.
fifteen (15)"days: after‘notice thereof Trom‘Landlord tor Tenantt _

OI’I B - ) o B ._ -n ) _ - —_
(£)7-1f Tenant shali~fail to. pay. any Item of o
additianai‘rent—or,any;6ther.phagge;{ggﬁized:to_be“paidf;

by Tenant hereunder, and such failure shall continue for

FifLerm=(I5y=aays- artér notlce thereof from Landlord to |

Téhant; ¢r

(¢) 1 Tenant shall abandon any portion of the

Demised Premises, and such abandonment shall continue
for twenty (20) days after notice thereofl from Landlord

or Tenant: or

(n). if Penznt shall fail to perform or observe

any other requirement, term, covenant or condition of this
/ Lease (not hereinbefore in this Section 17.1 specifically.
| referred to) on the part of Tenant to be perférmed or
|  ohserved, and such failure shall continue for thirty (30)
days after notice thereof from Landlord to Ténant (subject,
howcver, to the provisions of Section 1?.5):
then upon the happening of any one or more of the afore-
said events of default, and the expiration of the period
of time for remedying the same, the Same shéll be deemed
to be, at Landlord's option, a brcach of this Lpasé,
and Landlord ﬁay immediately, or at any timé thereafter,

if the event of default shailwnat_havetbéen remedied,

_give to Tenant a notice (heréinaf;er called "notice of

termination™) of its clection to terminate this Lease at

the expiration of five (5) days from the date of service. Ofﬂ'
such notice of termlnation, and, at the exp*ration

of such five (5) days, this Lease and the term hereof, ' ;

as well as all of the right, title and interest of the Tenant
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hereunder; -shall vholly: cease_and-expire 4n the same -

manner-zand -with the S&mEJ%OECETﬁnﬁ;ééféqtﬁﬁ;idiE%h%?ﬁ&tei: --

of explraticon of cuch-Tive (5) day veriod were-the date -
orlcinally specificed herein for the expirstion of this

Lease.and—the Demised. Term, subjegt, however, to the

rirhtss-10-any,; - of--the--Leasehold: Mortragees,. Persons to- .

vhom Landlord shall have rranted non-disturbance anreements,

and the mortrarees (including Sublecacehold Mortrarees) of

such Personsz; provided, however, that the Master Lcase and
any other Scverance Leases in effect a2t such time shall
not hé terminated or otherwise affected by such termination

of thﬁs Lease.

-
! | Section 17.2 - If this Lease shall be terminatced

as provided in Section 17.1, Landlord, or Landlord's'rcpre—
sentatives, afents or servants, may immediately, or at any
time thereafter, re-eénter the Demised Premises wiﬁﬁoﬁt
further notice, except as proﬁided to.the contrary in said
Section 17.1, and, subject, howéver, to the rights, if any,
of Leasehold Mortgagees, Persons to whom Landlord shall

have given non-disturbance agreements, and the mortgagees
(including Subleasehold Mortgagees) of such Persons:

(a) remove therefrom Tenant, its agents, em-
ployees, servants, 1icensécs, contractors, ana anj pefsong
holding or CIaiAi“E by, through or under Tenant;‘énd all
or any of its or their property therefrom, either by

summary dispossess proceedings or by any suitable actioh

or proceedling at law and recpossess and enjoy the Demised

Premises, tégether with all additions, alterations and

improvements thereto; and
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{(b)-all the right, title, éstate and interest

of Menant 1in ang to;{iiithe»Buildinga;angeﬁuilﬁingigqulp;“__;

ments- allschanges, additions-and- alterativhs-therein; and -~~~

ali'renewals;and;replacéﬁentS’théreof;’(ii?ialiirents,“

lssues and.profits of the Demised-Fremlses, or:any-part _ e

thereof, whether then. accrued or to gqcruql_L;iilwgli__;

insurance policies-and.all insurance--moneys-paid: or-payable-w. =
thereunder; (iv) all fuel and supplies then upon the De-
mised Premises, and (v) the then entire and undisbursed
balance of funds and/or security or other deposits held here-
under by the Depository and/or Landlord, shall automatically
pass to, vest in and belong to, Landlord, without further
action on the part of either party, free of any and all
claims theretc by Tenant and/or oﬁher Persons.

Section 17.3(a) Further, if this Lease shall
be terminated pursuant to Section 17.1 above, the fixed
annual rent, additional rent and ali other charges re-
quired to be{paid by Tenant hereunder, in‘respect of the
Demised Premises Shall thereupon become due and payable to
the time of such termination, reentry or dispossess, and
Tenant shall also be responsible for all reasonable ex-
penses which Landlord may then or thereafter pay for legal
expenses, brokerage;commissions, and all other costs paid
or incurred by Landlord‘for'restoring the said portion of
.the Demised Premises to good order and condition_and for
"altering and otherwise preparing the same for reletting.
Landl&fd may, at any time from time to ti%e, relet said

portion of the Demised Premises in whole or in part, in its

own name, for a term or terms which, at Landlord's option,



which at the time of such termination, reentry or dispossess

=

may'be'for-the'remainaer ofuthe.then—currentmtermtnf:ihis-Lease;:

A -

or for.any longer or shorter period, and (unless the statute-- _

or rule. ofizlaw-which governs. the proceeding=in- wvhich-such—- —-=--..

dazmzges -arce to be.proved—=1imits ‘the - anocunt-of such-clalim—

cap

{1y

2le-of beingfspfprovedfand;allcweﬂj;jnfwhich?qase:;__

Landlord shall Le entitled to prove as and for liouldated

damages, and_have. allowed an amount egqual to the. maxinum . .

allowed Ly or unracr any such statute or rule of law)

lLandlord shall be entitled to recover, at the electjon

of Landlord, either (a) ligquidated damages, in an amount

by Landlord, as the case may be, 1s equal to the excess, if
any, of the then present value of the installments of fixed
annual rent, additional rent and other charges required to
be paid hereunder by Tenaﬁt in respéct.of the Demised
Premises for the period which would otherwise have consti—
tuted the unexpired portion of the term of this Lease, over
the then net rental market value of the Demlsed Premises
for such unexpilred portion_of the term of this Lease,

both discounted at the nominal rate of four (4%) percent
per annum convertible monthly, or (b) damages (payable

in monthly installments, 1n advance, on the first day of
each calendar month following such termination, reentry

of dlspossess and continuing until the date fixed herein
for the expiration_of the term of this Lease) in an amount

or amounts equal to the excess, if any, of the sum of the
aggregate expenses pald by Landlord during the month

Immediately preceding such calendar month for-all such

items as, by the terms of thls Lease, are required to be
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paid-by.Tenant, plus an ameunt. ecqual to the amount of the

| installiiept-of- fixed-annual rentwand additlonalzrent and_
otﬁﬁr;chargq§~wﬁicﬁﬁwouidihaﬁe:béenapayahle;by%TenanL;_
hereunder in resvect of -such calendar-month--had--this. lease _

and-the_tern- of 'this Lease not been so terminated, or had

Lanalord mob somrerentereds—over-the_rents, i1 any
collected by or accruing to Landlord in respect of such
calendzr month pursuant to such reletting. Landlord

shall in no event be.liable in any way whatsoever for
failure to relet the Demised Premises, or in the event that
the Demised Premises are relet, for failure to collect
rent thereof under such reletting, and in no event shall
Tenant be entit;ed to receive ény'excess of such annual

/

/ rents over the sums payable by Tenant to Landlord hereunder.

{ (b) FHowever, and notwithstanding anything contained

1 to the contrary in this Lease (whether in this Section or
elsewhere other than Section 33.1) or as a matter of law,
(1) the provisions of this Section shall be subject to the
proviéions of Section 18.1 hereof, and (i1) Landlord shall
look only to the security, if any, depoéited by Tenant under
this Lease, and to Landlord's rights under Sections
17.2(v) and 17.7, with respect to any liability or obliga-
tions of Tenant arising out of, under or in connection with
this Lease, and (411i) there shall be no péréonal or other

1iability whatsoever of Tenant with respect to, under,

arising out of, or in connection with, this Lease.

Section 17.4 Tenant, for itself and any and 21l
Persons claiming by, through or under Tenant, inc}uding

its creditors, upon the termination of this Lease, and R
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'otithe~tqvm‘of“thistease,;in”accordance:with:tbeJtcrmsr:
hexreof,. or-in -the evcntzoﬁ;entry‘ofmJudgmentﬁfonmua—_wﬁxz:;;—;_
the recovery of tﬁe>possessinn:ofﬁtheingisedfoemiseSﬁ

in any action or proceeding, or 1f Landlord shall. enter the

Demised Premises by process of law or otherwise, hereby

waiv‘e s any. Pig@ of redemption provide d_or permitted.by...

any statute, law or decision now or hereafter in force,

and does hereby walve, surrender and give up all rights or
privileges wﬁich'it or they may or might have under and

by ?eason of any present or future law or decision to re-
dee& the Demised Premises or for a continuation of this
LeaLe for the term of this Lease after having been dispossessed
orlejected therefrom by procesé of law or otherwise.

%eﬁant waives (i) all right to trial by Jury in ény summary
or other judlcial proceedings hereafter instituted by Land-
lord against Tenant 1n respect to the Demised Prem;ses, and
(11) any right to assert or interpose a counterclaim in any
summary proéeedings or other action or proceeding commenced
by Landlord to recover or obtain possesslion of the Demised
Premlses, unless such waiver would bar, preclude or prevent
Tenant from asserting or making a claim or counterclaim
agalnst Landlord in a separate action, suit or proceeding
if the subject matter of such claim or countef@f&ighﬂggg’
raised as a defense, in whole or 1n part, Iin any such sum-
mary procegding or othef action or proceedlng commenced by
Landlord to recover or obtain possession of the Demised

Premises.

Section 17.5 Anything in this Article 17 to the
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contrary notwithstanding, 1t is expressly understood—that,.. .

with respect to any-default or event—of:.default under the

provisléhs,Offﬂrticlespll“and H2”and*Sébt1bﬁ§*Zj3;;,ng”13.2(f)

hereof as to which the provisions of subsection (h) of Sec-

tion 17.1 above apply, if such default or event of default

¢annotbe cured withirthe period of thirty—(30) days provided
for in sald subsection (h), Landlord shall not be entitled to
serve a notlice of fermination upon Tenant, ds provided in

Séction 17.1, if Tenant shall (a) within said thirty (30) day
period give notice to Landlord of Tenant's intention to institute
all action.nec;ssary to remedy the default, and (b) commence the
curing of such default within such thirty (30) déy period, |

and shall thereafter proceed with all due dillgence to

complete the curing of such default, it belng the inten-

tion hereof that, in connection with any default not capable

of being cured with all due diligence within said period of
thirty (30) days, the time of Tenant within which to cure

the same shall be extended for such period as may be
necessary to complete the same with all due diligence. 1If,
for any reason whatsoever, Tenant shall fail to cure any
such default within said thirty (30) day period, then, in
addition to Landlord's other rights and remedies hereunder,
the sgme shall constitute an Unavoidable Delay extending
Landlord's time for performance of any werk to be performed
. by Landlord unde} thls Lease which 1s affected by such de-
fault on Tenant's part, | |
Scetion 17.6 Tﬁo'words "pe-enter" and
"re-cntry" 2s used hercein are not restricted to their

Leehnical legzal meaning.
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Section-l?;?-fIf‘ihiScLeaseﬂshaiiibe;Lerminatcdir~ -

pursuunt-to-Séction;1711,above,_th@n,;toxthé:extent~bnlyr:'~ -

oft Landlord's damagesahdreundor,aandVSubjectgknevé:bheless;f
to the rirhts of any Leasehold-Morigapees, Sibtenants and

Subleasehold Mortgargees:

(a)._ Tenant waives all clalms which it shall

"then have arainst Landlord arising out of or in connection

with this Leasc, bul cxpressly exclﬁding from sﬁcﬁ walvor

any and all claims or sums (i) which Tenant may then or

thereafter deduct from the rent or other sums due or to

become due under this Lease and/or any Severance Leases,

exéept that Tenant waives fifty (50%) percent of the sums

which Tenant shall then have the riéht to so deduct under

/ ,
Section 3.2(b) of this Lease, and (i1) arising from the fault
|

or negligence of Landlord or its agents, servants, employees
:Fr contractors or any Persons acting through or under Land-
lord, and (i1i) arising under or in connection wilth the in-
demnity provisions of Articles 10 and 28 hereof, which
claims or sums shall survive the termination of this Lease
and shall not be subject to any set;offs or counterclaims
on the part of Landlord; and

(b) All rights of Tenant in and to any pending
claims for real estate tax refunds shall automatically

be deemed to have been assigned to Landlord.

- Section 17.8 If this Lease is terminated as a-
result of an event of default hereunder by Tenant, Tenént
agrees that Landlord may resort to the security deposited under
Sections 34.1, 34.2 and 34.4 of the Master Lease, to the ex-

tent of an amount equal to the flxed annual rent for three (3)
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months under this Lease.

Seetion. 17.9. -Further 4 f this® Lease-shall - - -

be. terminated pursuant-to-Sectiom17.1 above;  Ténant waives- -

the right to contest any _taking by eminent domain or

condemnation by Landlord of the real propertv, if any,

otheﬁ_ﬁﬁéh-thélbemisedfPremises;~owneﬁ*bvaenant~or"any
Persoﬂuﬁév1ng a controlllng interest in Tenant, and
located within the Urban Renewal Area, or any transfer

of sponsorship of the project; but Teﬁant reserves and
shall have the right to contest the amount of the award or
compensgtion therefor, except that Tenant shall not claim
any in¢rease in value of its property as a result of any
change in zoning effected or to be effected pursuant to

Sectldm 3.1(f) of the Master Lease unless such taking

shall occur five years or more after any such termination

of the Master Lease. The provisions of this Section

shall survive the termination of this Lease.
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Article 18. Tenant's Limitation of Liability
Section. 1831 Notwithstanding-anything contalned

to the—contrary in:thi%‘Leasedgwhether;expressiopfimggied}f7
D . S

it’is,agreed'that'Landlordmwilifiook;Only:to;thefTenanth o

interest in and to the. Demised-Premises fopr. the.collectlion .

of any claim or judgment (or other Judicial process) involving

_ 44»Qn;requi£ing;;he;paymentrof%money;by;fenanﬁ;in;the:euent":,“__.___E
of a breach or default under this Lease by Tenant (including,
without limitation, any provision of this Lease which

survives the expiration or other termination of this Lease),

and né other pfoperty or assets of Tenant, including, but

not 1Amited to, the Master Lease or any other Severance

Leases then or thereafter 1in fo?ce, shall be subJect

to;levy, execution, set-off or counterclaim or other

enforcement procedures for the satisfaction of any

such claim or Judgment (or other judicial process). In
coﬁfirmation'or the forepgoing, 1T TLandlord shall acquire a
lien on such other property or assets of Tenant, by Judg-

ment or otherwise, it shall prohptly release such lien by
executlng and delivering an instrumént in recordable form

to that effect prepared by Tenant; but such instrument

of release shall not releé%e any such lien on the interest

of Tenant in the Demised Premises. The foregoing shall only
limit Landlord's right to recover damages f{rom Tenant, but
shall not limit er restrict Landlord's rights to claim (as
"distinguished from recover) damages from Tenant. Further,
Landlord shall and does hereby waive any right to obtain speci-
fic performance or affirmative ihjunctive relief agalnst Tenant

in respect of any breach or default by Tenant of 1ts obligations
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under this Lease. Th%’provi§16hs~offfhis—5ection"5hall not
1imit or reduce-Landlord's rights™ under any-security deposited

hereunder. . : T : - -

Séetion 18,2 7The.provisions and conditions:of Section

"18,1-above- are not intended to, and.shall nof., in_any way-vhat-

soever, affect or limlt any right or remedy which any partv B

e Tt T

may. have azainst the_other under any- agreement—-mattﬂrfﬁi~

claim or thing which is extrinsic to, and dqes not grlse out
of this Lease, nor shall the provisions and conditions of
Section 1&1‘above affect or 1limit Landlord's rights under any

security deposited hereunder. The provisions of this Article

shall survive the expiration or other termination of this Lease.

Article 19. OQuiet Enjovment
Section 12.1 Landiord covenants and agrees that Tenant,
upon payling the fixed annual rent and additional rent herein

reserved, and performing and observing the covenants, condltions

and agreements hereof upon the part of the Tenant to be
perforrie.i and observed, shall and.may peaceably hold and
enjoy the Demised Premises during the term hereof, wlthout
any 1ét, interruption or disturbance, unless such term

shall cease, terminate or expire as provided in Article 16 of
this Lease. This covenant shall be construed as a covenant
running with the Land to and against subsequent owners and
successors in interest and, in addition, shall be deemed to
be a persoﬁal covenant of the Landlord named herein with

‘respect to Landlord's obligations under Articles 10, 28

1

and 30 -her'eof.

Article 20. Surrender of-Premises.

Section 20.1 Tenant shall, ﬁpon the expliration

or sooner termination of this lLease for any reason whatsoever

73



surrender_tO'LandiOrd:the’Land;ﬁthejBui1ding§3;§g}}dlngtnL_ﬁ

Equipment —and other-improvements. then upon the-Demised -

Premisesy.-together-with-all-alterations and -
replacements.-thereof then-on: the -Demised Premises,
in good working order and repair, less reasonable

wear and -tear=(except—as-provided-in’ Settion-15:4 * R —

above) free and clear of all liens and encum-
brances other than Leasehold Mortgages, the rights
of Persons to whom non-disturbance agreements

shall have been given, and the rights of mortgagees
(including Subleasehold Mortgagees) of such Per-

sons., .

Section 20.2 Title to all of-Tenant‘s trade
fixtures, furniture and eguipment (other than Bullding
Equivmient) shzll remain in Tenant. and, ubon the expiration
or other termination of this Lease, the same may be re-
moved by Tenant. If any such proﬁerty remains in the Demised
Premises, after such expiration or termination, Land-
lord may deal with the same as thbugh the same
had been abandoned and charge the removal expenses

to Tenant.

Section 20.3 If this Lease shall expire Cr otherwlse
terminate tfhe same shall not result. in the expiration or termina-

- tion of, or otherwise affect, the Master Lease or any other

Severance Leases then or thereafter in force. Similéfly, the
explration or other termination of the Master Lease or any other

Severance Lease now or hereafter in force shall not result in the
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expiration or terminatfon of;: or otherwise-affect;  this: Lease.
This Lease, the Master Lease -and.each other-Séverance-Lease now—

or'hereafper—in%fdfce_shall.expirh“and40thérWiSE?léimiﬁatégéﬁaély;h_

iniaccordance:with*ihe-respectIVb.provisidns thereof.. .

Section: 20.4 = The provisions of this Article 20 shall

survive the expiration or sooner termination of this Lease.

e g ——

Aridledac 2 Lo, Az lzaond=uk et e - e

e e e e e e e ——— A e e —

Seelion 21.1 Tenant shall nol ascipn this Leasc
without the prior written consent in each instance of the

fidnministrator; provided, however, that:

/ (a) Landlord agrees that such consent shall not be:
unreasonably withheld after (1) thelMianum Facilitizs (as such-
term %s defined in_ the Masﬁer Leaée)mshallﬂhaVe“been_comoleted,
or‘é25 thé_Master Lease shall terminate for any reason whatsocever
(including, without_limitation, by reason of a default of the
fenant thereunder, whichever shall sooner occuf}.if (1) the instru-
ment of assignmeﬁ% effectively assigning this ﬂease 1s 4in record-
able form and ;n form and substance reasonably satisfactory to
the Administrator, (ii).the assignee shall assume and agree, by
instrument in recordable form and in form and substance reasonably
satisfactory to the Administrator, to perform all of the covenants
and obligations to be performed under this Lease by Tenant from
aﬁq after the effective date of the assignment, and (111) a dupli-
cate original of such instrument or instruments are delivered
éo the Administrator within ten (JO) days after the executlon
and dellver thereof; and o |

(b) Tenant shall have the right, without the

Administrator's conscnt, to assifn this Lease to (i) any



providcd:that,Stephon,KleinﬂorfGeopge,Kléiﬁinriiifmpoth“i

of then arcfdeceasedi-any,ofathaseiiibtediinﬂsubdiviﬁinnf(i)_f (_,;

L

in subdiyisronsc(i)fandi(Iiﬁ*OEafhisésubsectiéhfbeing~herein-
after referred-to-as the—"Imnediate Family"); and

;ng Tgnggpfshallﬁhayarthe+right,u£ramm$imer¢0um~w~;~~wxvf¥:

time, without the Admindstratorts .consentyp-to-sassign-thig=—: -~
Lease to a corporate assignee, provided that the corporate
assignee shall reassign this Lease to Tenant within seven

(7) days after the making and delivery of the assignment of

this Leasc from Tenant to‘the corporate assignee,
In any event, hewvever, excent fér assipgnments macde pursuant
~ to the next preceding aragraph of this Section, Tenant shall
1,i'ave no right to asslgn this Lease 1 there shall then be

lan event of default.
)

4
1
P

\ The form of assipnment and assumption of leasce
attacheod hereto as  Exliibit E, and hercby made a part of
this Lease, 1s in form and substancce satisfactory to the
Administrator.

Section 21.2 (a) Subject to the provisions of
Sections 21.2(d) and 21.3 hereof, Tenant shall have the
right from time to time, without Landlord's consent, to-
sublease all or any part of the Demised Premises, upon

such terms, covenants and conditions as Tenant shall deem

proper in its sole discretion. Tenant shall have the
right, at its option, to request the Administrator to

deliver a non-disturbance agreement on behalf of Landlord
(as such term is herein defined), in connection with any

actual or proposcd Sublcase§ and the Administrator shall

17



Thstitutional.Leaschold_lortgagees. as collateral security—

fOP:itS,OR=th@ir;LeaSOthd*MOTtﬁagCS or in lieu of fore— o

closure -théreof; and-:(ii) any other Leaschold:Mortgapees. — — =~

as collateral security—roryits'orwtbgig:Leasehold Mortgag;S

or ingliéu-of“foreclosurc—thereefif50—10ﬂg—as_any~such;~'-~—— 777777
assignmenzainéiaioruqffanyvobbenfLe&&ehaldLMontgageeswshall__:::122
be condtticnedupony-or shzll: not be e ffective-unlessy—-thepem——

shall have been a default under its or their Ieasehold Mortrage:

and

(¢) Tenant shall have the right, without the

~inistrato='s ccnrent, to assign this Lecase to Stephen

T
f-l

Klein or Geerge Xlein, or both, or to a corporaticn or
other legnl ontity in which cither or both of thcﬁ shall
have a controllins intercst, 1 (1) the instruwnent of N
ussjsnman cefrectively acsienins th1ﬁ Lease 1s in rncordnble'_
form and in form and substance reasonably satisfactory to
the Administrator, (i1i) the assignee shall aésume and agree, Sy
instrument 1n recordable form and in form and substance reésonably
satisfuctory to the Administrator, to perform all of the cove-
nants and obligations to be performed under this Lease by
Tenant from and after thé effective date of the assignmgnt,
and_(1ii) a duplicate origiﬁal of such instrument or instru-
ments shall be delivered to the Administrator within ten
(10) days after the exeéution and delivery thereof; and

(d) Tenant. shall have the right, without the )
Adrinistrotor's consent, to assign or tranéfer this ﬁease
by will or by intestacy to (i) the wife, sister, brother,
child or children of Stephen Klein or George Klein, or (ii)

to a trust for the bvenefit of any of the foregoing,
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deliver:-such-a non-disturbﬂnce'agrcement:on;béhaliﬁb£iiande>;iw—

lord-in connection thererxith in the-form ofs" Ekhiﬁitiﬁé%gﬁch;zf
agreement—in sajd form -beirig hérein -sometimes called a -
"non-disturbance agreement") attached hereto and made a

L]

part NETTorT URoN condition thats' - e =

(1Y The actual ‘or propos ed Sublease 1§ hade” or
Is {o be made to a Person'of good reputation for a
reputable use; and |
j {2), The actual or broposed Subtenant has a net

worth o 4250'000 or more {or $500,000 or ~more il the

Sublease is made durlng the first cextended term of this

Lease, or $1,000,000 or nore if thL Sublease 1s made durlng
l

the second extenoed teria of this Lease); and

(3) fThe floor area of the prenises subleased

"subleased premises") 1s not less

or to be subleased (the
than‘(i) 3,000 square feet in the case of-a Sublease for any
retatl use, or (i1) 7,000 square feet in the case of a Sub-
lease for any office use, or (i1i1) 20,000 square feet in
the case of a Sublease for any industrial use; and

(”)]The subleased premises is not to be used for
a Temporary FPublic Amenity; and O

(5) The annual rental and additional rental
under;the actual or proposed Sublease-is-in an amountrat
least equal to a "proportionate share" of (i) the rixed annual
rent then payablé under this Lease in respect of the Land on
which the Buildings,in which the subleased premlses is or is

to be 1ocated,'1s constructed or 1s to be constructed, and

(11) the annual payments for principal and interest then
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payéblé*undepfall-Leasehoiﬁ?Mdrtgagesﬁthena1n force with.-re~-

specx,tOithéiieasehold:estate;pertainingiﬁgftﬁexBuildingain%“jjfij:?

which the-subleased premises 1s:or-1s-to’ be located;=and=(111)::

the then annual real estate-taxes.and-all other annualoperat--

ing expenses of the Buildlngsin which the subleased premilses

is or 1s to’bé‘ldﬁéfédt For-such purpose—the term "proportTonate

share" shall mean a fraction of which the numerator shall be €H&e ~~
number of square feet of floor space 1in the Subleased premises

and the denominator is the number of square feet of floor space

in the Bulldingsin which the subleased premises 1s or is to be
locateé; and

(6) Any of the following: (1) the actual or

prqused Sublease, or the terms thereof, have been approved
by tge-hélder of the'ihstitﬁtional Léasehold Mortgége, or by

- any prospective Institutional Leaseheld Hortgagee which has
issued a commitment to make an Institutional Leasehold
Mortgage; or (ii) the annﬁal rental or additional rental
under the actual or proposed Sublease includes an incre-
ment for estimated reasonable increaSes in real estate taxes
and operatling expenses; or (11i) the actual or proposed
Sublease contains a provision whereby the Subtenant will pay
a proportionate share of increased real estate taxes and
opérating eXpenses.,

'p{ﬁ) In éach case, where a non-disturbance agree-
ment is requésted, S0 long as there shall be no event of
default hereunder on Tenant's part, the Administrator shall
deliver the requested non-disturbance agreement in respect
of any actual of_pféﬁosed Sublease within ﬁhirty (30};day;

after the making of such request by notice from Tenant,
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provided=that within five (5).days. after thegiving-of-sush=: —

noticeffrbm"Teﬁant;the*Admtnistnatprriszfurnishedf@Ifhi?eaeg?fiii';“
sonably: necessary -information with regard-fo-the proposed
Subtenant-and the matters -set forth - in subsections—(ii),

(1v) (v) and (vi) of Section 21.2(a) above. The admini-

~ strator may disapprovE*any—requesthof'Tenant for a non-distur-
N o .
bance agreement only if the conditlions set forth in subdivisions

(i) to (vi), inclusive, of Section 21.2(a) are not met, and in

such case the Admlinistrator shall do so by giving notice
thereof to Tenant within said thirty (30) day period,
“which notice shall set forth the reasons forrsuch dis—
approval; and if the Acéministrator shali fail, within said
thirty (30) day period, to give notice to Tenant of the

Administrator's disapproval, setting forth therein the

pdministrator's reasons therefor, the Administrator shall be
deermed to have approved the request of Tenant for a non-
disturbance agreeiment and shall be required to deliver the

sane.

(c) Any Sublease or Subleases may provide,
at Tenant's option, that Landlord's cgnsent sﬁall'not be
required in.recpect of any further subletting ﬁhereunder.
Howcver, Landlord chall not be reguired to deliver any
non-Aaisturbince apreercnt in connection with any actunl
or preposed furiher subletting thercunder unless (1) the
kdminiqtrutor chall have approved the further subletting,
or {(ii) the further suechLjng is to a Subtcnant |
which has a net worth of $10,000,000 or more and ﬁhich
is subleasing elther seventy-five (75%) percent, or

125,000 sguare fect, or more, of the sguare foot area of
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uch

sublecased. prenises of s

the Pulldingsin which the.
Suhtenantgis.located_orzishtO"be;iocated,;9;:(Lii)fﬁﬁgﬁr

further'subrettingncompliés;wi%hith?:epndiﬁibh5"setfforth:;
in Section 21.2(a) above—and-shall-be made at a time when
the Telco Lease is in force and the further subletting is

made by—the- lessee-undet the Telcb-Lease,- or-any-FPerson-:
Each non-disturbance-

'ﬁblaiﬁg“EEZBhgh or under such lessee.
agreement delivered under this subsection (c) shall be

substantially in the form of said Exhibit F-
Each Sublease made by Tenant which regulres

(d)

the Subtenant to pay a separate charge on acccunt of real
estate taxes in respect of the Buildings in which the sub-
leased premises 1s located shall provide in substance that

if (i) this Lease shall terminate as a result of an event

of default on Tenant's part and (ii) by reazson of such
termination of this Lcase the fee owner of such Bulldings

shall be The City of New York, then, so long as The City
of New York shall be the fee owner of the Bulldingg the

Subtenant shall continue to pay, 1n the manrer and upon

the dates provided in its Sublease, an amount equal‘to the

charge on account of said rezl estate taxes which the
Subtenant would have becn required to pay under its Sublease

as thoush Terant had continued to own such Buildingg subject,.

’

nevertheless, to the Subtcnant's right Lo contest the amount

of the real estate taxes, to the extent permitted under its

Sublcase.

(e) The Administrator has approved the Telco Lease
and agrees to deliver a non-dlsturbance agreement 1in connec-

tion therewith in the form of Exhibit F.
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Seetinon 213 In: thé-case of any Sublease:

(a) nade Lo Stephen Kléin%orrGébrge;KIEin,_orﬂboth,u; -

or.to-a -corporation or-other-legal entity in which ¢ither -or-—

both of them—shall have a controlling-intercest, or to their

Immediate ‘Fanily,  the consent~thereto=ol~the -Administrator.

shall not be requtred; ] . !

(b) ~olf_only the. landy or-cxly a nortion or - [

bortions of the Land then, unless the provisipns of sub-
section (a) of this Section shall apply:

(1) the Subtenant shall be required under the
Sublease to construct or cause to be constructed the
Buildingson the Land subleasedraﬁd such Sublease shall provide’
that the Subtenant's fallure to do so shall constitute a de-

fault on the part of the Subtenant under the Sublease (provided

however, if the subleasced vremises are to be used as a
landscaped parking lot or other Temporary Public Amenity,

no construction by the Subtenant shall be required}; and

(i1} the term of the Sublease shall.not
cormence until the Subtenant shall have commenced or caused
the commencement of the construction of the Buildings

where such construction 1s required; but the Subtenant under

any Such Sublease may be given the right, prior to the com-
-mencgment—of the term of the Sublease, to enter the Sub-
leased pfemises in order to commence, and to do all things
ngceSsary to commence, such construction.

Section 21.4 1In selecting Subtenants, priorityr
shall be giyen by Tenant to the existing occupants of the
Urban Renewal Area to sublease commercial or retail space

in the Bulldings at the then comparable rent and other
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terms and conditions fer similar space; so-lohg as the—

reputation, créditfand;ftnancral_condition;ofdsUQh:exispingé_

occupants- meet- the- criterla set=forth in Exhibit G=annexed -

hereto and made a part of this'Lease.
eetion #1.0h Ho Sublcase as Lo which™a hon-

distirrborce—grroonenialral ) havebeens do¥iverod-by—tire—

Aciiiiasty

recpeet without {he Administrator's prioy writicen conscent,

- 4-3 P . 2 EAra ey
which consent shall not Le unreascnably w. thheld; provided,

hewever, that the cancellation of any such Sul:lease during

ti;e last three years of the term thereof shzll not require

the Administrator's consent, so long as‘there shall_then be

———

/

no event of default hereunder on Tenant's part. In the
event of any such cancellation of any such Sublease;
Tenant shall glve reasonable notice thereof to Landlord.

Section 21.G The term "controlling interest”

as used herein shall mean, in the case of (a) a corporation,

that Sterhen Klein or George Klein, or bdth,-or any
permitted assighec unﬁcr Section 21.1(d) abové, shall be
dlrcctors or active officers, and the.controlling stock-
holder or stocli:holders therein; (b) 2 general partnership,
that Stephen Klein or CGecorge Klein, or both, or any
permitted assignee under Section 2j.1(d) above, shall be
a genefal partner or general partners therein and shall
ﬁave'in the acgregate at least a ten percent (105)
eguity interest therein; and (¢) a limited partneréhip,
that (i) Stephen Klein or George Klelin, or both,.or any
permitted assignee under Section 21.1(4) above, shall be

a gencral partner or general partners therein, and shall
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have in-the-aggregate at least a ten_percent (10%)-
equity. interest thereinj-bp {1i)--that Stephen-Klein or

GeorgevKltin?ﬂon;hoth;jpn;ahygpérmiftedfasgigﬁge;undcg_;_gJw);_“::
Section 2171(d),shald be-direcctors or active officers
and the controlline stockliclder-or stoclholders of a -

corporauufgeneral partner- thereinw=. Further = for-the.w- e

purpusea of this Lohue, the holdb?"or*ho&ﬁbrswofﬁtcan“*w—*—hhram_
'perccnt {(105) or nore of the authorized and issued shares
of the voting stock of a corporation shall be deecmed to
be the;controlling stockholder or stockholders of such
corpo Etjon for the pu“hOFe hereof,
Section 21. 7 Any Sublease of all or any part
of th Dcﬂi icd Premises, shall be subjJect to all of the
f

terms, covenants and conditlens of this Lease.

Scetion 21.8 Upon written request by Landlord,
buc nét more freouently than once in each calendar year,
Tenant shall furnish Landlord with a verified Statcment
setiing forth the narics of all Subtenants of the Demised

remises or any part or parts thereof, the approximate
amount of space occupied by each such Subtenant, the term .
of each such sublettini; and rights of renewal, if any,
and the security, 1? any, deposited by cach such Subtenant.
Further, uocn written request of Landlord, Tenant shall
make available for inspection by Landlord or its representatives,
during reasonable business hours, the Subleases covering the
various portions of the Demised FPremises. If Tenant.shall

comnence any action or proceeding to terminate any Sublease
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¢
as-to which Landlord-shall have giyen:afnbn#diﬁturbancei_ . '

agrecement, Tenantushall’givespnpmpt;notice,therebfitoff L=

the Adfiinistrator. o

Aftiéle’?? LeaSehold Hortggres - :

Seetlon 22,1 Landlord assumes no 1iability for the

,payrent of any Lea%ehoWd Nortrafe and shall not be llable

- et TR —

for the debi of Tenant for which any Leaschold Hortgage‘
' . i
shall be given as security, and each Leasehold Hortgage or

the obligatisn'ﬁecured thereby shall expressly therein so state.

Sectionh22,2 Tenant shall have the right, at any time
and from time to time, i1f Tenant is not then in défault here;
under bevend the expiration of any applicable grace period,
to mortgace &all or nart of the leaschold estéto and any 1interest
in the 3Buildinzs and Bullding Eguipnent created by this Lease,
on such terms as Tenant chall deom advisable (ezeept as moy
be speeifically provided te the contrary in this Article 22),
without Landlord's conzenl. A duplicate original or plhiotostatic

copy of each such Leaschold Mortrape, and the note or other
obligation secured thereby, shall be delivered to Landlord within
thirty (30) days after'theiﬁxecution and delivery thereof.
Fu?thcr, Teﬁant shall not exscute and deliver a Leasehold -
Fortgage on any vacant and unimproved vortion of the Lanag,

unless the same shall be executed in ccnnection with a con-
struction or building loan pertaining to the construction
“thereon of any of the Bﬁildings and Buildiﬁg Equipmenﬁ to be-
constructed in accordance witﬁ the provisioné of this Lease

(excluding Temporary Public Amenities).
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Section® 22.3 Teﬂuﬂ""ﬁall have the-right- to a 1gh;~-

th157Lcase,,andféiisting,or“future”Subleases,Ttolany;Leasesu,;,
hold Mortgapees or-to the.designee or nominee of such. -
Leaseheld Ndftgagee;—wifhout the”consent;cf’Lanalsfd’*as”"”"“_mﬁ”‘

collateral.securily for.the Leasehold-diortgege;-or—

~in-the—event-the- Leasehold’ Hortgazgee oy 1ts designee 7

or nominge shall acquire ownership of the leas'ehold
estate, either foliowing foreclosure of such Leasehold Mort-
gage or in liquidation of the indebtedness and 1n lleu of

foreclosure thereofl, provided that any such assignment

.

made to any Leaschold Mortzagee which 1s not an Institutional
Leasehold Mortgagee shall be conditioned upon, or shall not

be effective unless, there shall have been a default under

1ts Leascheld Mortgasge. 1In the event the Leasehold Mortgagee

or its designee or neminece shall acguire ownershlip of the

leaschold es,huc, or shall obtain a new leasc pgrsuant to
Section 22.4(h):

(a) the Leasehold_nortsa;eo or its deslignee or
neniiroe shall have the right, witﬁ?ut the consent Bf Land-
lerd butl su\jocr te tihe other reguirenments of Section 22.1
to furthoer a sirn Lhis Leasce, and any purchace moncey Lease-
hold Vertospe acceepted in connection therewdth shall éhjoy
all righis, powers aﬁd rrivileges granteé heroin Lo Lease-
hold Merigapges; and

(b) the Adéninistrator may, in his sole discrection,

refuse to consent to a further

assigniient of thls Lease to Stephen

¥ledin or CGeorge ilein, o botn, or to a cornor vion or other
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legal entityéin:which cither or both of thcm‘shall+hay¢‘a
Qontrolling,interest;,unieSs‘such—corpcratjdn‘or;bthnﬁxlcgal:

entity shall be-listed on-edther the How=York Stoek=Exchinge

or: the--American Stock_-EXchange, or-unless- thé Leasehold Mort-

gagee who~shall have so acquired ownership of the leasehold
estate—or-sa-obtalmed . a mew lease pursuant “to Section 224w =
shall-bes as  holders of & purchise money Leasehoid Mortgage,
Stephen Klein or George Klein, or both, or a corporation or

other legal entity in which either or both shall have a con-

trolling Interest.

Section 22.4 1If Tenant shall execute and ’
deliver a Leasehold Mortgage, and if the provisions of
Section 22.? and 22.3 shall have been fully complied

/ with and_observed with respect to such Lease-

hold Morq;age, then if Tenant or the Leasehold

———

Yortgzagee shall have notified Landlora in writing of the
making thereof and of the néme and address of such Lease-~
hold Mortgagée:

(a) this Lease may not be modified, amended,
.cancelled or surrendered by agreement between Landlord
and Tenant, withcut the prior written consent of such

Leasehold'Mortgagee;

(b) there shall be no merger of this Lease
or of the leasehold estale creatcd hereby with thé feé
‘title to the Demised Premises, notwithstanding that this
lcase or said leaschold cstate and said fee title shall be
ovned bty the sane Person cr Persens, without the prior

vritten consent of such lLeacehold Mortparee; : .
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(¢} learvdlard sleedd- verve upon cach nush=lense-

hotd=beytsnreey by resisteored or cerlifled mail, rolurn

.

reeciploreguestod, o copy of cach notlce of defaudt and-
each nolice of. tcrminztion rpiven Lo Tor aint under this

Lezse, at the sume time as such nolice i3 served unon

e me—mme s caa el - — a—. e L

Tenant.. - Hosuch-nelice-to enant shall be.effectlive.

unless a copy thercof is thus served upon cach Leaschold

rlortgagee;

| (d) each Leasehold Morigagee shall have
the samg period of time after the scrvice of such notice
upcn it within which Tenant may remedy or cause to
be rem died the default which is the basis of the notice
plus‘a% additional period of twenty (20) déys; and
Landlord shall accept performance by such Leaschold
Mortgagee within the time specifled herein as timely
performance by Tenant;

(e) in sase of default by Tcnant-undef this
Lease, other than a default in the payment of money,
Landlord shall take no action to ce¢ffect a tefmi%ation of
this Lezse by service of a notice of termination, with- '
butifirst giving to such Leaschold Mortgagee a reasonable
time (not more than 90 days 1in the case of a Leasehold-
Mortgagee which 1s not an Institutional Leasehold Mortgageej
within which elther: (1) to obtain possession of the lease-
hold estate of that portion of the Demised Premises which 1s -
the subject of the Leasehold'Mortgage_ih the case of a default

which 1s capable of belng cured only when such Leasehold
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Mortgagee has. obtalined possession -off thatsportion of the-Des - '%'7'

mised'Premisés and-to cure the default-within the grace -
perlod-set- forth 1n Section 22.4(d%: above measured--from the— -
date that possesslon 1s so obtained, or-(ii) to institute -

and with reasonable dilligence to complete foreclosure pro-

ceedings or-otherwise—acquire Tenant's leasehold estate

" Tunder this Lease in the case of a default which 1s not so
capable of being remediled by such Leaséhold Mgrtgagee, pro-
vided that the Leasehold Mortgagee shall deliver te Landlord
prior to the expiration of the grace perliod set forth 1n

-Sectlon 22.4(d) an instrument in recordable form and in
form and substance reasonably acceptable to the Corporation
Counsel whereby the Leasehold Mortéagee agrees to remedy
such default (other than a default not capable of belng
remedied by é Leasehold Mortgagee) within thergrace period
provided in thls Lease applicable to Tenant, plus 20 days,
measured from the date on which the Leasehold Mortgagee

obtalns possession or completes foreclosure proceedings or other-
wise acquires Tenant's leasehold estate. Landlord agrees that

thls Lease will not be terminated or cancelled by reason of the
fallure of a Leasehold Mortgagee to remedy any defaults or events of
default which 1t 1s not capable of remedying; and Landlord specifi-
cally agrees, for all purposes hereunder, that during the original
term hereof defaults under subsections (a), (b), (ec) and (4)

of Section 17.1 above are not capable of being remedied by an

Institutional Leasehold Mcrtgagee;
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(£)~ suchLeaschold lortgagee shall not be

reguired- to-centlnue rossassion orocontinue foreclosure-

procecdings. under subscction-(d)ibﬂi@hiéfseétidhrif?fﬁéfﬁ

particular default has been curad;
- () lemdloerdeay-excrcelse any-of-its rights

or_ratgdiggggth,rcspoﬁhwxo.any.oLhcﬂ;dofaultbbyﬁTénanhb:m

wpine-Lhe: period-of “Such S orbearareer—providod ™

ta

OGﬂHPF&ﬁ.'
for Q:w.c‘:er subacetlion (e), subjeet to the richts of the
Leasehold:ﬁort;a;ec under this Article as to suchh other
ceraulisg
(h) if this Lease shall termineate pfior to the

expiration of the Demiscd Term, Landlord shall enter ith.

a new lease for the leasehold estate of that poftion of the
'fDemised Premises which is the subject of the Leasehold
fMoftgageﬁ with any such Leasehold Mortgagee, or its wholly

|
| owned subsidiary for the remainder of the Term of this Lease,

\ .
effective as of the date of such termination, at the fixed
annual rent and (except as provided in Secpion 22.3 and 22.7

hereof) upon the same terms, covenants and conditions contained

herein (including, but not limited to, rencwal or extension
options) and Landlord, simultancously with the cexccutlon
and delivery of such new~lea5ej~shaii-turnfovep“tO“theﬁ
new-tcnant all moneys, if any, then held by Landlord under
this Lecase .on behall of Tenant, onrconditién-that:

{1) such Leasehold Mortgagee shall make written request
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forMsuch‘new,lease~wttﬁin¥thirty;{gﬁffdaysfaiter the - [
date of-such. termination; {11) ‘on the—commencement date  — .
of the-term-of the new lease, such Leasehold Mortgagee -

shall cure-all defaults .of Tenant under this Lease= — =

Whigh.axg;ﬁap§?l§ of being cured by such Leasehold Mortgagee— - . ==

A L R ———

(or,“in“thewcasefof-defaultsanot—involwig;;the;ggxm@ﬂﬁ:,;H

of money, shall commence action to cure and there-

after prosecute such action with all due diligence, ex-
cept as provided in Section 22.6 hereof), and shall

pay or causc to be paid all unpaid sums which at such time
vould Lavc been payable under this Leasce but for such
termiJation, including all expenscs legaliy incurred by
Lan?lqrd in exeFutiné the new leasc ;nd any sums due to
Landlord under Scction 36.1 hercof; and (iii) if more

than onc Leaschold Mortgagee shall reguest such new leasc,
the same shall be made with and delivered to the Leaschold
lortgagee (or its wholly owned subsidiary) whose mortgage

is prior in lien to those of any others.

Section 22.5 Upon the execution and delivery
of a new lease under Section 22.4(h), Landlord shall assign
and. transfer. to the tenantjunder-the-new lease,; without
reéourse, all of Landlord's rights, title and interest in-
and to ény Suﬁleases theretofore assigned and transferred

to Landlord.
Seetion 22.6 If the Landlord shall enter into

a new lease with a Leasehold Mortgagee under Section
22.l(h), and the premises covered by such new lease

includes any Euildings to be constructed hereunder, then: I

gl
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(a) Such new lease shall provide—that-the_ tlme.of
the -tenant. thereunder to complete such Buildiﬁgsagﬁall_notﬂeng?; 
ceedftheutimefofﬁTenant~hereunder-to.comp1e$e;thég§gme;:piusi;iug.?
one year, -except that no-additrisngdl time snalI,hﬁ;giyenauhﬁeﬁ__ﬂj;n;
such-new.lease-1f the-Leasehold-Mortgage. of such Leasehold

Mortgagee shall be a purchase money Leasehold Mortgage held

by George Klein or Stephen Klein, or both, or a corporatlion

or other legal entity in which either or both shall have a
controlling interest {(unless such corporation‘Or other legal
entity shall now or hereafter be listed on either the New York
Stock Exchange or the American Stock Exchange); and

(b) Such new lepase shall provide that in the éase
of any default on the-part of the tenant thereunder which
shall resﬁlt in the granting or making of another new lease
between Landlord and a Leasehold Mortgagee of the first such
new lease, the time for the completion of such Bulldings _
shall not be further extended thereby.

éection 22.7 If this Lease shall be terminated
in whole or in part as a result of an event of default,
hereunder on the part of Tenant, Landlord shall have the
right to resort to the security of any deposited here-

under and no Leasehold Mortgagee shall have any claim or

rights with respect thereto.

Artiele 23, Acsignment of Sublezases; Sublease-
hold Morteaces

—

- . Scction 23.1 Subject to the provisicns of Scetion
122.3 hereof, Landlord hereby consents to the assipnment
by Tenant to any Leasehold Mlortgagec, as collateral security

for 2 Teesehold Mortgame, of all of Tenant'ls right, tigle

1

and interest in and to any Subleases upon any part of the

Delsed Premisces and all of the subrents and other sums of
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money- payable thcrcundér; includine security dcoouitb._ Landloxda
also. hércby- censents, 1fiap0roved;anTenant?inuanv-cﬂsa;ouécazﬂsa:”f
to _the aszsifnment by any-Sublcnant to-any- IndtlLutLonaﬂfﬂéa5e~~ii7f’
hold Mortgagee and/owm- any Inatitutnonal, ubleasehe}dMHOfiﬁagﬂr~
of all such Subtenant's right, title and interest in -and Lo
any further Qublettinrs of the part of the Domiged Premisesi_

FEUSSESEE ESP JEH

sublﬁt to oUCh-SUthﬂuPt-- Landlord-hereby- subordinates any _

o - RS A AT

rights it may have with respect to said Subleases - and/or
further sublettings, subrents and other sums of money payvable

thercunder, including security deposits, to any assignment

thercof in favor of, and as collateral security for, such

Leasehold and/or Institutional Subleasehold Mortgégccs.
Section 23.2 Tenant may, at its bption, grant

fto any Subtcenant the right to mortrage such Subtenant's Shblcasc,

upon ‘such tewmas, covenants and conditions as Tenant shall deem

adviaablc, in its sole discretion; and Tenant ;hall have
'the right, at its cption, to subordinate all or any part
o' its leaschold estate to any such Sublease and to any
Instituticnal Sudleasehold MHertgage thereon. If Tenant

shall ¢consent to the making of anv Subleasenold Hortgase,

ot

sueh fubleaseheld Mortzase and the holder thereof

shall, unless Tepanl ghill eleest otheruwise, enjoy'the
same richts, peowers and privileges with respect o the
mortguged Sublease, 5nd any further sublettines théreuhder,
as those 7 ranted to Institutionzl Leaschold mortaarmes or other

Leazenolq Moris 5, 25 The case may be, and the holders

thereof and shall have the rights of Institutional Lease-

hold Mortgagees or other Leasehold Mortgagees, as the case

may be, under Sections 22.2, 22.3 and 22.4, at Tenant's option.
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No.Snb;easehOIGTNortgagee_shaliéhaveuanygrighta_superion:- :¥;, - -

to-these which mzy. be grantedmhercunécr:to;anqunstitutionairtha;;

Leasehold:iiorigagee or Leasehold Morigagee, as-the case-

may be,

- Article 24. Estoonel Certitificates

I NS U N

'7*S§btibn_2ﬁfld Laridlord and Tenant-each agrees—

ét ény time and ffom Lime to time, uponmggghiesé théﬁ
thirty (30) days frior request by the other party or by
any Leasehold Yortgagee or Subleasehoid Morﬁgagee, to
execute, acknowledge and deliver to the other party or

any such Mortgagee a statement or cerfificate in writing
and 1n recordable form confaining a description of the Land,
Fhe amount of fixed annuzal rént thén payable hereunder, the
fcommencement and expiration dates of this. Lease and the
{extended terms, a certification that this Lease 1s unmodified
1and in full force and effect( or if there have been modifilca-
tions that the same 1s in full force and effect as modified
and stating the modificatioﬁ), and the date to which the fixed
annual rent and other charges have beeﬂ paid in advance, if
any, and stating whether or not to the knowledge of the signer
of such ccrtificatﬁ there 1s any existing default under

this Loeacoe oﬁ the vert cof cither varty thereto and, 1f

so, spe=2ifying ench such deflfault, it being intended

that any such ctatement delivered pursuant to this Section
nay be relicd upon by any prospective purchascr, Sublenant,

snsimnes or morirosee ol the Jeaschold estate created

- 13- - ' Y™ h) -~ 3 - “C:.
under this lLeasc or of any Sulleate, as well as asslignees

)

of any Sub]easeg Leaschold Morteapes and/or Subleaschold

bLl 'S
Mortgares.
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CArticle 257 IﬁvalidityeoFfPartigul&rfProyjnion:"_. _.

Section 2571 Iﬂfény.teﬂmror-provfﬁidp;bf,thisf

Lease-or -the -avplicatfion thercof te-any person:or-cifeun= .
stance, shall to any cxtent be invalid or uncnforceable,

the remainder of this Lease, or t{he application of such .

term or.'prévision to persons-or--circumstdances-othér than .

those as to whieh it is invalid or unenforccable, shall

not be affected thereby, and each term and provision of
this Lease shall be valid and be enforced to the fullest

extent permitted by law.
) -

Article 26. Prohibition Arainst Fec Mortrares

Section 26.1 Landlord expressly covenants and
agreks| that it shall not mortgage or otherwise encumber
511 or any part of the fec title to the Demised Premises,
and in any. case this Lease shall not be subject or subordinate
to the-lieﬁ of any mortgasgc or mortgages herealter made
affecting all or any part of the fee title of the Demised
Premises; and the term, rights and leasehold estate of
Tenant (and of 211 personé holding or claiming through or
under Tenani, 1including, without limitation, Subtenants,
Leaseheld Mortgapees, and Subleaschold Mortragees)
sh2l]l te senior and su;érior to any such fce mortgages
and to all rencwnls, madisicaticns, cénsolidations,
reprlaccnents or exiensiens thercof,

Rrticde 7. lonrer

Sceticn 27.1 There shall be ne nereoer o?
thin Lcas¥ nor-of the lcaschold cotole created by Lhics
Lease, vith {he fece cstate in the DE:nir‘.cd Preminces by

r

reasoen of the focet that this Lcase or the leaschold
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estalescrestced Ly this. JTease orzany - interest in-this.. *7
Lcase orrany such leasehold estate.may be heldy: 0 - __;j';,?
directly -or:indirscetly, -br or for-thd account—of any ——— —
Péfson or Pé»sons. who shall own the- fee eftate ‘in Lhn—

Demised Premiscs or any interest in such fee estate,

and-no-such nvrf*r'shni%*occur‘unicas Eﬁf‘nni‘l‘alr_

b S e ememme i ee—

Persons at the ti e having an interest in the fee

estate in the Demised Yremises and all Peréons (including
Leaschold Mertgagees) having an interest in this Lease

or in‘the leaschold estate created by this Lease shall

Join in a written instrument effecting such merger ' .

and shall éuly record the samec

Article 28. Utility and Other Fasements
Section . 28.1 At Tenant's request, and,without

charge to Landlerd or &ny compensation therefor to Tenant or

any tenant under any Severance Lease, including any con-
demnation award, Landlord will promptly grant appropriate
easements for utllitles reasonably satisfactory to the |
supplier of the utility sérvice, cn, over and/or under

‘the Demised Premilses, to utility comﬁanies, governmental
agenclies or other Persons furnishing utilities and services

to the Demlsed Premises, or to any occupant therecf. The grant
of any such easements shall, at Tenant's request, be containedq
in an instrument in recordable form and in form reésonably
satisfactory to the appropriate utility company, governmental
agency or other Person. Landlord shall have no obligation

or cost with regard to the construction or maintenance of

the 1mprovements'to be constructed in connection with any

such easement.
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to théucxtene; rmitted:by;andiin;acaaﬂg' tE%WiﬁhEﬁli*&ﬁﬁii?«m*.rf~
cable Legal,Requiromentu, the MastePALease,'and any.. other

applicable Severance Leaseo, grant to Ténant; without

annual .or. other charge therefor; for the benefft: oft Tenﬁntjfmmekf.me

Subtenants:and their“rqsnectiva“Léasehold’andeﬁbléasehold:j;;;:

Vort agees, such easements, licenses and rights ol way as-
shall be reasonably necessary for the beneflicial use and en-

joyment of the Demiscd Premises, provided that (a) the estab-

e aemE T - — - —=

1ishnent or creatlon ol the same sHaIIﬁbe uitﬁout cost or

expenee to.Landiord, and (b) Tenant shall pay the customary

and normal charges therefor imposed by‘The Qity of New .
York (except that there shall be no charge with respect

to the Alr Rights and/or the construction, maintenance,

repalr, use and/or operation of all or any part of the S.L.P.C.S.).
Such grants shall be contained in instruments in recordable

form and in form reasonably satisfactory to the Adminlstrator
Further, such grants shall survive the expiration or sconer .

/

{ termination of the Master Lease or any other Severance Lease,

)
1

kso long as the same shall be required for the benefit of this
Lease, or any new lease made pursuant to Section 22.4(h)},

or any Sublease or any other Severance Lease then remaining
in force.

Seetion 28.é LLandlord hereby reserves an inre—
vocable easement in favor of the City, in respect to the
Denised Premises (including the public lobbies.of the Buildings
to thch the S.L.P.C.S5. 1s to be connected pursuant to the Pre-~
liminary Plan) for the construction, maintenence, repalr,
operatlon and replacement of’ the S L.P.C.S., and the replacement
when needed of building equlpment utilized in connectlon with
the operatlon of the S.L.P.C.S., In the event that the

Master Tenant or subtenant of the Master Tenant, or the

tenant under any severance . lease other than this Lease
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shall fa1l “tol ely do:soin *.ao.c,er:dahc_ef h-thérprovisions:ss - -0 =
of -‘the Master Lease or suchﬁSeVerance‘LéaséiaaSﬁthefcasefmayf
be. Landlord-also hereby -reserves  am irrevocable reasement-in - -
favor of the City to connect the S.L.P.C.S., to the Buildings
(and "the public lobbles thEEEOfJ?in-the;mapngrfshown-on;deaf_ o
? .scribed In Section 2 oﬂuExhibit;J;terfh;;Preﬁiminary;Eigﬁ: o

and the. zoning established or to be éstabliéhéd'pursuant

to Section 3.1{(f) of the Master Lease, 1n the:event that

the Master Tenant shall Tail-to do-so 4 accordance WItH THe
periSibﬁs-ofﬁtﬁé Master Lease. 1In additibﬁtuﬂéﬁaiofd heréﬁjmﬂﬂt—r—
reserves to ltself in, or. over and through the portion or portions
of the Demised Premlses set forth in Exhibit H. annexed hereto

and made a part hereof, an irrevocable easement in favor of

the Cit& for constructidn, maintenance, repair; replacement

and opeération, at the City's sole cost and expense,'of the

improvLments below ground shown on Exhibit H. No compen-
|t
satiorl shall be paid to Tenant by Landlord or its assignee

for any such easement. Tenant, at its sole cost and

expense shall construct the subway entrance shown in Exhibit
H, prior to the completion of the initial Bulldings constructed
by Tenant on the Land. Sald easements shall not be ex-

clusive, and Tenant may, and may grant others the

right to, construct, install, use, operate and maintain,
Buildings and Building Equipment and the S.L.P.C.S., in, on,
over andAunder such easements so long as the same do not
unreasonably interfere with such easements. The City may
utilize or grant to other Persons the right to utilize any
one or more of such easements, but in any event (1) the
éity shall be responsible for and shall indemnify and

hold Tenant harmless from and against any eclaim, cost,
1iability and expense (including reasonable attorneyé'
fees) arising from or in connection with the construction,
condition, repair, operation, maintenance and/of use

of any facilities or improvements constructed or installed
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pursuant'tOVShch easement, unless-.thHe same;shéllfari§e~out!of
the fault or negligence=of Tenant or-1ts agents, servants,; em-

‘ployees -or contractors-or-the Tenant under-the-Master Lease in

respect'of the desipn of ‘the:S.L:P.C+S.3 (F1) the City shall at~ =

1ts.-;own cost and expense promptly repai? any and @ll-damage to
the -Deml sed "Premises as d-consequence-of .any.construction,

condition, repair, operation, maintenance or use of any faecili-

ties;or_;mpggvemgnts construeted-or-installed pursuant to-or in

connection with such easements, unless the same‘shall arise out
of the fault or negligence of Tenant or its agents, servants,
employees or contractors or the Tenant under the Master Lease
1n respect of the design of the S.L.P.C.S.; and (iii) the City
agrees that the use of any such easement, and the construction,
operation, use and malntenance of any improvements made 1in
connection therewith, shall not unregsonably interfere with the
use or occupancy of any Buildings, unless the same shall arise
out of the fault or negligence of Tenant or its agents,
servants, employees or contractors or the Tenant under the

Master Lease 1n respect of the design of the S.L.P.C.S.

The provisions of this Sectlion shall survive the expilration
or other termination of this Lezase and shall be construed

to supplement the provisions of Section 10.4 hereof.

Article 29. Appraisal.

Scetion 29.1 The appraisal to be made pursuant to
Section 5.2 above, shall be accomplished in the followilng
manner: . AN _ i:éﬁzaail ¢
“ (a) Landlord and Tenant,/not earlier th fhirty— ;ﬁ
s3x {36)‘months and hot later than thirty-three (33) months
prior to the expiration of the rirst extended term of this
Lease, shall each appoint an appraiser [which ter. or the
plural thercof shall mean, -as used in this Section, a duly

qualifiédfimpartial”real“estate appraiser havirig at least
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ten (10) years' experlence-as - suchiirsthe CIty-of-New-¥Yoérkl . —

and glve notice thereof to the¥DtheP<paP@?fﬂfOt&thEZpufﬁQS&iﬁ

'ofadetérmining”the.faif'rental-value;offthefDémisedtPfEmiSQKZﬁ_g7

averaged:during the -second extended teérmy consideredas .-
vacant “and- unimproved.and -unencunbered-by--this-Lease = If-elther -

party shall fall to appolnt. an appraiser_andfgivepnotice»tggggggg_

=

to the-other party within-sald perlod-of-times theny the-other— _
party shall have the right to appoint an appraiser for
the party who falled to do so0, provided that such apppint-
ment is mwade and notice thereof is glven to the party who
failedito appoint an appraiscer not later than thirty-one
(31) m{nths prior to the expiretion of the first extended -
term of thls Lease.

| { gb) In tﬁe event that fhe two appralsers SG
appointed fail to agree as to such fair reﬁtal value within
the period of thirty (30) days after the appointment of the
second appralser, such two apbraisers shall appbint a third
appralser, or if such two appraisers fall to agree upon such
third appraiser within the period of ten (10) days after the
expiration of such period.of thirty (30) days, such third
appraiser shall be appointed by a Judge of the Supreme Court
of the county in which the Demised Premises are located.
Such two appralsers or such three appfaisers, as.the case may
be, shall proceced with all reasonable dispatceh to determﬁne
ﬁpch fair rental value. |

(¢) The decision of such appralsers shall be in

writing, in duplicate, and onc counterpart therceof shall be
delivered to each of the parties hereto, at lcast two ycars
prior to th¢ éxpiratioﬁ of the first extended term of this

Lease. Such fair rental value determined by such appraiscf§l,
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or. by _a najorﬂty of them 1f “their decision is not unanlmouu,_

or by the appraiservmakingathe=midd1g¥agpga§§§i;1n;phq;eventj _””'

each such-appraiser shall. arrive-at:a: diffbrenbvapnraisal

shall be binding upon the parties and shall_be theuflxcd_

annual rent during the second cxtended term. The fee of the

appraiser app01nted “by-or—for each party thereto _L_llgb@!pai

R LT ew T e

by such party, and the fce of such third appraiser, it any,
L}

and the other expenses in connection with delermining such

fair rental value shall be borne équally by Landlord and

.Tenant.

(@) 1In any case, oromptly after the fixed annual
rent for the second extended term is determined, the parties
will at the request of either one, execute and deliver to

each other duplicate originals of an instrument in record-

able form and approved as to form by the Corporation Counsel,

-.setting forth the amount of the flxed annual rent during the

second extended term.

Article 30. - Rent Security

Section 30.1 Notwithstanding anything contained
herein to the contrary, promptly after the Tglgo Lease -
shall have explred or terminated, Tenant shall deposit, at
Tenant's option, an amount egual to three montns‘ fixed annual
rent under this Lease, in cash, or furnish either a surety
bond or letter of credit (which letter of credit will bte -
in the form of ExhibitZI_annexed hereto and made a part
hareof);iapprovad byutherComptroiler—in—said-amount 6r;*1n'
the place of auch bond or letter of credit, Tenant may

deposit with the Comptroller securities of the City of New

York or other securities acceptable (in the Comptroller's sole -
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discretion) to the Comptroller, the market value of which shall be
in an amount -equal to three-(3) months' fixed anﬁual'rentfuhdef;*,

this Léase, as security for the :falthful performance- by ST
Tenant of each and every term, condition-and-covenant‘ofi_
Tenant in this Lease; provided;, however, that-no such de-

posit shall be required to tﬁ made if an institutidnal

Leasehold_Mortgagee .shall then be the Tenant under this

Lease, but only so long as an Institutional Leasehold Mortgagee
shall be Tenant. The surety boﬁd shall remain in effect or
sald cash, letter of credit or securities shall remain so
deposited with the Comptroller, but reduced as aforesaid,
during the balance of the Demised Term, except that if

the market value of the securities deposited pursuant to

*

is Section shall be (i) less than the par value thereof,

ot
=

i

1
/]
‘f

[

' value of which shall equal three (3) fonths' fixed annual rent

|
'

then such securities shall be in an amount, the market

‘under this Leasé, or (ii) én émbuht gréétef than 1102 of '
three months' fixed 1Bnﬁﬁl rént ﬁnder this ﬁease for more than
sixty days, then, at Tenanf's requést, the amount of such
excess shall be returned to Tenant. Interest, if any,
payable on said security shall be paid to Tenant so long
as Tenant is not in defaulft hereunder beyond the expiration
of any applicable grace period; and if all or part of szid
security shall be in cash, the same shall be dewnosited bty
Landlord in an iﬁterest bearing account iﬁ a bank in thé
City of New York designated by Tenant and reasonzbly
acceptable'to the Administfator. Upon the expiration or
sooner termination of this lLease said security and the interest

thereon shall be refunded or returncd to Tenant, unless such

termination shall occur as a result of an gvent of default
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hereunder on the:partfofiTcnantL_ Ténant:shall'have,thewp;ghtjm
“from-time to- tific- to maké substitutions-for-the-item or-items_ -

“then compriﬁiﬁg:saidfaéposit; s0:1engfas_thé%férégoiﬁg:dahéifigigfif

of this Section regarding approval are complied with and observed.

Article 31. Notices, Etc.

e

Tﬁéectfgga31;1“3A1I’notices; consents; demands, eléé= T

tions, requests and reports which are reqdired of aééirégh

to be given by either party to the other shall be in writing.
AlY notices, consents, demands, reports and requests by
elther party to the other shall be sent by United States
registered or certified mail; return receipt réquested,

postage prepaid, addressed as follows:

(a) to Li:indlord:

Commissioner of Real Estate
of the City of Hew York

2 Lafaycttie Strect

lewr Yorl:, New York 10007

with a copy to:

Administrator of the Econonmlc
Development Administration

225 Broaduway

New Yorl, MNecw York 10007

Attn: Legal Department .

with an additional copy to:

Downtown Brooklyn Development Group

186 Montague Street ,

Brooklyn, New York

Attn: Economic Development Administration.

(b) to Tenant:

Fulton DeKalb Assoclates.

¢/o Kaye, Scholer, Flerman,
Hays & liandler

25 Park Avenue

New York, New York 10022
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.. alY. purpeses_hereunder on_the second-business day _next

- or requast shall have Leen nailed as aforesaid.h_,

or at such other place as.cither party may from time.
to-time-desicnate in a &u’i—ttﬁnsrnetice'fto':'th'é:?fotlir;'!_:(_';"‘-" N : "*—*
partyﬁgiucn;pursuant~to'tﬁe'provisions_offtﬁiSTSQgtjéntf f o
Notices,; consents, demands;y requests andkrepor%siwﬁiéh?i i
are .served upon Landlord-or Tenant-in the:manner afofe—

sald, shall be deemed to have been glven or served for

following the date on which such netice, consent, demand,report

-

" Article 327 WEivVer of Jury Trial

Section 32,1 The'parties shall and do hereby cach
waive trlal by jury in any action; suit or proceeding arising

out of or in connection with this Lease, or the interpretation,

j _

- donstruction or enforcement thereof. The ‘provisions of this

'Section shall survive the expiration or sooner termination of

1
wthis Lease.

“Article 33. General Provislons

Section 33.1 The specified remedies to which each
party may resort under the terms of this Lease are cumulative
and are not 1ntended to be exclusive of any other remedies
or means of redress to which either party may be lawfully
entltled in case of any breach or threatened breach by
the other of any provision of thlis Lease, except as herein
expressly provided to the .contrary. Notwithstanding any-

Vthing contained to the contrary in this Lease, Landlord .
shall have the right to (a) obtain declaratory relief, as
well as negative inJunctive rellef restraining Tenant from
performing any act which would violate any of Tenant's

obligations under this Lease; and (b) commence one. or more
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,of.subdivisions:(ii);ands(iii}mof:Section+I7T3(HT"H§ré0ﬂT

actions against Tenant:for damages arising out of or-in- S
connection-with any event-of default heréunder- by -Tenant-,

subject, nevertheless, to-the-provisions andlcOQQitionSff?='

of Sectiomr~ 18.1 hereof and to.thé provisiéns and conditions- - .

Section 33.2: Except asuexpp9§§gg:p;QVEQg@;ﬁgﬁéinfxg_.

the contrary, the failure of either party to insist in any one or

- - I

rnore cases upon the sirict pgrformancc_qgmahngiftha@terms,mcove:

- e v A Em e

nants, conditicns, proﬁisions or agreenents of this Lease or to
éxércise any cpilcen herein centzined shall not be construed as

a waiver or a relinquishment for the future of any such term,
covenant; condition, provision, agreement or optioﬁ. No'waiber
by eithjr party of any term, covenznt, condition, or agreement of

this Ledse sh2ll be deemed (o have been made unless expressed ir

writiﬁglandrsigned by the party granting such waiver.
|

Séction 33.3 This Leasc may not be chahred orally
but only bj an agrcement in writing signed by the party
agalnst wvhom enforcement of the change, modification
or discharge 1s sourht.

Section 33.4 Tenant shall not, except as required by
law, be responsible for the operation and maintenance of the
streets,,sfreet lighting, signal boxes, water, sewer and other
such public facilitiles, except that Tenant shall be responsible
for any street ciosed and any Air Rights .delivered pursuant to
Sections 3.1 and 37.1 of the Master Lease from and after the

time that the same_shall'bECome a part of the Demised Prem;ses.

Section 33.5 In any case under this Lease
where the Administrator or the Commlissioner is authorized

or required to act or to give his consent or approval,
the action or the coneent or approval by sueh offleer or
officiul, or his failure to do so, shall be deemed to be-

the act,; consent or approval, or fallure Lo do s0, as
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the cascmay be, by Landlond B

Scct10nf33;6 Laﬁdlnrdrshall,_at 1t sole: coﬂL*

and-cxptnsé;ﬁdcf&nd*it ~eequisition- of*tiile t6-the-Lana

and-tho buildincs and improvements then crected thercon,

‘whethﬂr by condcﬂnation or eminent domain or otherwise,

and L”DCl dﬁghall 1nxc.n1fv and hold‘harmlesr Tenant from

I, SIS e

and against all reasonable legal fees pgld by Tenant in
respect thercof. Such defense shail includeL(a) the de-~
fense of any appeal talen by any. condémnee and (b) the

- taklpr of all proger, apo°dls 1f anv d001qion, order, Judg—
ment or decree 15 erberod vnlch fhall be adverse with _
resnact to Landlord's-right, power or authority to acquire
.any cuch property.

Séction 33.7- The hdministrator shall bave the
right, in his sole discreticn, to extend the time for the
performance by Tenant of any one or more of Tenant's cove-
‘nants and oblimations heréunder, but nd sﬁch extension
shali bé binding ﬁnless in writing and sigﬁéd by the Aamin-

istrator.

?ection 33.8 If the City‘Plgnning Commission
or the Board of Estimate, or both, as the casec may be,
shall fail to grant its or their approval of any request
made by Tenant within the Time for Landlord's Approval,
~then, the request shall be deqmed to have been denied upon

the cxpiration of said period of time. If Landlord or the
Cormissioner or. the Administfatbr, as the case ray be,
| sholl fail to approve cr dl.upprove any regques t madce

by Te¢nont, within (he T!mt‘ for Landlord'f* Aporoyal or any

other applicable puriod of Line specificd in this Lease,
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C . C o C -

they tosthe extent permitted by 1o, the-requect:shall

be deermed to have heen approved upon the expirvationof-
& . .

saxid pericd-of tilme..
Secticn"33T9' InfthO“casgjof?an"qyent'of
default at a time whén-there-shall-be.a-Leasehold Mortgage, _

Landlord shall take no action to terminate this Lease or

to e;érciée anywof.Landlordis other -rights and remedies 1n-
éuch é;gé ﬁithout first glving to Tenant a notice of terminagion,
with a copy to the Leasehold Mortgagee.

Section 33.10 All references in this Lease to
correspondingly numbered Lots and/or Blocks on the -
Tax Map of the City of New York, Kings County, as said
:Tax Map was on January 1, 1971. .

/ Section 33.11 Landlord's and Tenant's covenants
{ and obligations under this Lease shall be deemed to be both
l\affirmative and negative covenants.

Sccetion 33.i2 Tenant inlends to use real estate
brokers in éonnoction vith the sﬁblca:ing of gspacc in the
Buildings to ke constructed hereunder, Tenant shall in-
demnify and hold harmless Landlord, tﬁe Adﬁiﬁiétraﬁof and
the Commlssioner against and from any claims for brokerage
commissions arislng from the making of any Sublease or Sub-
leases under which Tenant shall sublet all or any part of
the Demlsed Premises to any Person. .

- - Section 33.13 Notwlthstanding anything contained
to the contrary in thls Lease, 1n all cases under this Lease

where Tenant shall have the right to deduct or cause to be

deducted swas from the rental or other sums due or to become
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due under thls lease, the -Master -Lease—and/or-any=zother—
Severance Leases now. or -hereafter .in foree,..in-no .event. shall

such-deductions be-madeffromﬂthefsums.tdrbefdepdsited-under R

Article 30=of'this'Lease'(or;thé,correspondiﬁg“prqyisious of

tHe Master- Leéase—or any other- Severance Lease).. ;gfsnyseyegtims
Tenant may not “deduct any amounts, whether for damages or
otherwise, from the rentals and other sums due or to become

dueiunder#tﬁisitease;:the~Master=Leasefand/or any 6fﬁér

_Severance Leases, or from any security deposited under this

Lease, the Master Lease and/or any other Severance Leases,
except as expressly provided to the contrary in this Lease,
theMasternLeasenand[ornany.otherSeverance_Leases4_

f Section 33.14 If there shall be any conflict be-
tween the provisions of this Lease and the provisidns of the
Master| Lease and/or of any other SeverancelLease, then the
prodiéions of this Lease shsll prevall and be controlling.

Sectlon 33.15 Tenant shall construct or cause
to be constructed the Bulildings to be constructed hereunder
to which the S.L.P.C.S. 1s to be connected so that Landlord
shall be able to effectively use the easements reserved by
Landlord under Section 28.3 in respect of the S.L.P.C.S.
Further, Tenant shall construet or cause to be constructed the
public lobbles and other publie areas to be constructed in
such Buildings in accordance with the Preliminary Plan (as
the same may be amended from time to time by mutual consent;
however, in any event the public lobbles shall be constructed
in accordance with the zoning established or to be'established_
pursuant to Section 3.1(f) of the Master Lease and. the Pre-
liminary Plan, as the same may be amended from time to time),
but Tenant shaIl not be obligated or required hereunder to
construct any improvements in respect of which Tenant would
be entitled to any deduction under Section 3 7.5 if Tenant

had constructed or were to construct the same.
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Section 33.16 - Nothing contained inthe Consents,
or any of them; shall increase -Tenant's obligations-or -reduce -
or-diminish Ternant's rights and- remedies under:tﬁi§7ﬁééééif';; B
In~that:conhectionsiand.withoutf1im?tiﬁg;tﬁefforegoinggﬁz,73~Fif;;ff

(a) ~ Tenant shaTll have nb'dbligation to remové?_
the S.L.P.C.S.. or any_bulldings and improvemgnt$~thereon, or

restore any streets to thelr original condiltion;

(b) Tenant shall not be required to deposit or

e . .

S e —

furnish any other additional security and/or bonds in respeét
of any work contempiated by the Consents; l |

{(¢) Lafidlerd-shall be liable for all damages caused
by the fault or negligence of the Cify and its agents, servants,
employees and contractors; and

(d) If the Cilty shall breakrthrough, remove or
otherwlse damage any improvements authorized by the Consents,
Tenant need not pay the cost of such removal, and instead,
Landlord shall be liable to Tenant for all damages caused

thereby.

Article 34. TIndex and Captions

Section 34.1 The index and captions of thls Lease
~are for convenlence and reference onlj, and in no way defilne,
limit or describe the scope or intent of thls Lease nor in

any way affect thls lease.

Article 35. Memorandum of Lease

Section 35.1 The parties agree to execute
¢

and deliver (o cach other Quplicate originals of an
[ .

“Anstrument, Jdn‘recordahle form, which will constitute

a memoirandum of lease (and amendments thbrcof) sctting
forth a description of the Demised Premiscs, the Term

of this Leese and any olher provisions hercofl, except

~the rental provisions, as elther party may rpduest.
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(undcr this Lease., Landlord and its agents, officers

l

\

Arvicle -365 Landlord's Ripght to Perform - | -
Tenant?!s Obligations..: = e e

(

Sectio.nsl364. 1 Tenant ‘agrees.that AL 1t shall> -
at--any- time-fail to make any payment or:perform-any:-acty . R
covenantzopqoﬂliéation Whi@ﬁ3T9ﬂanbaisrObligatEdé¢0:maké;Lmt5;56%%%
or perform-under this Lease, othér than the- preparation o
and submlssion of'the_Projept.?lan‘ansthe.constructionf@f"

any Bulldings or instzllation of any Building Equipment,

dlord may, but shall not be obligated-so-to-des after——_

then i;n o

= PP L.

P

thirty (30) days notice to and demand upon Tenant and Tenant's

failure to pay or to perform the same within such thirty (30}

day period (or sooner in the case or emergency, or
where-any wvork 1s required to be performeé sooner as
a result of any-Legal Requirement and Tenant faills to do *

so), and without walving or relcasing Tenant from any

obliration of Tenant under this Lease, makc.suqh payment
/or perfoim such act which Tenant 1s obllpaved to perfornm
and cmployces shall have the right to cnter the

Demiced Tremises at all reasonable times (and

-at other tinmes In the case of ewergency) for such

purpose and for the purpose of Inspecting the Deomised
Premises., All reasonable and VErified sums so pald by
Landlord, with intcrest thereon at the rate of 10% per
annum, shall be decmed to be additional rent and shall

be due from Tenant to Landlord on demand or, at Landlord's
option, on the first day of the month following the pay-

ment of such expense and the glving of notice thereof by

Landlord to Tenant. Anything to the contrary above set
forth notwithstanding, if the. obligation in default (a)
cannot be cured by the payment of a sum of money, and {b)

is with respect to the space leased under the Telco Lease, and
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(¢) 15 one-whitu.. Tenant claims isaén;obligutionioﬂ;tﬁem

lessee under the Telco Lease and which'such lessee -disputes—

as-belng 1ts ébligationﬁthereunder,'and*iﬂ*Ténantais-diiigeht1§¥m’

proceeding to resolve ~suchr-dispute -under thé Teldo -Lease and-- =

so-notifies-Landlord, Ihen:r'Landlbrdfshaiiinotﬁperfonm?z
the same unless (1) sucn;dispute=is-reso&fedFih-Ténantisnﬁ——
favor by .the-order or Judgment--of-a _court-of--competent

Jurlsdlction, or (ii) the failure to cure such default would

Vresult in material damage_ta.the_pnnpenty.oﬂ.othengocnupants_

of the New Bullding, or potential danger to the health
or safety of persons 1n or about the New Building, 1n

any of which events Landlord may cure such default.
{ _

/ Article 37. Deductions From Rent

Section 37.1 Subject to the provisions of Sec-
tion 3 .13 hereof, Tenant shall have the right to deduct
from éhe rentals or other sums due or to become due under

this Lease, the amounts which may be so deducted pursuant

to the Master Lease and any other Severance Lease now or here-

after in force, provided that no such deduction shall be
made until Landlord shall have been given notice thereof.

Section 37.2 Subject to_the provisions of
Section 33.13 hereof, Tenant also shall have the right
to deéuct or cause to be deducted the reagonable and
verifiéd cost of constructing (a) the portion of the
S.L.P.C.S. constructed or caused to be constructed by Tenant
under Section 7.5 of this Lease, (b} the portion of the
S.L.P.C.S. conspructed by the Master Tenant, its subtenant

or the tenant under any other Severance Lease pursuant

to the PPOJeCt Plan and the rezoning established or to

be e%tab11shed under Sertion 3.1(f) of the Master Lease,
and (c) the costs of connecting all or any part of the

S.L.P.C.S. to the Bulldings, all to the extent provided

111



in - Sectlon 37.% hereof, from thé_rentals. or any.-other sums \

duecor-toubecome;due:under=this;Léase,xtﬁ§¥h§éééfziééée¥§hayé%f”'

any-other=Severance Lease, .in such ordér of ﬁffﬁﬁf%??;;?fgﬁght;

shall elect, until~-the full “amount- of such cost shall have
been sogrecovered,-but?(i);suchjcosts’shéIl net ‘include the cost

of constructing store fronts-and all other improvements in. = . ..

e NCE S A

by Tenant on the S.L.P.C.S.3; and (ii) nothing Qontained‘in
this Lease shall require Tenant to construct or connect to
the Buildings éll or any part of the S.L.P.C.S. The verified
cost of such improvements shall mean all of the following
actual costs and expenses paid in connection with, and which
are properly allocable to, the construction therecf: (1)
all sums paild to surveyors, contradtors, subcontractors,
laborers, suppliers and materialmen; (2) architect's, en-
gineer's and attorney's fees; and (3) insurance, real estate
taxes, assessments and water and sewer charges or surcharges
until such portion or portions of such imprdvements shall be
completed (as to which the issuance of a Certificate of
Occupancy shall be conclusive).

Said costs and expenses shall be certified to
Landlord by Tenant, from time to time (but not more fre- ,
guently then monthly); and each certificate of Tenant with é
reggard thereto shall be accompanled by pald bills or other
evidence reasonably satisfactory to Landlerd of the sums
pald; and such certificates shall be subject to audit by
the Comptroller In accordance with the provisions of sub~-
division Y of Section 93 d-1.0 of the Administrative Code

cf the City of New Yorx.
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Section 37.3 " Tenant.shall also-hdve-the right to;
deduct,or;oause to be deducted-Trom=the- rentals..and any- otherg
sums due*or“to=become"due-under~thewM§st€r'Léase - this Leasew S
and/or-any. other Severance Leases:in suchlorder oﬁupriority o
as Tenant shall-elect,ithe actUalfcostT'asrreasonably approved
by the Comptroller, of maintaining, repalring and replacing
the-improvemenys- and-other--public .amenities..referredto .. = -
st T2t 0~ the-extent-provided-dn—Sectiom 3Th = - ¥ ¢ e
hereof. . The cost of maintaining, repalring and
replacing the same shall include, wlthout limitation,
the costs poid for salaries of malntenance and security
emplovees (including payvroll, unemployment, and other
| charges and benefits), lighting, electricity, cleaning
snow removal, insurance premiums, odintinﬂ, reoairs
/and renewals and replacements (including, wlthout lim-

/
[ itation, capital improvements to Building Equipment and
{

| other capital improvements approved by the Administrator),

v or the sums paid to contractors for performipg any one or
nore of the foregoing; but such costs shall not include any
overhead costs of Tcnant. The sums as to which Tenant re-

quests reimbursement and/or payment from Landlord shall be certified

to Landlord by Tenant, and the certificate or certiflcates

of Tcnant shall be accompanied by paid bllls or other evi-

dence reasonably satlsfactory to -Landlord of the sums pald;

and such certificates shall be subject to audit by the
Comptroller in accordance with the proﬁisions of subdivision
4 of Section 93d-1.0 of the Administrative Code of the City
of New York. The public portion of the S.L.P.C.S. (i.e.,

all of the S.L.P.C.S., other than any bulldings or commercial

structures which may be constructed thereon) shall be kept-
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open to-the-public twenty- ~four- (24) hours peffaayﬁwhen a;n:-«

the :same shall be connected Loﬁcompleted bridges which are ;7;

part of-the-SALP.C,S., unless Te ”“E’and the Adﬁiﬁist“ﬁ-

tor shall agree otherwise.

Section 37.4 The extent to which Penant shall

have the right—to'deduct or-¢ause” tv‘be deducted the*costs

¢ —— e TR R

and eXpenses referred to in Sections 37 2 and 37.3 above

- - - .

from the rentals or any other sums due or to become cne

under the Master Lease, this Lease and/or any other Sever-

ance Lease now or Hereaftér'iﬁ”force_sﬁélI“ﬁé‘aS“followsr
/ Fifty percent (50%) of such costs and

expenies in resncet of (3) the portion or portions of

the‘iﬁprovemcnts referred to in said Sections 37 2 and

37 3 L?lcn are ouL= ﬂo of the buildinﬂ line or which Tenant

constructs under Section 7.5 hereof (other than the retail
stores which Tenant may construct under Section 7.5) and
(b ) any escalators and one stairway per Bullding to the
S.L.P.C.S. or to any public areas (including to the
public lobbies of Buildings as shown on the Pre-
liminary - Plan), leading to the S.L.P.C.S. (whether

or not the same shall be within any bullding line) pro-
vided that ‘the part of the S.L.P.C.S. connected to the
Boildings and extending across elther Flatbush Avenue
Extension or Fulton Street is either (i) constructed

by Tenant under Section 7.5, or by the Master Tenant,

a subtenant of the Master Tenant, or by a tenant un-

der any Severance Lease, other than this Lease, or (i1)
is to be repa;red and maintained by Tenant under Sec-
tion 11.3, and (c¢) connecting the S.L.P.C.S., or any
part thereof, to the Buildings (whether or not the
connection shall he within any buiiding line).
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Article 38 Termination"of Master lease .

7 "~ 8ection 38.1- If‘this_Leas&_shaII'expiPe or.. Otﬁé T

WiSe=terminate~the=samezshallTno$~resulﬁfiﬁ:theLexpirationzori¥if

termination. of— or otherwise affect- the Master"Lease:or—any“‘*
other Severance_Léases then in force. Simllarly, the.

eXpiration ar other terminatlion of any other Severance

Lease oT. the_MasLer Lease_shall.notvreault in the BXpiration-

or termination of, or otherwise affect, this Lease. This
Lease shall expire and otherwise terminate solely in

accordance with the provisions hereof.

Article 39 1tailver of Tmmunity
13

Sectien 391 Uoon the refusal of the Tenant, or

/if Tenant is a corporation, firm or partncrship, then any

o J40
individual who is an officer, directo?/\partncr or=enployec

thercel, when called before a Grand Jury, or the head of a ‘;éf

-

departnent o agensy of the Cily of New YorXk hhich is empow-

ercd in an Investvigation to ccmpcl'the attendance of wit-
nesses ahd to examine them under oath, to testify cencerning
any iransaction had felatLJP to the making or administration
o7 thi: Leazse, to sign & walver of immunity azainst subse-
qucnt‘crimin;l nrozecution or Lo answer any relevant question
éoncerning such tranzaction 6r'1’zsc, such person, and any
firm, pa rtn»r hip or corporatio§'of wvhich he is a mcmper,
pariner dirccﬁor, officer orremployse shall be disgualificd
Afrom thereafter cnteriné into any contracts or leascs with

fhe City of New York for goods, work or services or for the
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use and occupancy-of-any City-owned:propertvi-for-a -period.
of five (5) vears-after such .refusal. . This Lease.may be-
cancelled- ox terminated: by -the COmmiSsiOnerzpiﬁhout?Lanalﬁrdi;?__”Wm

_the Commissioner or the Administrator—incurring-anv penalty=—  —

or damage:onaaccount of such*cancellationidiﬂtéfﬁiﬁﬁfidh, T
if Tenant refuses to discharge and sever its relationship
with such individual or _individuals who refuse to testify
or;sign;a;wnivér;ofrimmunity:asrhe;éin;pxouidéd:;The;pno:;—
visioné of ihis Sectién are sﬁbject, névertheless, to the
rights of Leasehold Mortgagees, any Persons to whom
Landlord shall have given non-disturbance agreementé, and

the mortgagees of any such Persons {including Subleasehold

Mortgagees).

Article 40, Extensions of Time

e e v m e T oy e m m e e tm W G v m R W e e m T e e E T R

; Section 40.1 1In the event of any Unavoidable
Delay under this Lease or the Master Lease, the time
for performance (and anv grace neriods with respect thereto)
by elitner partv of its covenants and obhligations under
this Lease which are affected hv the Unavéidable Delay,
shall automatically be extended for a reriod of t@me ecual

to the aggrecgate neriod of the Unavoidable Delays. Any
\

A

party who expveriences an Unavoidable Delav shall exercise

its best efforts to remedy the same as soon as practicable.
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Section-ho 2= If elther party shall default:
in -or-delay -the perfo'mancezoﬂg1t5;coycgaqtsxand?obiigégﬁfﬂ“;;i-~,
hereund???br:ﬁnde?itﬁé:ﬂﬁﬁtef,LeaseLandéﬂggﬁ:defauiﬁfnn;é:%E?ééﬁ;:i
delay preventé.or;délays-gﬁe pefformance?bymthe_pther;f
partv of-1ts. covenants angd oblicatIOns.hETeunder;.then;wthﬁf,'

same shall be deemed to-be an.Unavoidable Delay-extendins

thHe-othén party!'s time-.for. perfioinance .ofidtsicovenant ssandaa. o

obligations which were so prevented or delaved for a verlod
of time equal to the agnregate period of the Unavoidable

Delay.

Article l1. Pavmen{ or Perfcrmance Under
Protost '

Scction H1.1 If at any time a dispute shall
arise as to the amount or sum of monecy claimed to be duc
hercuender from one party to the other, the party upon whom
such ¢loim shall be made shall have the right to mulkc any

such jpayoent under preovest, and without rrejuldice, and such
poaruent chill not be roporded as L o voluntary poaymenl and

there sphall survive the rigiit en the part of the party making
such poyment Lo inctitule suit for the recovery of such sunm

or any-pary thoreof as may have boeen pald-by it under pro-

Scctian ﬁli2 If at any time a dispute shall
arise betuecen Landlord and Tenant under any other provisions.
of this Lease, either party shall have the right to comply
ﬁitﬁ the_demands of the other and/or perfﬁFm (under prétest) as
demanded by the other, and the party so complying may-in con- |

nection therewith pay the cost of such compllance under-p;otest,

117



Land-without prejudice, and the fact that therparty so com--
plying has=pcrformed -or cowaliedévith”suchﬂdemandfqhalliinf5_fi};fﬁ&

no.event “be- Teraldea “‘as a -voluntgry-compliance or- perf0ﬂmancegz::::f

and there-shall survive- on_the part of the-party. so com--

plyiﬁj“(SubjCCt*tﬁithe‘EQDliﬁablEASt&tutGaOfi1imitaﬁiﬂnﬂﬂA¥,u=_#m____

the;mightrtoiinsiitute?suitwforﬂthq;ragayery;pf,the ,,,,,,
-costyo?*suchwworkaandwifj1trshaiihbe+ad§ﬁd§bdglhhtﬁthena;“i

was no legal obligation on the part of the party so com-

p}ying to perform the samne or any part thereof,‘then, the

party s0 complying, il this Lease shall not terminate as a

result of its cefault, shall be entitled to recover the

cost of such work or the cost of so much thereof as the

party so ccmplying was not-legélly requirecd to bcrform

Pnder the prcvisions of this Lease, The provisions hereof

[shall nct be deemed or construed to cxtend the time for the

!

|pcrform:ncc by any pzarty of ils covenants and obligations
\ )

hercunder,

Article 42. Nondiscrimination

Section 42.1 At all timeé during the construction,
maintenance and operation of the Buildings and Buillding Equip-
ment,lTenant shall not discriminate against any employee
or applicant for employment because of réce, color,
creed, national ordgin, age or sex. Tenanl shall take affir-

mative action to ensure that emp13§ces and.applicants.for .
em010V1“nu with ”cnqnt and its contractors, are'trcatéd
-Jithou* rr;ard to thelr race, éolor, creed, national -
oririn, ane or sex. A&s used hcrein,_thc‘term
"treated” shall rean and include, without limita-

tion, the follecwing: reccruited, whether by adveftising or
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other‘mcansjicompensatédifwhether'in-thefonm;oﬁ—ratesaof; ,
-pay-or.other--forns of;compeﬁsation;~selectedwforatnaining??;ﬁ~é¥;¥
’inbiﬁdiﬁ&féﬁﬁnehticeship}-pﬁbmﬁiéd;%upgnadéd,Lﬁamnggaﬁéﬁﬁig:rﬁ;::?
'demoted;Ttpansferredg“}aidioff;;gndétérmina;éd.  Téﬁénfiafﬂ_“—_
will post inWconspicuouSmplaCeSLon:the Dem15ed“PremISES‘—"““‘T“““““
availaQ;gﬂggFgmplpyagstof.Tenantﬁand$applicantswfomnempg@yfuwta;éfan:
ment .. notices. provided. by. Landlord -setting=forthe-the~1lanpuage—of—
this non-discrimination provision; and (1) Tenant shall, in all

solicitations or advertisements for employcés placed by or

on bch}if of Tenunt, state thatiall qualificd applicanis
will bb concidered for'cmploymont without repard to race,
color, creed, age, scex or national origing (ii} Tenant shall
send ¢ach- labvor union orr othér représentativc of workers
wit% Lhich it has a collective bargaining agreement or other
contract or understanding & notice advising such labor union
or workers!' fepresenﬁative o' Tenant's agrecment as contained
In this paragraph énd a copy thereofl shall be sent to Lanﬁ—
lord within three (3) days of notification to such union or
representative; and (iii) to the extent permitted by law,
Tenant shall furnish to Landlord all infofmation required by
Landlord pursuant to thils paragréph and.will permnit acﬁess
by Landlord to its books, records, and accounts for the pur-

poses of Snvestigations to ascertain co&pliance with thiﬁv,-
Section, and (iv} Tenanv will give minority corntractors
'a reasonable opportunity to bid on jobs involving the
construction of the Bulldings and Bullding Equipment ,

| Section 2.2 To evidence compliance with the
provisions of Scction 42.1, menznt shall to the extent per-

mitted by law furnish such compliance reports as may from
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time to time be requiﬁaﬂ;ber&udIﬁhd*j5uch;reportqftgfgggff?
tain jnformation-as;toothe:Tenanhfﬁfptﬁcti§9§37DQl¥§?§§§;;:;,%J¢:+.

programs, employment policies-and.employmentsstatisties.s —o-——

Suehwcompliahce_reports‘;hall, 1£TL§ndlﬁr&fso;feQU§§§§};Fﬁﬁ?
tain-the-following-additional_informations. to.the.exbent . ...

permigtgdshxgiawrand_to the extent available to Tenant: __

T

employment policies and employment statistics of the Tenant's

.

contractors; {(11) if Tenant has a collectivérbargaininﬁ

agrcement or other contract or understandine with a labor -

“ » "

union or an agency referring workers or providing or super-

-
. -

Qining apprenticeship or training for sueh workers, such
Ainformation as to such 1&Qor union's ‘or ancney's practﬁccs
and policies alfecting compliance as Lhndlo;d hay
reasonably recqulre, provided that to the extent such
information is within the exclusive possession of a labor
union or an asgency referring workers or pfoviding or
supervising app}cﬁticcship_or training, and such labor
union or agency ;hall refuse to furnish such inTornation
to Tenant, Tenant shall so certify to.Landlord as part of
its compliance veport and shall set forth what efforts it
has made to obtain such information. ‘ - ) . B
| Secticn 42,3 Tenant shall include or cause to
ibe.incluﬁLd, to the extent applicable, the prbv}sicns
of Scctions uz.i.ahd 2.2 in every.Sgblcase under which.the_
~Subtenant 15 required to constiuet any t:"itilrl-inr_; and Building

i

Equipment, and every contract of Tenant and each obligation

of each.such Subtenant-or.-contractor regarding the
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Tenant £h:1l-1ikewise dnclude or cause -to be=included-in= - -:

"all non-discriminatiopn provisions-reguired=by—federal;

“to=timev Al such provisions—to~theé-extentappideablec—=—

- ment, training, or enmployment and training of members of

( e

construction:-of - any Building and Buillding-Equipment...  -:- -

every .such Sublease or:contracty;ﬁc:the;eztentﬁappiicahiagg;z:fg

it

state or local lawy: including the City*s Executive.-Orders— _

7zmazaéanﬂ;Blﬂhas;all_oﬁmtheﬁsame:ma&ghgiam_ndédiipomgtimgif,~u'

[

are hereby incorrorated in this Lease. Except’ where
inavpropriate, such as in the case of professional firms,
(a) Tenant +ill cxercise its best efforts to provide in

cach Sublease with a Subtenpant which will have Tifty or

more crployees {but less than one hundred) located in the

| portion of the Urban Renewal Arca .demised to to bé demiséd'

under the ﬁaster Leasé that such Subtenant will héve or
initiate a-job training and cererr ladder advancement
propram: and (b)) Tenant will previde in cach”SuBioaso wjgh
a sultenan? whieh will have one hundred or more employvees
located in the portion of.the.Urban Rencwal Arca demised

or to be demised under the tflastenr Leasé that such Subtenant
will have or initiate a Job traininm and career ladder

advancenient prosran.

Scction 42.h Landlord and Tenant sﬁall,wfrom

time to time, mutually agree upon goals.for Lthe cmplb&—

minority groups in comncction with perforning work on the
Demised Premises, and any contractor or subcontractor

performing worlk on the Demised Premises for Tenant shall

be required by the applicable contract or subcontract to -
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mect su@hngonls;-and—ifrLandloudrandfTcn;nﬁJshallijil;§oq:::;;ﬁ_

as¥ccfuppnﬁsuqh:goalsgthenﬁthﬁssgglﬁ;ghq}l;beJdgg@gd;ﬁg;bgjff

thosaiﬁeté?orthlin;thn;applicablc.City:wide;agneements;:

referred to in Sccticen 2.5 hercof.

-
)

“”;‘“m313§ﬁtfbﬁiﬂ2f5‘ In-allz contracts: forv-the-construt=—s— -

“tion of Buildings or Building Equipment pursuant-to-thiss— - -mem—0o
Lease: (i) the contractor shall employ minority individuals

for trezining level jobs and shall participzte in an on-the-job
traiqin; progzram for them, which is ahceptable to thé Qity'
"of New York. Tn:z program set forth in the Trainiﬂg Agrecment
date@d Deccenber 10, 1970 betvcen the New York Building and
Cﬂn%tructiqn Industry Board of Urbqn Affairs Fund, éxecuted‘

by,ghe liayor &nd any such other signatories theretd, wvhich is

incorporated herein by refercnce and shall be included in -
Rules and Repulations to be adopted pursuant to Executive -

Orders Numbers20 and 31, is a program acceptablec to the City

of Jww Yorii, "Traiuing prograns reouwired by Exceutive Orders

Huwbers 20 and 31 shall be consistent and”in no way conflict
with the Training Agrecment referrcd to above. The contraclor

sh2ll malic a good-faith c¢ffort to achleve the goal of one

- -

traince to every four journeymen of cach trade, wherelprac—
tical. The terin "where practical" shall mean and includc,
-but it~i$-not~1imited to, the followjngUSituétions indigenous
to the nature aéd practice of the building and construction
industry: the length of the job in terms of the amount of
time recquired from start to completion of the work; the
-physical léyout of the Job and the feasibility of handling

trainecs;.the uncrploynent ratio in"anpranticular trade;
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the-nurder of e already- init“ain*nr relatﬁd_to Job_

opuontu1it the. dollar value'of ‘tha: cenuract*-the«type—

or:&orkﬁiﬁvolved in-its ela»{On -to- the. trade inyolvedf--

3=

vailahility of potential 1rainces, ge0"r phical 1ocaL10n

of the Job site; (i1) the contractqg=sha1i“participaté"fn-—

pregrams—-for-rapid-advancenent--te=full- jouwrneymenpay—— -« — -

scaic“fﬁﬁ‘ﬁéﬁ”ﬁiﬁﬁftty’empIbyGES“thj‘bY“trziﬁtﬁg;anﬁ“; T

exterience, can p~1¢orm the dutles of a qualifiecd journey-

man, as lon;_ds such programs are not inconsistent with

the abrcei upon Trainlnr Progran rcferred to herein.

/Section 12,6 Lhe foregoing provisions of this
Articld shall not apply to any arghitect's,agrgement or to
any construction or other contracts already in force or
Lo - .

[

with respect to any proﬁerty other than the Demised

Premises and the Buildings and Bullding Equipment, or
the work done or which may be done thereon; but Tenant agrees

to use 1ts best efforts to request them to comply with

the provisions of this Articlc. Tenant reserves all of
its rights to be reimbursed,to‘thé_extehf'péfﬁiffe& by
law and Lhe Tunds avallable for such purposés,rfor ali
costs and expenses paid or inCurred by. Tenant in performins

its covenants ond obligation:-unaer this Article.

Article 43. Landlord Time to Cure Defaults;
Landlord's Limitation of Liability

_ Section 43.1 Notwithstanding anything contained

to the contrary in this lease, ié 1s expressly understood

and agreed that with respect to any failure by Landlord to

fully and promﬁtly pefform its covenants and obligations
under the provisions of subsection (b) of Section 3.1 of this

Lease, Landlord shall cure the same within thirty (30) days
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after notice to do so given-by Tenant to Landlord; provided‘*

howevepT.that if such failure-cannotrwith due= dillgenee bee—,jt

=l cuped v fniE said- thir,ty {303 day*‘peﬁod,;:then.___ Lo __A,;-"—_'_'
(a).  the=same shall_ not-constitute a default -

hereunder by-Landlord; if Landlord-shall (1) within-sald— - —
thirty-L 30)- day-period-give-notice: to.Tenant.of. Landlord!s .. . .-
‘““m"“*“Tintentfnﬁ‘tominst1tute*a11*action*necessary*to~remedy~such
| failure and (11) commence the curinF of sucﬁ'failure within
said thirty (30) day perlod ‘and shall thereafter proceed
with all due dlligence to complete the_cpring of such
-failupe, it beieg the intention hereof that, in conpection
with any such fallure nof capable of being cured with due
diligence within said thirty (30) days, the time of Land~
lord within which to cure the same shall be extended for
such period as may be necessary to cure.the same with all

due diligence; and

(b) 4ir for any reason whatsoever Landlord shall
fall to cure any such fallure within said thirty, (30) day
-period, then, in addltion fo Tenant's other rights and
remedles hereunder, tﬂe same shall conetitute an Unavoidable
'Delay extending.Tenent's time for performance'of any work

to be performed by Tenant under this Lease which 1is affected

by such failure on Landlord's part.

Article 44. Entire Agreement

Section 44.1 This instrument gonstitutes the
entire agreement betueen the partles with respect to the

subject matter hereof, and there are no verbal or
collateral understandlnrs, agreementq, rcpresentatlonu

T or. uarrantles ‘not’ expressly set forth herein.
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Art101Efﬂ5 Covenants‘ﬁinding on Respective__
-~ Parties .. - T

Section U5.1- The Terms ;~conditions, covenants,- pno~frm

vi Toms. 1nQ_undeztanin*S herein containhd“shali,be bindinb_=_i;,;§;.

‘upon and inure -to -the beldlit of the partlea hereto and.
thelr respoctiv »hcirs,=exccunors;-porsqnalnreprescntgtives¢v-w=fw-
R s LICC C S ,_~4r5-t— -~E“ ‘) '—4: ." e-‘—it n 5— - ) aprm—mERGpo o msemmrm ste L e—oe s m . SESmieRto s T Thmn o

e SINEHITHES S WEEREORs the:parldies hercto have.. . o

duly executed this Lease on the day and yecar first above
R

written.

LANDLORD:

ATTEST: ' THE CITY OF NEW YORK
: By'M"j“ﬂ'
City Clerk ' Commissioner ol Real kstate
TENANT:

FULTON DE KALB ASSOCIATES

Appro oved as to fofm o .
B":%ﬂ@
(i- *//7Z:iié;dﬂ//- Qﬂﬁ? ﬁ&b\xﬁk _ Partper M//t.' e

Corporation Loungel

Approved: : ' . B 7 .‘
ECOJOWIC DTVELO ¥

By

Adﬂlnlstrator
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T N AT
STATE "OF NZW YORK ™) 7~ L T
,) = S88L.= . . we e e mwm——
‘COUNTY OF NEW YORK ) . | .

 on this Q)< day of SebremBeR. |, 1972, before
me personaily cane _LTRA DwCiyn

to me known and know® to me to be the CM\“:WEE, of :ec";{—f_ E%’H-TF 1=

The City of Hew York and .,he same rerscn who executed the

foregoing inSurument, and he acmnowlecged that he executed

the foregoing-instrument on behalf of The City ol New York

as sald Ca'mnnrs;ougﬂ, , pursuant to the au_thoi‘ity vested in -

~ him. o
2&&.\ ,@enc
. Notar‘y Publlc —
1 i - : EDWIN T. COX

Mo. 31- RSAAf_*U,U’ﬂy
udlified in New rore 0o
' QDn?mlss;rJn Expires e‘!...\_h 0y 1“;;‘

maW—PUWTHJ:1+ Yo e

— r——

= e e

-
e —————



STATE-OF- NEW YORK-- %~ ) ‘
‘ _ . A ss;:au; e
COUN-'I_‘-Y—OF'_;_—HW'YM\Q' ) P B
Gl S tephan. Ko LT T

personally came~GEQRGE XLE Ify,-wt “me known and-known-to me

to” bé x partnerfof the partnership of FULTON DeKALB ASSOCIATES,

andthe=personsdéscribéd-inland who=exeruteti=th& forepdinig— =

{rstFumént 1n the name of sald partnership, and duly acknow-

ledged to me that {he?r executed the same as and for the act and

deed of said partnership.

public 83
Hotery 747 "
e,
i ’ Guah n New 30 ‘ﬂ‘
| Cortifieat® o ros M
Comm:
F
rs



- b -_—-c._-‘.-——-" .

. ——

STATE OF NEW =YORK ) -
$S.:
COUNTY OF ). . L o .
On-this= - day of - 51972, before me=

personaliy~came_ﬂﬂﬁﬂﬂﬁnxﬁTZ;;pith—whom“i am_personally
acquainted;;andfknown,to*meyto;be*thﬁ;Gity:ﬂlerk_oﬂ_thé_City_

of Mew York, who being by me duly sworn, did depose .and say __

e ———

thatrhe1£§§2g§553t130g§E851339$hFst$88$§gin;IhaﬂorOMghéOi;;“n
Manhattan, City of New York; that he is the Gity Clérk of - the
City of New York, the corporatibn described in and which '
executed the faregoing—instrument; that he knows the seal of
said corporation} that the seal affixeﬁ to'séid instrument is
such corporate seal; that-it was so affixed as provided by'
law, énd that he signed his name thereto as City Clerk by .

like esuthority, and further, that he knows and is acguainted

with IRA DUCHAN and knows him to be the persen described in

and who, as Commissionef-bvaeﬁi ﬁét;£e of the é&ty of New
York, executed the said instrument; that he gxecuted the.
said instrument pursuant to law; that the City Clerk saw
JRA DUCHAN subscribe and execute the same, and thatrhe
acinbwledgedAto him the said HERMAN KATZ,-that he executed
the same, and he, the same HERMAN KATZ, thereupon sub-.

scribed his name thereto.




 EXHIBIT A

ALL -that-—certain lot, .plece--or parcel-of landyi.. .
situate, -lying-and belng in the.Borough..of Brooklyn, -
County-of-Xings, City_and_State-eofHew York, bounded and
described as- follows: :

BEGINNING at a corner formed by the intersectlon
of+-the-northeasteriy side--of--Flatbush-Avernue-Extension ..
with the northerly side_of Fulton Street running thence ‘
“easterty-along-thenortherity-sige~of-Fulton=Street-129+62=> ——————r
feet to the westerly side of Hudson Avenue; thence northerly
along the westerly side of Hudson Avenue 365.03 feet to
the corner formed by the intersection of the southerly
5ide of DeKalb Avenue wilth the westerly side of Hudson
Avenue; thence westerly along the southerly side of DeKalb
Avenue 193.11 feet tc the corner formed by the intersectlon
of the northeasterly side of Flatbush Avenue Extensicn with
the southerly side of DPeKalb Avenue thence socutherly along

Flatbush Avenue Extension 333.52 feet to the point or place
of BEGINNING. '



(-j EXHIBIT-B . (;”

' Temporary Publie -Amemities

1. Landscaned Park - A -

A landseaped~park-shall-have-a mimimum-: -
area of 2000 .s5q.ft., minimum dimension of
20- ft4- not more than-5 ft. above -or below - B

e —-—curb.level, . ,Park shall.be.paved. with brick, .._ .

-t e Redgdan-block-—or-simiidar-. materdals- -Shall have—— -
not less than one tree per 500 sq.ft., each
tree being miﬁimum caliper of four inches,
2. Plaza
i An open area-éccessible to the public at
all times, having minimum area of 500
sq.ft and a minimum dimension of 15 ft.
| i paved with brick, Belgian block or similar
material. Not more than 5 ft. above cr below
curb level. -
1 and 2 both may have obstructions permitted by
definition of plaza (Section 12.10), and in addition
kiosks or open uses fof public¢ recreation, eating
and entertainment. No more than two thirds of
area may be occupied by obstructicns or uses, and
they must be located to reserve convenientlj
located space for c¢irculation, sitting, etc.

shall be 1it to 2 F.C.

3. Pléygréuhd

" Minimum area 750 sg. ft.; minimum dimension
of 20 ft.; stu;@y equipment provided; seating
required; area around seating shall be paved
with brick, Belgian block, or equal. Lit

to 4 F.C. at night.



W= Parkdnicgs st (: .

A;4.Locatjon-of—ﬂccesn:t@'tholsuﬁentff

The-entrances ang exits of-all=parking lovs—
with. 10 or more spaces,-shall be located-not—
less.than 50 feet from-the_intersectionh of_any

two .street lines. . g e g

B, Surfacing

Parking lots shall e graded, constructed, -

~ surfaced and maintained so as to provide

_adegnate_drainage ‘and to.prevent—-the release

of dust, in accordance with rules and regulations
promulgéted by the Commissionér of Bulldings.

Any érea intended for such use shall be surfaced
with asphaltic or portland cement concrete,

or other naro-surfaced dustless material, at
least 4 inches thick.

C. Drivewayvs

To ensure pedestrian safety, cannot exceed. -
30'-0" in width where theyv cross the sidewalks.
Adjacent driveways must be separated by a 6'-0"

wide 1sland.

D. Lighting

Lighting must be provided at parking stations
which operate after dark. (2 F.C.at any point
within station measured at surface). Lights
should be érranged fo prevent glare to motorists,
nearby residents and pedestrians. 3 F.C. required
at entrance and eﬁits.

A perimetér definition of ligﬁting, such as
Incandescent globe lights on stahchion, 20' on

center, must be placed in-close proximity to screening.

E. Grade of Entrance and Exit
Driveway rrade must not exceed 8% from the

property line to a point 50'-0" inside,.

ra




F# Sereenine

There must be~ppovided:anradeQHate'visualibﬁffe?;jé'T;f <

*betweenrcarslandfpeop1e}aldngistrestiéidk5c©f:f—ﬁ4;'l—

facility. It:must be in.the .form of a low.

divider, nhot-exceeding 48" In-hedght-and ‘a .miffimuma. .

_ 2" thickness, which adds an amenity to street 1life

fwﬁr?;;_ﬁ(p;agxéngﬁﬂsuppprt:iorfseatingy,ebe:Jq;It;can;alSD;;u;;M;f_l
contain luminagires for street and station.

G. Regulations on Attendant Buildinegs

Attendant buildings and ticket machines must be
located inside the parking station far enough from
the entrance to prevent congestion at the sidewalk;
these buildings should Bg designed so that they are
integral with the parking system as a whole and
| enhance the appearance of the-surrounding neighbor-
hood. The must be:
\ a. on a platform at least 4" above adjacent
lot paving.

b. enclosed and weather tight.

c. equlipped with a lockable door and window.

d. provided with utility connections
screened from public view,

e. materlals of construction should be the
same as, or compatible with, materials
used for screening.

. where the parking facility is attfendant
operated, the attendant bullding must
incorporate a weatherprotection station
for customers. This need not be air-

‘Jk | tight, but must also include a platform

- I" -above adjacent lot paving.



H., Alterations

Alterationﬂxin-entranceland exlt- grades, - drive= -

ways- or -attendaat buildings must have=the:=
approval of the City Planning Commission in
advance.

—essesf==—- Repulations on Signing-- s oemie

Each commercial parkfng”stéfibﬁ;must hivé;éé_L“”"‘
permanent sign showihg the name and address
of the parking lot, hours of operation and rates.
This information should be located only at the
| entrance locations.

The entrancejsign should be incorporated‘into

the design of the attendant‘building.
| J. Minimum Area of 7500 square feet.

K. Trees, Planting and Shrubs

There shall be planting of various trees and

shrubs around the perimeter of the site in the

ground. In the event that conditions prohibit

ground planting, planting pots may be used.

L., Sidewalks

Sidewalks adjoining parking lots shall be constructed,
graded and surfaced with portland cement concrete or
comparable hard-surface material and maintained

so as to provide adequate dralnage and prevent the
release of dust. |

‘M. Partv Walls

All party walls, adjacent to parking lots,
from which adjoining structures have been removed,

must be restored and painted.

b



EXHIBIT C -

Title Excertions -

Zoning regulations and ordinances of

Any state of facts which an accurate
survey or an Inspection of the Démised
Premises would show, provided the same
do not prevent the Demised Premises

from being used for the purposes set

. Permanent transit easement as shown on

New York Transit Authority Map dated June

14, 1961 - File No. 90 - Drawing No.

Any easements, rights of way, or rights

of use, of record, in favor of any

Permanent subway stalrway easement as .
shown on New York Transit Authority

Drawing No. 1048, dated February 24,

1.

Premises lie;
2.

forth in Artlcle 7T;
3

151;
b,

utility company;
5.

1956, File No. 10;
6.

The Telco Lease.




