
AMENDMENT TO LEASE 

AMENDMENT TO LEASE (this "Agreement") dated May li, 2005 between THE 
CITY OF NEW YORK, a municipal corporation existing under the laws of the State of New 
York ("Landlord"), acting by and through its Department of Citywide Administrative Services, 
and ALEXANDER'S OF KINGS, LLC, a Delaware limited liability company ("W'). 

Preliminary Statement 

Landlord and Tenant's predecessor in interest have heretofore executed and delivered a 
Indenture between The City of New York and U & F Realty Corp, dated as of November 29, 
1967 (as amended by an Amendment of Indenture dated September 19, 1969, and as assigned by 
U & F Realty Cop .  to Kings Plaza Shopping Center of Flatbush Avenue, Inc. and Kings Plaza 
Shopping Center of Avenue U, Inc. pursuant to an Assignment and Assumption Agreement 
dated January 27,1970, as further amended by letter agreement dated May 25, 1972 and by 
Agreement dated May 25, 1976, as further assigned by Kings Plaza Shopping Center of 
Flatbush, Inc. to Alexander's Department Stores of Brooklyn, Inc. pursuant to an Assignment 
and Assumption of City Lease dated as of June 18, 1998, and as further assigned by Alexander's 
Department Stores of Brooklyn, Inc. to Alexander's of Kings, Inc. pursuant to an Assignment 
and Assumption of City Lease dated as of May 3 I, 2001, the "Lease"). 

Landlord and Tenant now desire to amend the Lease. 

NOW THEREFORE, in consideration of the foregoing and other good and valuable 
consideration, the receipt and sufficiency whereof are hereby acknowledged, the parties agree as 
follows: 

1.  The description of the Premises on page 2 of the Lease is hereby deleted in its 
entirety and the metes and bounds description, dated April 29,2005, prepared by Gregory S. 
Gallas of Control Point Associates, Inc., set forth in Exhibit A-1,attached hereto, is inserted in its 
place. 

2. Exhibit "A" to the Lease is hereby deleted in its entirety and the drawing made 
part of Exhibit A-1, sbowing the Premises as modified, is inserted in its place. 

3. In case of conflict between the Lease and this Agreement, the latter will prevail 
This Agreement is made without any diminution of rent whatsoever. Except as expressly 
amended by this Agreement, the Lease is ratified and confirmed and will continue in full force 
and effect. 

4. This Agreement inures to the benefit of and is binding upon the parties hereto and 
their respective successors and assigns. 



5. This Agreement may be executed in two or more counterparts, each of which 
shall be deemed to be an original, and it shall not be necessary in making proof of this 
Agreement to produce or account for more than one such counterpart. 

IN WITNESS WHEREOF, this Agreement has been duly executed and delivered 
the day and year first above written. 

LANDLORD: TENANT: 

THE CITY OF NEW YORK, acting 
by and through its Department of 
Citywide Administrative Services 

By: 8L-i & & / L L o h  
Lori Fierstein 
Deputy Commissioner 

ALEXANDER'S OF KINGS, LLC 

By: 
~S'dep'h ~ a c n o w  
E'ieiutive Vice President and 
Chief Financial Officer 



UNIFORM FORM OF ACKNOWLEDGMENT 

STATE OF r;Gv yo&< 1 
) SS.: 

COUNTY OF aW$L/C ) 

On the &+day of Y , in the year 2 0 6  before me, the 
undersigned, personally appeared oseP/t m c r J d J  personally known to me 
or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) 
is (are) subscribed to the within instrument and acknowledged to me that helshelthey 
executed the same in hislherltheir capacity(ies), and that by hislherltheir signature(s) on the 
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, 
executed the instrument. 

FLORENCE Y. LEGLER 
Notary Public, State of New York 

No. 41-4705940 
Qualified in Queens County 

My Commission Expires March 30,20 & 

STATE O F  NEW YORK ) 
) SS.: 

COUNTY OF NEW YORK ) 

72% 
On this 5 day of M&y , ZOO< before me, the undersigned, 

personally appeared Lori Fierstein, personally known to me o r  proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that she executed the same in her capacity and that by 
her signature on the instrument, the individual(s) or  the person upon behalf of which the 
individual(s) acted, executed the instrument. 

dJ&,< 8/1 uadw 
: (- ( c o r n r n m e r  of Deeds) 
V 

r n L  mSE-- 
Commissioner of (keds 

City of New York No. 3-6228 
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C024 63 

METES 6 BOUNDS DESCRIPTION 
MODIFIED LEASE AREA FOR KINGS PLAZA 

PART OF LOT 50, BLOCK 8470, SECTION 25 
BOROUGH OF BROOKLYN 

KINGS COUNTY 
CITY & STATE OF NEW YORK 

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF FLATBUSH AVUENUE (200 FEET 
WIDE), SAID POINT BEING DISTANT SOUTH 40 DEGREES - 21 MINUTES - 18 SECONDS EAST, A 
DISTANCE OF 245.00 FEET FROM A POINT FORMED BY THE INTERSECTION OF SAID NORTHEASTERLY 
LT!JE OF FLATBUSH AVENUE WITH-THE SOUTHEASTERLY LINE OF AVENUE U (VARIABLE WIDTH) AND 
FRC?I SAID POINT OF BEGINNING RUNNING, THENCE; THE FOLLOWING FOUR (4) COURSES ALONG 
THE DIVIDING LINE BETWEEN LOTS 50 6 55, BLOCK 8470: 

1. NORTH 49 DEGREES - 38 MINUTES - 29 SECONDS EAST, A DISTANCE OF 71.59 FEET TO 
A POINT, THENCE; 

? . SOUTH 42 DEGREES - 36 MINUTES - 19 SECONDS EAST, A DISTANCE OF 425.33 FEET 
TO A POINT, THENCE; 

. 

.> . NORTH 49 DEGREES - 38 MINUTES - 29 SECONDS EAST, A DISTANCE OF 171.76 FEET 
TO A POINT, THENCE; 

4. SOUTH 40 DEGREES - 21 MINUTES - 31 SECONDS EAST, A DISTANCE OF 644.08 FEET 
TO A POINT, THENCE; 

! I  . ALONG THE DIVIDING LINE BETWEEN THE AFOREMENTIONED LOT 50, BLOCK 8470 AND 
MILL BASIN, SAID LINE ALSO BEING THE U.S. PIERHEAD AND BULKHEAD LINE, SOUTH 
13 DEGREES - 44 MINUTES - 15 SECONDS WEST, A DISTANCE OF 247.03 FEET TO A 
POINT, THENCE; ALONG THE DIVIDING LINE BETWEEN THE AFOREMENTIONED LOT 50 & 

LOT 1, BLOCK 8470, THE FOLLOWING TWO (2) COURSES: 

6. NORTH 40 DEGREES - 21 MINUTES - 18 SECONDS WEST, A DISTANCE OF 470.95 FEET 
TO A POINT, THENCE; 

Other Office Locations: 

I Towson. MD M Steriolg. VA 
410.49d.9445 703 9049400 



FEBRUARY 11, 2005 
REVISED APRIL 20, 2005 
REVISED APRIL 29, 2005 

CPA PROJECT aC02463 
PAGE 2 

7 , . SOUTH 49 DEGREES - 38 MINUTES - 29 SECONDS WEST, A DISTANCE OF 60.00 FEET TO 
A POINT, THENCE; 

'I _ ALONG THE AFOREMENTIONED NORTHEASTERLY LINE OF FLATBUSH AVENUE, NORTH 40 
DEGREES - 21 MINUTES - 1 8  SECONDS WEST, A DISTANCE OF 389.00 FEET TO A 
POINT, THENCE; THE FOLLOWING THREE (3) COURSES RUNNING THROUGH THE INTERIOR 
OF THE AFOREMENTIONED LOT 50, BLOCK 8470: 

<: - .  NORTH 49 DE,GREES - 38 MINUTES - 29 SECONDS EAST, A DISTANCE OF 60.00 FEET TO 
A POINT, THENCE; 

'1. NORTH 40 DEGREES - 21 MINUTES - 18 SECONDS WEST, A DISTANCE OF 294.00 FEET 
TO A POINT, THENCE: 

11. NORTH 85 DEGREES - 21 MINUTES - 18  SECONDS WEST, A DISTANCE OF 84.85 FEET TO 
THE POINT AND PLACE OF BEGINNING. 

CONTAINING 176,970 SQUARE FEET OR 4.063 ACRES 

THIS DESCRIPTION IS PREPARED WITH REFERENCE TO A MAP ENTITLED, "TOPOGRAPHIC 
S ! ~ ,  VORNADO REALTY TRUST, FLATBUSH AVENUE @ AVENUE U, PART OF LOTS 50 & 55, BLOCK 
8470, SECTION 25, BOROUGH OF BROOKLYN, KINGS COUNTY, CITY & STATE OF NEW YORK", 
PREPARED BY CONTROL POINT ASSOCIATES, INC. DATED JANUARY 19, 2005, LAST REVISED APRIL 
29. 2005 AS REVISION NUMBER 4. 

CONTROL POINT ASSOCIATES, INC. 

PROFESSION 

Eci?/~g P:\~uruey+\2OU1\L12163\WrB\NLB-Propased Lease Parc~l-Z-iI-O5-REVISED-4-2O-05-REViSED-il-29-OS5dd~ 

C P  (, 
PREP.:?:;> BY:  ,-*J1'- 

REVT%;:O B Y :  --- 
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DEPARTMENT OF MARINE AM> AVIATION 
THE crm OF NEW YORK 

Partier THIS INDENTURE made the 9 day of Avve 
in ?he year One Tl~ousand Nine Hundred and Sixty-Seven, between 
THE C m  OF NEW YORK, acting by its Commissioner of Narine and 
Aviation, pnrty of the first part, hereinafter called Lessor, and 
U S; I? REALTY COW., a corporation organized under the laws of the 
State of New Pork, Laving its principal place of business at tho 
S/E/C of Flatbush Avenue and Avenue U, Brooklyn, Nem Pork, 
party of the sewnd part, hereinafter called Lessee. 

WITNESSETH, that whereas the Board of Estimate of The City of Recital 

New Yorlr, pursuant to law, did by resolution adopted a t  a meeting 
held on &! .A4 /917 (CaL No. 19 ), a copy of which is here- 
unto annexed and made a part hereof, approve of and consent to the 
execution of a lease by the Commissioner of Marine and Aviation to 
the above Lessee of the hereinafter described pro~er tv .  upon the 
terms and conditions in said resolution set forth and herein contained; 

Now, THEREFORE, Lessor, for and in consideration of the rents, T a n  ! 
covenants, terms and conditions hereinafter mentioned and contained 
on the part of Lessee to be paid, performed, kept and observed, has 
leased, demised, and farm let, and by these presents does lease, 
demise, and farm let unto Lessee for a term of twenty (20) years 
commencing: 

(1) on the date certified by the Chief Engineer of the 
Department of Marine and Aviation to be the date when the 
work on the demised property, to be performed by Lessee as 
hereinafter provided, has been substantially completed, or 

(2) six months from the date of execution of this lease by 
the Commissioner, , 

whichever of the dates set forth in (1) or (2) is  earlier, subject to 
termination and cancellation as hereinafter provided: 



Premise8 ALL that certain property, situate in the Borough of Brooklyn, 
County of Kings, City and State of New Y~rli,~described as follows, 
to wit: 

BEGINNING at a point on the northeasterly side of Flatbush 
Avenue, distant 275 feet southeasterly from the corner formed by 
Ihe intersection of the southeasterly side of Avenue U with the 
northeasterly side of Flatbush Avenue; running thence north- 
easterly parallel with Avenue U, 171.59 feet to the prolongation 
of the center line of former Hinsdale Avenue; thence south- 
easterly along the prolongation of the center line of former Hins- 
dale Avenue, 425.33 feet to a point on a line drawn parallel with 
and distant 700 feet southeasterly from the southeasterly side of 
Avenue U and 188.29 feet northeasterly from the northeasterly 
side of Flatbus11 Avenue measured along said line; thence north- 
easterly parallel with Avenue U, 171.7G feet to the prolongation 
of the center line of the blocl; between East 52nd Street and East 
53rd Street; thence southeasterly along the prolongation of said 
center line of the block, 644.08 feet to the conditional United 
States Pierl~ead and Bulkhead Line approved by the Secretnry of 
War, May 1, 1911; thence southerly along said Pierhead and 
Bulkhead Line. 247.03 feet; thenre n n r t l i \ v ~ s t e r l ~  n l o n ~  a l ino 

1 G O  feet northeasterly from and parallel with Flatbush Avenue, 
574.95 feet; thence south\vesterly parallel with Avenue U, 160 
feet to the northeasterly side of Flatbush Avenue and thence 
northwesterly along the northeasterly side of Flatbush Avenue, 
639 feet to the point or place of B~~n?xrao,Yall as shown out- 
lined in red on print attached hereto, made a part hereof and 
marked Exhibit "A"; consisting of upland and lands under water. 
All dimensions are  approximate. 

On the follo~ving TERMS AND CONDITIONS which Lessee for itself, 
its successors and assigns, hereby covenants, promises and agrees to 
and with Lessor to  keep and perform. 

Use of FIR~T: Lessee may use the demised property (a) for the main- 
Oropcrty tenance and operation of a marina and marine repair shop, (b) for 

the storage, sale and rental of pleasure boats, marine equipment, 
marine gasoline, oil, accessories and incidentals, automotive oil, gaso- 
line, accessories and incidentals, (c) for the parking of motor vehicles 
on the ground or in structures, incidental to the use of the demised 
property and Parcel A as shown on Exhibit "B" annexed hereto and 



made a part hereof, (d) for the pnrpose of egress and ingress between 
Flatbush Avenue and said Parcel A; only, and for no other purpose 
except with the prior written approval of thc Conunissioner of Narine 
a n d  Aviation in each instance. 

Lessee agrees that notwithstanding the foregoing provisions, a 
portion of the demised property containing in the aggregate, not less 
than 100,000 square feet, shall be used for the following purposes: 

- 

(1) maintenance and operation of a marina and marine 
repair shop; and 

(2) storage, sale and rental of pleasure boats, marine equip- 
ment, marine gasoline, accessories and incidentals, 

provided, however, that Lessee shall be required to use the demised 
property for the uses set forth in (I) and (2)  oiilg 2ar;ug tho i;,:.li:l;. 
season of each year. 

I t  is agreed that the demised property may be used, for the pur- 
poses specified in this article, in connection with the clevelopment of a 
shopping center on adjacent land owned by an affiliate of Lessee. 

Foi rC of Si puIpubra all; pruvisiu~~a ui iiLs iease any pel.so~ls, 
firms, partnerships, joint ventures or corporations participating in the 
development of the shopping center on Parcel A, as sho\~n on Exhibit 
4' 9,  B shall he deemed to be an affiliate of Lessee. 

Lessor makes no representation as to the legality of the use of 
the demised property for Lessee's intended purposes. In the event 
any use or proposed use is declared illegal by a court of competent 
jurisdiction, Lessee covenants and agrees that Lessor, its agents, 
officers, employees and the Commissioner, or any person whatsoever, 
shall not he liable for any damages arising out of or related to such 
illegal use or proposed use. 

SEWND: Lessee shall not a t  any time assign, sublet, mortgage Assignment 
or Mortgage 

or pledge this lease or any part thereof, or  in any may charge or 
enember the rights or property granted herein, or any part thereof, 
or issue or  grant any permit or license to use the property or any 
part thereof, for any purpose, without the prior written consent of 
the Commissioner and approval of the Board of Estimate except that 
approval of the Board of Estimate shall not be required for subleases. 
Any such consent shall provide for the amount of rent to be charged 
by Lessee for any assignment or subletting of the demised property 



o r  any part  thereof, or the granting of any permit to use the said 
demised property or  any part thereof, by persons other than Lessee. 
It is further provided, nevertheless, that such consent of Lessor to any 
assignment or subletting of the demised property or any part  thereof, 
or the granting of any permission to use the said demised property or 
any part thereof, by persons other than Lessee shall in any event be 
upon the express condition that any rent, commissions, premiums or 
other bonuses charged or received by Lessee in excess of the rental 
provided as in the aforesaid written consent, and all other profits or 
gains in excess of such rental realized by each such assignment or  snb- 
letting shall be deemed and considered to be received for Lessor and 
shall be automatically the property of Lessor, and such excess rents, 
profits or  gains shall be paid over forthwith to Lessor; i t  being fur- 
ther understood and agreed that such excess rents, profits, or  gains 
s!;ull be deemed to be trust funds, a s  t i  -;i!~ich LBSSO>? is t o  Fc. ??c TZC- 
tee thereover and acting as such for and in behalf of Lessor. The 
granting by Lessor of consent to any of the foregoing in one or  more 
instnnces shall not disp~nse with the necessity for Lessee thereafter to 
obtain eonscnt as to any further nssignmpnt, snblcase, mortgage, 
piedge, charges, encumnbrarices, pcwnii or iicense, as  aiore~tlrniio~~eci. 

Rent THIRD: Lessee shall well and truly, and without any manner of 
deduction, abatement, fraud or delay, pay or cause to be paid to 
Lessor, its successors or assigns, a t  the office of the Commissioner, 
during the term of this lease, an annual rent of Seventy-six Thousand 
Rvo Hundred Twenty Dollars ($76,220) payable quarterly in advance 
to the Cashier of the Department of Marine and Aviation. 

Rcncwal FOURTH: If  a t  any time, but not less than three months before 
the expiration of the term of these presents and any renewal term, 
Lessee shall give to Lessor notice in writing by certified mail directed 
to  the Commissioner of its dcsire that this lease shall be renewed, and 
if Lessee shall not then be in default under any of the terms, covenants 
and conditions contained in this lease and in any renewal thereof, 
then and in that case Lessor will again lease, demise and farm let 
unto Lessee for a first renewal tenn, and then for a second renewal 
term, and then for a third renewal term, each such renewal term to 



be for a period of ten years next ensuing tho date on n.hic11 the tcrm 
herehy demised or then in effect shall espire, all and singular the 
property described in this lease, by an indenture on the same terns, 
covenants and conditions as  are contained in this lensc, except that 
such renewal lease shall not contain any provisions for a~nortization 
of any jmprnrements, and that tlic nnniial rcnt to be paid during 
the first renewal term slinll be Ninrly-one Thousand Four IIundrcd 
Sixty-four Dollars ($91,4643, and tliat the annual rcnt to be paid in 
the second renewal term shall be One Hundred Nine Thousand Seven 
Hundrcd Fifty-scven Dollars ($109,757), and tliat thr annual rrnt to 
be paid during the third rene\r.al term shall be One Hundred Thirty- 
one T1~oiis;lnd Seven TTnnrtred Eicht Dollars ($131,708), and thcro 
shall be no further option to renew tllis lease. 

PI-: Lessee shall be obliged, and hereby agrees to pay the 
rent reserved herein throughout the t e ~ m  of the within lease not8:ith- 
standing any pruvisioii GT clzzzo ccntzind in Section 227 of tho 
Real Property Law. 

In the event of total destruction or in the event of partial 
destruction so extensive as to render the demised property unsuitable 
for the purpose of this letting, provided that such destruction did not 
oecnr as a result of the act, fault or neglect of (a) Lessee, its servants, 
agents, employees or representatives or (b) others on or a t  the 
premises with Lessee's consent, then Lessee, within sixty (60) dnps 
from the date of such destruction, may at its option terminate this 
lease as  of the date of the exercise of such option by Lessee. Such 
sixty-day option shall, however, be conditioned as follows: .-. 

(a) There shall be no abatement of rent by reason of such 
destruction, from the date of the destruction to the time of the 
exercise of the option by Lessee; and 

(b) Lessee shall immediately after such destruction and 
pending such exercise of the option, take all necessary safety 
measures and measures for prescrvation, and in default of Lessee 
taking such measures promptly, Lessor may do so a t  Lessee's 
expense. 

Total and 
Partial 
Destruction 



If snch option is  not exercised ijy Lessee within such time, then 
Lessor must notify Lessee in writing, within ninety (90) days from 
the date of such destruction as  to its intention to repair, rebuild or  
replace such destroyed property. Should Lessor fail or neglect so to 
notify Lessee within such time or  should the notice state that Lessor 
does not intend to repair, rebuild or replace, then this lease may, at 
Lessee's option, be cancelled by notice within thirty (30) days from 
the expiration of said ninety (90) day period and the obligation to 
pay rent shall then cease as of the date of snch dcstmction. If 
Lessor elects to so repair, rebuild o r  replace such destroyed property, 
it agrees to proceed promptly with such work and there shall be no 
.abatement of rent. 

I n  the event such destruction is  caused by the. act, fault or neglect 
of (a) Lessee, its servants, agents, employees or  representatives or 
(b) others on or  a t  the premises with Lessee's consent, Lessee may 
not terminate this lease and shall continue to be iiable ;ur Llle pagiiim: 
of rent and shall comply with all of the other terms, covenants and 
.conditions of this lease. 

In  the event of destruction not so extensive as to render the 
demised property unsuitable for the purposes of this letting, Lessor 
shall promptly proceed to repair, rebuild, or  replace such destroyed 
property; but the continuing obligation of Lessee to pay rent uninter- 
ruptedly and to comply with all of the terms, covenants and conditions 
of this lease shall remain unimpaired, provided, however, that if 
Lessor fails to fully repair, rebuild or replace such destroyed property, 
the rent to be paid by Lessee for the premises as so repaired shall be 
.adjusted to a lesser amount by the Conimissioner subject to the 
approval by the Board of Estimate. 

Except as otherwise provided in this article, this lease shall remain 
in full force and effect and the continuing obligation of Lessee to pay 
rent uninterruptedly and to comply with all of the other terms, cove- 
nants and conditions of this Lease shall remain unimpaired. 

In the event of such termination of the lease, and if the Lessee 
shall have constructed or installed any structure, addition or improve- 
ment upon the demised property in accordance with an amortization 
agreement with Lessor, Lessee shall during the original term only, 



be entitled to compensation for the unamortized cost of such structure, 
addition or improve~nent, which unamortized cost shall be based upon 
the original term only, on the basis of the amount stated in a Certifi- 
cate of Established cost to be issued and filed in connection therewith 

SIXTH: NO advertisement, notice or sign shall be placcd or Advefishe 
affixed to any of the structures, appurtenances, or any other part of 
the outside or inside of the demised property, except such as  shall 
have first received the written approval of the Commissioner. 

The Commissioner may place and * an appropriate sign or 
signs designating the demised property as City-owned under the 
jurisdiction of the Department of hIarine and Aviation in the locations 
specified thprcfor on Exhibit "A" or in such other locations as may be 
agreed upon by Lessor and Lessee, and Lessee sliall a t  its own cost 
and expense maintain such sign or signs. 

SEVENTH: (a)  Lessee shall upon the execution and delivery of Bond 

this lease furnish a surety compnlly bond, approvcd by the Comp- 
troller of The City of New Yorlt, in an amonnt equal to the estimated 
cost, as approved by the Chief Engineer of the Department of Harine 
and Aviation, of the work to be performed pursuant to Article 
"THIRTY-TIITH" of this lease, as security for the full and faithful 
comrnenccment and completion of such work within the periods of 
time in said article set forth. 

(b) Lessee shall upon the execution and delivery hereof furnish 
either a surety bond in an amount equal to the annual rent and 
approved by the Comptroller, or  in place of such bond, Lessee may 
deposit with the Comptroller securities of The City of New Tork, 
the par value of which shall be an  amount equal to the rent for a 
period not less than six months as  security for the faithful per- 
formance of each and every term, condition, and covenant of thii 
lease. 

EIGHTH: I n  the event the demised property shall bc condemned, Condemnation 

taken, or  acquired by a body having superior power of eminent 
domain to Lessor, then this lease shall terminate and come to an end 



immediately upon vesting of title in such superior body and Lessee 
shall not be entitled to any compensation from Lessor by reason of 
the termination of this leasehold. 

Lessee shall, however, be entitled to payment from such superior 
body for the improvements which i t  has constructed on said premises 
to the extent and limit a s  herein provided and for any other dam- 
ages it may sustain by reason of such condemnation, taking or acqui- 
sition, except that Lessee waives its right to receive payments from 
Lessor or such superior body for improvements on that part of the 
demised propertp which may be taken for street widening pnrposes 
along Flathush Avenue to a depth of 100 feet therefrom. The 
condemnation court shall be requested to make a separate deter- 
mination a s  to the value of the improvements upon the premises so 
talten and as  to any other damages sustained by Lessee. From so 
mach of the r.9-2:d as  shall be made for iinprclvcments, there shall 
first be retained by Lessor the actual cost of the improvements on 
the demised property othcr than those nlaced or to he p l e r ~ d  thpreon 
by Lessee or  those holding under Lessee, that being the value as 
agreed by the parties hcreto of the value of such ir?lprovements, 
lnee 9r- f,, ,,,h ..nor +L"+ I.-- a -:--- A -  ~ ;.. , F ---- , - A  - A  , . ."O. "YU CAt)llbU U U l l l l j  &,LC C V I I I I I I G I I C I i l l t - 1 1 L  U l  

the term of this lease. 
Thc provisions of this article shall not give rise to any claim 

by Lessee against Lessor, without prejudice to Lessee's rights against 
snc l~  superior condemning body. 

From the portion of the award made for improrements remaining 
after  such c'.eduction, Lessee shall receive the amount, if any, expended 
by i t  for improvenicnts on the demised property as sho~\-n hy a Ccr- 
tificate of Estahlished Cost theretofore filed with and approved by 
Lessor, less five per cent (5%) for each year of the demised term 
from the date of co~mnencement of the term of this lease to the time 
of resting of title in such condemnation. As uscd in this lmse, tho 
"Certificate of Established Cost" is defined to mean a statement set- 
ting forth the total cost of any such improvement nnd certified by 
the Chief Engineer of the Department of Marine and Aviation. 

The balance, if any, of such portion of the award remaining after 
such deductions, shall be paid to Lessor. 



1;essee shall not have any claim whatever against Lessor, by 
reason of the insufficiency or claimed insuficiency of the award, to 
reimburse Lessee for the unamortized portion of the amounts expended 
by it for improvements, or otherwise. 

Xotlling herein contained shall be deemed to entitle Lessee to 
any part of the award made for land. 

In  the event that part of the demised property shall be condemned, 
or taken or ncquircd by 1;essor or by a body having superior power 
of eminent domain, and the condemning of such part of the demised 
property shall make it impracticable for Lcssee to w e  the remainder 
in its brrsiness for the purposes set forth in this lease, Lessee shall 
have the right to cancel and terminate this lease or to remain in 
possession of the premises and under all the terms of the within 
lease, except that the rent to be paid by Lcssee for the part remaining 
shall be iised by the Commissioner subject to the approval of rile 
Board of Estimate provided, however, that in the event of any con- 
demnation or taking by Lessor or by a body having superior power 
of eminent domain, in respect of street widening purposes along 
Flatbus11 Avenue to a depth of 100 feet easterly of the easterly street 
I:..,. L L  ---* 2 L L -  1 .....A ., 3 v . .. . .- ....- I..-.TY., LIIllluP.l LO LCI ~ L I U  uy U S S W  lor me pari 01 me 
demised property remaining thereafter shall be reduced proportion- 
ately to the number of square feet so taken and such reduction shall 
be effective from the date of taking. 

NINTH: Lessee shall comply with and observe and this lease Requirements 
shall be subject to the Waterfront Commission Act (Laws of 1953, Of Law 

Chapters 882, 883) and amendments thereto and to any and all other 
laws, and to rcgnlations and orders of any and all departments, 
bnreans and hoards of the Federal and State governments. 

Lessee shall also comply with and observe, and this lease shall 
be subject to any and all laws and to regulations and orders of any 
and all departments, bureaus and boards of the City government 
insofar as  they may so act in their governmental capacities in the 
exercise of general police power, as distinguished from the City's 
capacity as  a landlord or exercise of its power as a landlord. 



Bankruptcy 
and 
Insolvency 

TEN%: In the event that Lessec shall become a voluntary bank- 
mpt,  or that proceedings in bankruptcy shall be instituted by or 
against it  or that a trustee or receiver of all or part of Lessee's 
assets shall he appointed, or that Lessee ~hnl l  be divested of its 
estate herein by other o r  any operation of law, or if Lessee makes 
an assignment for the benefit of creditors, the Commissioner may 
cnncel and terminate this lease by a notice to be served as  herein 
provided and the term hereby demised shall thereupon cease and 
expire in the same manner and to the same effect. as  if that were the 
expiration of the term and in which event, neither Lessee nor any 
person claiming through or under Lessee by virtue of any statute or 
order of any Court shall be entitled to possession or to remain in 
possession of the premises demised, but shall forthwith quit and 
surrender t h ~  pre11;ises. In :he erepi an i n v n l u n t n ~  petition in bank- 
ruptcy is filed against Lessee, or in the event of an appointment of a 
receiver in such involuntary proceeding, the Comniissioner may cancel 
this lcase Ly notice served as  herein proridcd and the term hereby 
demised sllnll thereupon cease and expire in the same manner and to 
'L- ---" ..>?,,-'-- ...= . , - ~ a t ~  \....t.,b ,, if :LC~ \:.-re t!!e expiratinn o f  the term, unlcss such 
jnroluntary proceeding and/or reeeiscrship ore vacated within sixty 
(60) days from the filing of the petition in involuntary bankruptcy. 
In the event of such cancellation by the Commissioner, all structures, 
additions, iinproveinents, machinery or appurtenances then upon the 
property s11n11 be undisturbed and remain on tho property unless 
Jxssor otltcrlvise directs. 

I t  is thc 1)nrpose and spirit. of this lease that the letting is to the 
zbove mc.niicrned Lessee oilly. This lease shall not be deemed trans- 
ferred by ogcration of law. 

In thc went  of such cancellstion by the Commissioner, the terms 
and conditions of any amortization agreement bebveen the parties 
11crcfo sl~all be deemed abrogated and annnllcd and of no effect 
\vhatsocvcr. I,essor, in addition to any other rights and remedies 
given in this lease or by virtue of any statute or rule of lam, map 
retain as  liqiiidatcd damages any rent, security, deposit or moneys 
received by i t  from Lessec or others in behalf of Lessee upon the 
execntion hcrcof. I n  the event of the termination of this lease as  



. . .  

provided in this article, Lessor shall forthwith, notwithstanding any 
other provisions of law or of this lease to  the contrary, bc entitled 
to recover from Lessce as and for lir~uidatcd dalnages an nrnonnt 
equal t o  the difference between the rent reserved hereul~dcr for the 
unespired portion of the term demised, and the rental value of the 

f dcmiscd property at the time of termination for the unexpired term 

1 
or portion thereof, both discounted at tlle ratc of four (4%) per cent 
per annum to  present worth. 

I Kohvithstanding anytlling contained in this article to the con- 
I trary, this article shall not  become operative and the term of this 

i lease shall not expire so long as Lessor continues to receive the rent 
herein yrocide2. 

E m m ~ m :  The acceptance of rent by Lessor for any period or acceptance 
of Rent 

periods after a default of any of the terms, covenants and conditions NO Waiver 

herein contained to be performed, kept and observed by Lessee, shall 
not be deeliied a :.;.oi~lclr nf any  right on the part of the Commissioner 
to caneel this lease for failure by Lessee so t o  perTuiiii, !;zz; nr 
observe any of the terms, covenants, or conditions of this lease, No 
waivcr by Lessor of default by LRssee of any of the terms, covenants, 
or conditions hereof, to be performed, kept and observed by Lessee 
shall be construed to be or  act as a waiver of any subsequent default 
of any of the terms, covenants and conditions herein contained t o  be 
performed, kept and observed by Lessee. 

! ~ E L F T R :  Lessee shall not erect nor maintain nor permit to be Erection of 
S tmchrres erected or maintained upon the premises hereby demised, structures 

of any kind other than those now on said premises or specifically 
authorized by this lease, nor erect any structures within 100 feet of 
Flatbnsh Avenue in the area so delineated on the print attached 
hereto, made a part hereof and marked Elrhibit "A", withont 
the consent in writing of the Commissioner. Lessee win, at the 
Commissioner's option, upon twenty-four (!24) hours' notice so to do, 
remove any and all structnses that map have been placed by it on said 
premises without such consent of said Commissioner, and in case of 
its failure to  remove the same, the Commissioner map remove, or 



cause to be removed, sneh structures and Lessee shall pay the cost 
of such removal and of the storage of any material which Lessor may, 
if Lessor so elects, deal with a s  thong11 it were abandoned property. 

Irnprovtm~ltv THIRTEEHTH: AH alterations, decorations, installations, additions 
and improvements made by Lessee to and upon the demised property 
shall remain the property of Lessee, and shall be removed by Lessee 
and the premises restored to its original condition by Lessee, at its 
sole cost and expense, immediately upon the expiration or  sooner 
termination of this lease or  any renewal thereof and if Lessee fails 
or  neglects so to do, the Commissioner shall have the right to remove 
the said structures and improvements and effect restoration of the 
premises or any part thereof a t  the expense of Lessee. 

However, Lessee hereby agrees that if at any time on or  before 
the expirntion or sooner iermination of this I e ~ s i  or a:-- , - - . .s> . .A .  . .  ..-....-' 
thereof, the Commissioner, by written notice to Lessee served in the 
manner provided by Article "T~~ENTP-FIRST" hereof, elects to have 
any and all or  any part  or  portion of such structures and improve- 
ments remain upon the demised property then upon the giving of 
such notice by the Commissioner, ownership of and tiiie to ihe 
structures and improvements designated in such notice, shall pass to 
and vest in Lessor upon such expiration or sooner termination of 
this lease or any renewal thereof without cost to Lessor. 

Lessee shall pay all real estate taxes and assessments levied on 
the structures, buildings, or improvements so erected by Lessee on tlie 
demised property, throughout the term of this lease or any renewal 
thereof. Such real estate taxes and assessinents shall be additional 
rent and Lessor shall have the right to enforce collcction in the same 
manner as t!iough there was a default in the payment of rent here- 
nnder. 

Nothing herein contained shall be construed as a limitation upon 
the right of Lessee to challenge the value of the structures, buildings 
o r  improvements erected by Lessee on the demised property assessed 
for tax purposes, or to deprive Lessee of any other rights that are 
enjoyed by an owner of real property in the City of New Pork to 
challenge a tax or other assessment in respect of real property. 



 FOURTEEN^: Lessee shall, a t  its own cost and expense, during z;gt?;& 
the said term and any renewal thereof, put, keep and maintain the and 

mid property and every part  thereof, and the structures thereon or Maintenance 

to be erected thereon in good and sufficient repair and condition 
including painting. The Commissioner shall be the sole judge of the 
amount of repairs and painting necessary under the terms of this 
lease. Nothing contained in this article, lio~vever, shall be deemed to 
require Lessee to make any capital improvements, as distinguisl~ed 
from maintenance and repairs, to said property or the structures 
thereon. 

FI~EENTH: If Lessee shall default in the performance of any Fees and 
Expenses coyenant on T~cssec's part to be performed by virtue of anp provision 

in any article in this lcase contained, Lessor may immediately, or any 
time thereafter, without notice, perform the same for the account of 
Lessee in the name of, or a s  agent of Lessee, or otherlvise. If Lessor 
at any time elects to pay any sum of money, or do any act which will 
require Cii paj-;;..-r.t cf -??: sl?m nf money: by reason of Lessee's fail- 
ure to comply with any provision hereof, or if Lessor is compelled to 
incur any enpcnses in instituting, prosecuting or defendins any action 
or proceeding instituted by rrason of any default of Lessee hereunder, 
the sum or sums so paid by Lessor with all interest, costs, and dam- 
ages shall he deemed to be additional rent hereunder and shall be due 
from Lessee to Lessor on the first day of the month following the 
incurring of such respective expenses. 

SIXTEEXTH: Lessee accepts the demised property "as is" and will Condition 
of Premises 

not at any time make any claim that the property or any structures 
thereon are not, or a t  the time of the commencement of the term 
hereof, were not well painted and in suitable repair or  condition for 
the uses and purposes for which the premises were demised, nor will 
Lessee a t  any time make any claim for or by way of reduction of rent, 
o r  otherwise, for damage arising from or consequent upon any repairs 
o r  dredging that Lessor may do or cause to be done pursuant to the 
provisions of this lease, or  in consequence of the occupation of the 
said property by Lessor, o r  its agents or contractors 



The term "as is" as used in this article relates to the condition of 
the demised property as  they are when Lessee first enters into 
possession thereof, a s  mill be shown on a joint incoming survey to be 
made by the parties hereto a t  or  about the commencement of the 
term hereof. 

hmarance SEVENTEENTH: Lessee shall for the benefit of Lessor during the 
term hereof, keep the demised property and City-owned improvements 
thereon insured against loss or datnage by fire, floating ice, collision, 
action of the elements and such other hazards, casualties and contin- 
gencies as the Commissioner map from time to time certify as risks 
to be insured against, in an amount determined in the manner here- 
inafter set forth, equal to the estimated replacement value of the 
danlised property and City-owned impro~.rments thereon without de- 
duction for depreciation, including the cost of the removal of the 
debris. Policies providing for such insurance for replacement value as  
herein defined, .\vithout deduction for depreciation and including the 
costs of the renioval of the dehris, shall he issiied by such insurance 

------:-- -- n r n  roticf-ntnrp tc fhn Commissioner and cullliitiiij' Oi( LVIII,IYI..CY ..- -.-I I- 

shall insure Lessor solely and unconditionally, ~ ~ i t h  loss adjusted with 
and payable solely and unconditionally to Lessor, without restriction 
or regard as  to whether or not Lessee carried additional or other 
insurance. 

In addition to the other insnr~nce provided for in this lease, 
Le.ssee shall furnish Lessor, prior to the wn~mrncen~ent of any work, 
Owners Protective Liability Insurance for the benefit of Lessor and 
which may include Lessee, within limits of a t  least $50,000 for prop- 
erty damage and a t  least $500.000 for one person, and $2,000,000 for 
more than one pprson injured or killed in any one oecurrcnce. A 
dnplicnte original of such policy shall he furnished to Lessor. 

It is agreed that once every six months an engineer, appraiser or 
other representative of the Commissioner shall inspect and examine 
the demised property for the purpose of determining the replacement 
value of the demised property and the Cityowned improvements 
thereon without deduction for depreciation, including the cost of 
debris removal, The amount so ascertained shall be certified to the 



Commissioner, and upon such ccrtification, the Commissioner shall 
notify Lessee in writing of the amount so certified and within one 
meek after receipt of such notice, if the amount of outstanding 
insurance is greater o r  less than the amount so certified, Lessee shall 
increase or decrease the said insurance so as to make it equal to 
and conform with the amount so certified. 

The furnishing of any policy or policies a s  hereinhefore provided 
shall, with respect to the risks insured thereby, and while such policy 
or policies are actually in force, constitnte a complete fulfillment and 
satisfaction of Lessee's liability to The City of New Pork in respect 
of any loss o r  damage to the demised property from the perils 
described in such policy or policies to the extent that Lessor is 
actual!!: reimbursed therefor by the insurance carrier under the 
policy or policies furnished, Lessee remaining liable for the difference, 
if any. 

Lessee, however, shall be, continue and remain liable for any 
uninsured destruction, loss or damage from any cause arising from 
brench d the ccvenzn! nf the ~ e v r n !  ~rtic!en ~f this !e~.se i?y Lessee. 
In the event of any such loss or damage for which Lessec becomes 
liable as aforesaid, Lessee shall, a t  its sole cost and expense, promptly 
repair or replace the property so lost o r  damaged in accordance with 
plans and specifications approved by the Chief Engineer of the 
Department of Marine and Aviation, but in no event shall the cost of 
such repair or replacement exceed the amount last certified to thc , 
Commissioner a s  hereinbefore provided. 

Lessee shall also furnish Lessor with liability insurance from 
the commencement of the term of this lease, and throughout the term 
hereof, issued by a responsible company or  companies approved by 
the Commissioner for  the protection of Lessor and/or Lessee against , 
any claims, snits, demands or judgments by reason of personal injuries, 
including death, and for any claims of damage to property occurring 
on o r  in proximity to the demised property o r  arising out of or a s  
a result of the occupancy thereof by Lessee. Such liability insurance 
shall provide limits of a t  least $50,000 for  property damage and a t  
least $500,000 for one person, and $2,000,000 for  more than one 
Person injured or killed in any one occurrence. 



All, policies of insurance required liy this article ahall contain 
the terms and conditions of policies and endorsements available for 
such risks. Should other, different or additionnl types of insurance 
or clauses thereafter become available, Lessee agrees to furnish such 
new policies on demand by the Commissioner. Such policy or  policies 
required by this article shall be fled in the office of the Commissioner. 

Lesiee further agrees to execute and deliver any additional 
instruments and to do or cause to be done all acts and things that 
may be requested by Lessor properly and fully to insure Lessor: 
against all damages and loss as herein provided for and to effectuate 
and carry out the intents and purposes of this indenture. The policy 
or policies furnished may provide that there be no subrogation against 
Lessee. 

All insurance policies shall be snbject to approval by the 
Commissioner as to form and sufficiency of coverage. If Lessee 
neglects or refuses to obtain any of the insurance required in this 
lease, then Lessor may procure same, wherever available, at the 
e~r)e:_~e Cf II~?$E~(?, If T.?SCP~ i$ imphlo tn nhtnin s ~ v h  insnrnnrq then 

Lessor may procure samc, wherever available a t  the expense of Lessee 
but as hereinabove limited. 

If no such insurance is obtainable, however, then the failure to 
obtain it shall not be considered a default or breach of this lease 
by Lessee. 

All amounts due from Lessee to Lessor, under the several 
paragraphs of this article shall be deemed additional rent payable 
with and collectible as rent. 

Waiver of 
Liability 

EIGHTEENTH: Lessee further covenants and agrees that Lessor 
shall not be liable for any damage, injury or liability that may be 
sustained by Lessee or any other person whatsoever, or to their goods 
and chattels from any cause whatsoever arising from or out of the 
occupancy of the demised property, including but not limited to 
damage by the elements, leakage, obstmction or other defect of water 
pipes, gas pipes, soil pipes, electric apparatus, other leakage in or 
about the property or in and from any other part of the structure 
or structures of which the demised property are part, or the condition 



of said property or any part thereof; and Lessee hereby expressly 
releases and discharges Lessor from any and all demands, claims, 
actions and muses of action arising from any of the aforesaid. 

NINETEENTH: If at  any t i e  during the aforesaid term, in any 
action or actions brought to recover damages for injuries to any Accidents 

person or persons or property by reason of any accident happening 
on or in proximity to the demised property, by reason of any act or 
occupancy under this lease, a judgment shall be recovered against 
Lessor, then upon written demand being made npon it, Lessee, its 
successors or assigns, shall pay to Lessor, its successors or assigns, 
the amount of such judgment, together with all reasonable and proper 
costs, exnenses, and connsrl fees to which said Lessor may or shall be 
subjected in defense of such action. 

TWENTIETH: If Lessee shall fail to perform, keep and observe z;~;:? 
any of the terms, covenants, or conditions herein contained on 
the part of Lessee to be performed. kept. or observed, the Com- 
missioner may terminate this lease by a notice to be served as 
herein provided, and the term hereby demised shall thereupon cease 
and expire in the same manner and to the same effect as if that were 
the expiration of the original term. 

k m - F I B S T :  All notices, demands and orders herein provided Notices 
to be given by Lessor to Lessee shall be in writing and served either 
by personal service upon any officer of Lessee or by posting same in 
a conspicuous place npon the property hereby demised or by ordinary 
first class mail addressed to Lessee at: 

U&F REALTY CORP. 
Flatbush Avenue and Avenne U 
Brooklpn, New York 

and to Lessee's attorneys at: 

Javrrs TRun~x EDELIIAN SLL~CKS & PURCELL 
375 Park Avenne 
New York, New York 



and to the mortgagee, if any, at the address to be furnished hereafter, 
or a t  such other addresses with respect to Lessee, attorneys and mort- 
gagee as Lessee shall designate in writing to Lessor. 

All notices or demands by Lessee to Lessor must be served by 
certified mail addressed as follows: 

COMMI~~~ONER OF MARINE AND AVIATIOH 
The City of New York 
Battery Maritime Building 
Foot of Whitehall Street 
New York, New York 10004 

Notwithstanding any other provision contained in this lease 
(i) if Lessee shall fail to perform, keep and observe any of the terms, . . 
aveuants or couditions herein ecln!a;ned reqa,~,rig -:it; r,,il?eut L: 

moneys by Lessee, then this lease shall not be terminated and the term 
hereby demised shall not cease and expire unless and until the Com- 
missioner shall have given notice of such dcfanlt to Lessee and Lessee 
has not cured such default within five (5) business days of such notice 

,.., .* . 
UL (111 u ues~ee  G~aii faii iv ~~erivrrn,  keep and observe any o i  ihe 
terms, covenants or conditions herein contained, with the exception 
of the payment of money, on the part of Lessee to be performed, kept 
or  observed, then this lease shall not be terminated and the term 
hereby demised shall not cease and expire unless and until the Cam- 
missioner shall have given notice of such default to Lessee and Lessee 
has not cured, or commenced to cure and diligently prosecuted the 
curing, of such dcfault within thirty (30) days of such notice. 

Commiaaioner TWENTY-SECOND: Wherever the word "Commissioner" is used 
herein, it shall mean the Commissioner of the Department of Marine 
and Aviation, City of New York, his successor or duly authorized 
representative. 

Surrmdcr TWENTY-THIN): Lessee will peaceably and quietly leave, snrren- 
der, and yield up unto the possession of Lessor, withont any fraud or 
delay, the property hereby leased and demised, a t  the end of said term 
or other sooner termination thereof, and the said property shall then 
be well and sulticiently repaired, painted and in good order and 
condition. 



In the event the demised property a t  the end of the lease term or  
any renewal thereof or sooner termination are in a state of disrepair 
resulting from the failure of Lessee to repair, paint and maintain said 
property during said term, then and in that event or either of such 
events, Lessee shall be required to sufficiently repair, paint and place 
the premises in good order and condition as  thongh all of such work 
had properly been done during such term. However, nothing contained 
in this article shall be deemed to require Lessee to make capital 
improvements. 

At the end of said lease term or any renewal thereof or sooner 
termination, Lessee shall remove any and all of its structures and 
improvements so as to restore the demised propc-+:,-, ::~?ar.d and :nxZs 
nnder water, to their original condition as  shown on a joint incoming 
survey to be made by the parties hereto prior to the commencement 
of work by Lessee in a manner satisfactory to the Chief Engineer of 
the Department of Marine and Aviation, except as otherwise provided 
herein. 

TWENTY-FOURTH: Lessee hereby further covenants that if any Default 
default be made in the payment of the said rent or any part thereof, 
at the time above specified, or if any default be made in the perform- 
ance of any of the covenants and agreements herein contained, or if 
the property shall become vacant, Lessor may, in addition to the right 
to re-enter without notice, and in addition to the right to regain pos- 
session by means of summary proceedings or any other method 
permitted by law, upon resuming relet the property without 
terminating this lease or in any manner affecting the obligation of 
Lessee to pay, as  damages, the amount herein covenanted to be paid 
as  rent, in which event, however, there shall be credited to the account 
of Lessee the amount received from such rele t t ig  after deducting the 
expenses of such proceedings as  may have been necessary in order to 
regain possession nnder this provision, as  well as  the costs of relet- 
ting the property; and the execution of a new lease for the same 
property regardless of the term and/or provisions thereof, shall not 
terminate Lessee's liability or obligations hereunder which shall, in 
all events, remain in full force and effect for the full term of this 



No Surrender 
without 
Resolution 

Damages 
Collectible 
.as Rent 

No Right o f  
Redemption 

Access 

lease; and if Lessce shall have once vacated the demised property, 
Lessee may not re-enter. 

TWENTY-FIFTH: NO act done by Lessor, o r  its officers or agents, 
during the term hereby granted, shall be deemcd an acceptance of 
a surrender of the demised property, and no agreement of surrender, 
or to accept a surrender of the demised property, shall be valid, unless 
the same s l~al l  be duly authorized by resolution of the Board of 
Estimate. 

TI~NTY-SIXTH: I n  the case of the re-entry or taking of pos- 
session by Lessor in the manner, or by the means provided or referred 
to in Article TWENTY-FOURTH of this lease, the anlount of damages or 
deficiency shall become due and payable as soon as the amount of such 
damage or deficiency shall )lave been ascertained in the rnanner herein 
provided, and separate actions may be maintained monthly to recover 
the cInn12gc 01. dcficie~:ey tllcn due. ~vithoi~t  waitiug until the rrtd of 
the term; and no notice or demand shall be necessary in ordcr to 
maintain such action. 

TWENTS-SEVEXTR: Lessee hereby expressly waives any and all 
rights of redemption granted by or under any present or future laws, 
whether in the event of Lessee being evicted o r  dispossessed for any 
cause, or in the event of Lessor obtaining possession of the demised 
property, by reason of the violation by Lessee of any of the covenants 
and conditions of this lease, or otherwise. 

TWENTY-EIGHTH: Lessee a t  all times during the term shall 
permit inspection of the demised property during reasonable hours, 
by Lessor's agents o r  representatives, and during the six (G) months 
next preceding the espiration of this lease shall permit inspection 
thereof by o r  on behalf of prospective future lessees. Lessee shall 
allow an adjoining owner desiring to excavate on his property, o r  
Lessor desiring to exearate a nearhy street, to enter the demised 
property and shore up  an  intervening wall during sucl~ excavation. 

In  the evcnt such \vork is done by Lcssor. then Lessor agrees 
to hold Lessee harmless from any claims for damages to person or 



-property resulting from such work by Lessor. In the event, however, 
snch work is done by an adjacent owner or lessee of such adjoining 
property desiring to excavate on his property, then and in that event, 
as a condition for the granting of a permit for the performance of 
snch work, Lessor shall require such adjacent owner or lessee of such 
adjoining property to furnish appropriate insurance to protect Lessor 
and Lessee herein from any loss or damage to person or  property by 
reason of the performance of such work. Lessee herein agrees to 
promptly notify Lessor of any claim presented against it by reason 
a f  such work by Lessor and to permit the Corporation Counsel of 
Lessor to either conduct the defense on behalf of Lessee herein by 
reason of such claim, or to permit such Corporation Counsel to coop- 
erate with the Counsel for Lessee herein in the defense of any such 
nction. 

TWENTY-NINTH: Lessee shall pay for all sewer charges, if any, Water, Gas, 
Heat and 

water, nas, heat and electricity consumed and used on the demised ~ ~ , , t , i , i t ~ .  

property and shall procure at Lessee's own cost and expense, all Charge 

meters, permits, approvals and licenses necessary to effectuate this 
provision. - 

Lessee will in no event malie any charge to or accept any money, 
commission, premium, bonus or  other valuable consideration from 
any person, firm or corporation for the sale of yater, gas, heat or 
electricity, or  for any sewer charge, in excess of the rates actually 
charged to or  paid therefor by Lessee; and Lessee will make no 
charge to or  accept any money from any person, firm or corporation 
for  any handling services rendered by Lessee in connection with 
any snch sewer charge, or sale of water, gas, heat or  electricity in 
excess of a reasonable sum expended by Lessee. 

I 

T a r r r m :  In the event that this lease shall be terminated as Right of 
hereinbefore provided or by summary proceedings or otherwise, or Entry 

in the event that the demised property, or any part thereof, shall 
be abandoned by Lessee, or shall become vacant during the said 
term, Lessor, o r  its agents, servants, o r  representatives may, immedi- 
ately or  any time thereafter, re-enter and resume possession of said 



property or such part  thereof, and remove all persons and property 
therefrom, either by summary dispossess proceedings or by a suit- 
able action or proceeding a t  law or in equity, or by force or other- 
wise, without being liable for any damagcs therefor. No re-entry 
by Lessor shall be deemed an acceptance of a surrender of this 
lease. 

THIRTY-FIRST: Lessee a t  its own cost and expense shaU do 
mch dredging from time to time during the term hereby created as 
shall be necessary to conduct its own operations. 

It is hereby further covenanted and agreed that a t  the expira- 
tion of the term of the within lease or sooner termination thereof, 
Lessee shall a t  its own cost and expense perform the necessary 
dredging or other work required to restore the depths of mater in 
the areas outlined in blue on the print attached hereto, as shown by 
soundings to be taken by the Department of Marine and Aviation 
at  or about the comrnencemcnt of the term of this lease. 

THIRTY-SECOND: Lessor covenants and agrees that Lessee on 
paying the rent herein reserved promptly when due, and on perform- 
L.6 ail or iile orher terms, covenants and conditions set forth in this 
lease promptly as required, shall and may peacefully have, hold and 
enjoy the demised property for the term stated, anless tsuch term 
shall cease, close or expire sooner as hereinbefore provided. 

THIRTY-THIN): NO telephone booths, merchandise vending 
milcllines or concessions shall be installed on the demised property 
without the written permission of the Commissioner. Should Lessee, 
after obtaining such written permission from the Commissioner, 
place or install any telephone booths, merchandise vending machines 
or concessions thereon, then Lessee shall deliver to Lessor fifty per 
cent (50%) of all gross revenue derived by it from these operations 
whether such telephone booths, merchandise vending machines or 
concessions are presently installed or in operation, or are hereafter 
installed or operated. 

Such fifty per cent (50%) of all sums so collected shaU be the 
property of Lessor, and shall be remitted by Lessee to Lessor on 
each of the' days fixed for the payment of rent under this lease. 



The Commissioner may require Lessee to keep records in such form 
as he designates relating to collection of any of the aforesaid monies; 
and the books and records of Lessee with respect to such collections 
shall be opcn to inspection by the Commissioner and/or the Comp- 
troller of The City of New Yorlr and their designees at all reason- 
able tixnes for the purpose of determining any amounts due Lessor. 

THIRTY-FOURTH: If dnring the term of this lease, the areas Sunken Craft 

outlined in blue on the print attached liereto shall become obstructed 
in whole or in part  by the sinking of any ~vaterborne craft, other 
than a waterborne craft owned or  operated by The City of NCIV 
Yorli, Lc-see, after notice from ?!in Ccn?mi:sicn.cr. s!?n!l l?ro?npt!!: 
remove such obstruction, or cause the same to be removed, without 
cost or  expense to Lessor. 

If, after snch notice from the Commissioner, Lessce fails to 
remove such obstruction, Lessor may in its discretion iindertalre the 
removal theroof; ~ n r l  i n  rcch e-:cnt L ? z c r r  ck!! rcl;;.b~:;o L;asoi 
for the expenses so incurred. If during the term of this lease, the 
areas outlined in blue on the print attached hereto shall bccome 
obstructerl in \vliole or  in part by the sinking of any waterborne craft 
owned or operated by The City of New Yorlr, through no fault or 
negligence of Lessee, then Lessor, after written notice served upon 
the Commissioner by Lcssee, shall promptly rcmove such obstruction 
or  cause i t  to be removed, \vithout cost or expense to Lessce. If 
after  notice from Lessee, Lessor fails. to remove such obstruction, 
Lessee may in its discretion undertake the removal thereof, and in 
such event, Lessor shall rcimburse Lessee for the expenses so incurred. 

Lessee shall save harmless Lessor from any damages or claims 
for damages that may arise by reason of the presence in said areas 
outlined in blue on the print attached hereto, of any sunken water- 
borne craft other than one owned or operated by The City of New 
York, and Lessor shall save harmless Lessee from any damages or 
claims for damages that may arise by reason of the presence in said 
areas outlined in blue on the print attached hereto, of any sunken 
waterborne craft owned or  operated by The City of New York. 



Work to be 
Performed 

T m n - F m :  Lessee shall a t  its sole eost and expense, perfonn 
or cause to be performed the construction of buildings and other 
necessary construction required for the uses set forth in this lease. 
Such constrnction may include decking the entire premises hereby 
demised, except such portion as is specifically delineated "no stmc- 
tures" on the print attached hereto, marked Exhibit "An; said decking, 
if Lessee so elects, to be snitable for the use of the decked area for 
parking facilities and the area beneath the decking for the docking 
and storage of watercraft 

The foregoing enumerated items of work are, of necessity, general 
in nature and are set forth primarily for descriptive purposes. 

Lessee agrees to file mith the Chief Engineer of the Department 
of Marine and Aviation for approval, copies of all plans and specifica- 
tions for any improvenlents to be performed hereunder, including con- 
tracts with general coniractors and other major agreemeuts aiieciing 
the construction of all of the *foresaid improvements. All of the 
above work and improvements which may be performed hereunder 
shall be in accordance with applicable Federal, State and City lams, 
rules and rcylations and zoning resolution and regulations and in 
accordance mith sound, engineering practices and in accordance 1~1th 
the approved plans and specifications and any approved modification 
or alteration thereof. All such work shall be subject to the approval 
and acceptance of the Chief Engineer of the Department of Marine 
and Aviation. 

It is agreed that the work to be performed by Lessee shall com- 
mence within eighteen (18) months from the date of the execution 
of this lease by the Commissioner and i t  is further agreed that the 
work to be performed shall be substantially' completed by Lessee 
within thirty-six (36)  months thereafter, providcd, however, that the 
time herein set forth for the commencement or completion of constmc- 
tion shall be extended for a period equal to ( i )  the period of any 
delay not due to the fault or neglect of Lessee which shall include, 
without limitation, strikes or other labor disputes, shortages of mate- 
rial o r  labor, default of any contractor or subcontractor, governmental 
restrictions, acts of God or the public enemy, civil commotion, fires, 
floods, epidemics, quarantine restrictions and other embargoes, extreme 



weather conditions, unsuitable conditions of the ground due to frost, 
undue precipitation or other similar weather conditions and (ii) plus 
the period of any consequential delays resulting from any of the above 
causes. 

I n  the event Lessee either fails to commencc the work or fails to 
substantially cotnplete tlie work within the periods of time set forth 
hereinabove, then the Comniissioner shall have the right to terminate 
this lease without being liable for any damages therefor. 

. . " 
THIRTY-SIXTH: If a t  any time during the term of tllis lease or Recaptnn 

any extension or renewal thereof, Lessor shall deem i t  neccssnry for .< 
\ 

a public purpose to enter upon and repossess the ~vhole or any part .° ' 
of the preniises 1;crebg dc~nised, then upon 30 days written notice, < 
describing the premises or the part thereof required, this lease shall 
terminate a s  to those portions of the premises described in said notice 
and Lessee shall not he entitled to compensation by reason of the ter 
mination of this leasehold. - .- 

In  me e v w i  oniy a iihit ;f ;a2 ;;::=iccc sh!! he r e q n i ~ ~ d  hp 
Lessor, the rent shall be reduced in such proportion as  the Commis- 
sioner shall deem reasonable and just In thc event Lessee does not 
vacate the premises described in said notice and Lessor is  required to 
institute any legal proceedings to recover possession, then Lessee shall 
be liable for and agrees to pay all costs and expenses incurred by 
Lessor, including a reasonable amount for legal services. In the 
event of any recapture by Lessor as  herein provided, Lessee shall 
nevertheless have access from Flatbush Avenue to such portion of the 
demised premises remaining in the possession of Lessee, and access 

4 
shall be afforded to d l i a t e s  of Lessee from ~ l a t b u s ~ t 0 P i i ~ 1 ~ ~ " '  ,- 
such Access Area being shown on Exhibit "B" attached hereto and & 
made a part hereof. 

Notwithstanding the foregoing provisions of this Article THIRTP- 
SIXTH, Lessor shall not have  any right to enter upon and repossess a 
part of the premises hereby demised unless the entering upon and 
repossession by Lessor will not adversely affect the legality of use by 
Lessee of that portion of the demised property remaining in its pos- 
session. ... 1 4: 5 )  

a .. 



i 
I Waiver of 

Immunity 

t 
t 

THIRTY-SEVENTH: Jn the event this lease is terminated for  any 
reason whatsoever prior to the termination date of the term of this 
lease or any extension or renewal thereof, this lease shall termi- 
nate immediately and Lessor, its agents, employees or representatives 
shall not be liable in any manner nliatsoever for any damages arising 
therefrom or incidental or related to such termination or any expendi- 
tures made by Lessee in connection with same. 

THIRTY-EIGHTH: Upon the refusal of Lessee or, if Lessee is a 
corporation, firm or partnership, then any individual who is either an 
officer, director or partner thereof, when called before a grand jury to 
testify concerning any transaction had relating to the making of this 
lease, to sign a v.raiver of immunity against subsequent criminal pros- 
ecution or to answer any relevant question concerning such transaction 
or lease, such person, and any firm, partnership or corporation of 
which he is a member, partner, director or officer shall be disqualified 
from thereafter entering into any contracts or leases with The City of 
Nhiem yorlr, fnr enodn, work or services or for the use and occupancy 
of any City-owned property. for a period of five (5) years after such 
refusal and this lease may be cnncclled or terminated by the Commis- 
sioner without Lessor or the Colnmissioner incurring any penalty or 
damages on account of such cancellation or termination. 

THIRTY-NINTH: (A)  Lessor understands that Lessee may, but is 
not obligated to, finance all or part of the cost of construction of the 
buildings, strnctures and improvements, constructed or placed on the 
denmised property as set forth in Article T n ~ n r i - F r n ~  of the lease 
herein, by a first mortgage loan from a bank, insurance company or 
other lending institutions (which loan may also include an interim 
construction loan), such permanent and interim financing to be secured 
by a leasehold mortgage. 

(B) Lessee from time to time, during the term of this lease, may 
malre a leasehold mortgage, with prior writtcn consent of the Comrnis- 
sioner, which consent shall not be unreasonably withheld, provided 
that the Lessee or the leasehold mortgagee shall promptly deliver to 
the Commissioner in the manner herein provided for the giving of 



notice to tlic Commissioner, a true copy of the leasnl~old mortgage and 
of any assignmcnt thercof, and sliall notify the Coinniissioner of the 
address of the leaschold mortgagee or assignee thereof to which notice 
may be sent. 

b The leasehold mortgagee may assign llis inter& in the mort- 
gage only upon the prior written consent of the Commissioner, which 
consent sliall not bc unreasonably wit.hlleld. 

(C) A lending institution for tlie purpose of this lease shall 
include a trust account, college, university, teachers' retirement fund, 
union pension fund, or any other similar institution permitted to make 
first mortgage loans. 

(D) With respect ro any Icascllolil ~norlgzgi. refer;cd li 1: .< :-,- . - 
under, tlie following provisions shall apply: 

(1) When giving notice to the Lessee with respect to any 
defanlt under the provisions of Article TWENTIETH, the Commis- 
sioner will serve a copy of such notice upon the leasehold 
mortgagee and no such notice to Lessee snaii be efiectire uniess 
a copy of such notice is  so served upon the leasehold mortgagee. 

(2) In  the event any notice of default is given by the Com- 

i .  missioner to the Lessee and leasellold mortgagee pursuant to 
the provisions of this lease, the leasel~old mortgagee mill have 

i the same period as is given the Lessee for remedying or causing 
i to be remedied the default specified in such notice, plus an addi- 
I 

t 
tional ten-day period. 

i (3) In  case the Lessee shall make default under any of the 
provisions of this lease, the leasehold mortgagee, without preju- 

i dice to its rights against the Lessee, shall have the right to cure 

i such default within the applicable grace periods provided for in 
subparagraph (D) (2) of this Article and the Lessor shall accept 

i such performance on the part of the leasehold mortgagee as 
thong11 the same had been done or performed by the Lessee, and 
for  the purpose of remedying or curing any such default, the 
Lessor and the Lessee hereby authorize the leasehold mortgagee 

i to enter upon t l ~ e  demised property and to exercise any of its 
rights and powers under this lease, and, subject to the provisions 

j of this lease, under the leasehold mortgage. 

i 



(4) I n  the case of any default by Lessee, other than in the. 
payment of rents under this lease, and if the Commissioner shall 
have received notice in writing from the leaschold mortgagee thab 
the latter intends to institute foreclosure proceedings to acquire 
Lessee's interest nnder this lease or  to exercise any other remedy 
of the leasehold mortgagee nnder the leasehold mortgage, the 
Commissioner nil1 take n6 action to effect a termination of 
this lease by reason of any such default without first giving 
to the leasehold mortgagee, twenty (20) days from and after the 
date of such notice acting with all due diligence within which 
either (i) to obtain possession of the demised property and 
diligently cure such default in tho case of a default wluoh 
is susceptible of being cured when the leasehold mortgagee has 
obtained possession, or (ii) to institute and prosecute fore- 
closure proceedings or otherwise acquire the Lessee's interest 
under this lease, whether the default is or  is not susceptible. 
of being cured by the le~ai-]:old miirlg::gcc, >rsvidc;i :I:-t in 
the case of a default which is susceptible of being cured the 
curing of said default shall be diligently prosecuted to completion 
by Lessee, the leasehold mortgagee or any person acting for or  
on behalf or for the benefit of said leasehold mortgagee; pro- 
vided further, hou.ever, that the leasehold lnortgagec shall not 
be required to continue such possession or contlnue sucll fore- 
closure proceedings i f  the default whicl~ would have been the 
reason for terminating the lease shall be cured, and provided 
further that nothing hcrein shall preclude the Commissioner 
from terminating this lease or  exercising any other rights or  
remedies under this lease with respect to any other default tluring 
any period of such forbearance. 

(5) Subparagraphs D (3) and (4) herein above are  subject 
to the condition that during all the times mentioned in said sub- 

.. paragraphs, thc demised property will be continnously operated 
in accordance with the other provisions of this lease either by 
the Lessee or by the leasehold mortgagee, or by any person. 

1 acting for or on behalf or for the benefit of the leasehold mort- 
gagee, with prior written consent of the Commissioner, which 

; consent shall not be unreasonably withheld, so that the public 
' generally may enjoy the use of the leased premises. 

(6) Without the consent of the Commissioner the leasehold 
mortgagee, in the event of a default by the Lessee under this - 
lease or  the leasehold mortgage, may become the legal owner 



and holder of the leasehold interest created by this lease by 
foreclosure of its lcaseliold mortgage or as a result of the assign- 
ment by Lessee of this lease in lieu of foreclosure. In the event 
that tlie lcascliold mortgagce becomes the legal owner and holder 
of the leasellold interest created by this lease, pursuant to this 
s~~hparagrnpl~,  then the pl.ovisions of Article "THIRTY-EIGHTH" of 
this lease slinll apply, with equal force and effect, specifically to 
such lenseliold mortgagee. 

(7) In  casc of the termination of this lease by reason of the 
happening of any default by Lessee or by reason of the bank- 
ruptcy or il1solvcncy of Lessee as provided in Article TENTH of 
thc lease, tlie Commissioner shall give notice thereof to the lease- 
liolcl mortgagee and if within thirty days after tlie mailing of 
such notice such leasehold mortgagee shall pay all rent and m y  
and all other moneys due and payable by Lessee hereunder, as 
of tlrc date of sue11 termination, together with an amount of 
money eclnal to the amount which but for such termination would 
11nve become due and payable under this Lease, from such termi- 
nation date up to and including a period of sixty days bcyond . . , .. thc date of mailins of auc!! "cticct, C ~ ~ u Z i i ~ ~ i ~ t i c r  S J L ~ U  upon 
tlic! written recluest of such leasehold mortgagee, made a t  any 
time ~vithin sucli sixty day period, execute and deliver a new lease 
of the premiscs to such leasehold moytgagee, or its designee or 
nominec, for the remainder of the term of this lease, a t  tlie rent 
and upon the covenants, conditions, limitations and agreements 
herein contained, provided that such leasehold mortgagee shall 
have paid to Lessor all rent and other charges due under this 
lease up to and including the date of the commencement of the 
term of snch new lease, together with all expenses incident to 
thc execution and delivery of such new lease, but nothing herein 
contained sliall be deemed to impose any obligations on the part 
of the Lessor to deliver pliysical possession of the premises to 
such leasehold mortgagee. 

(8) Should the leasehold mortgagee a t  any time have fore- 
closed its mortgage or shall have talten an assignment of the lease 
in lieu of forcclosurc, then the Commissioner sliall, upon the 
written request of such leasehold mortgagee and within sixty 
(GO) days after said request, execute and deliver a new lease 
of the premises to such leasehold mortgagee, or its designee or 
nominee for the ren~ainder of tlie term of this lease, at tlie rent 
and upon the covenants, conditions, limitations and agreements 



herein contained, provided that such leasehold mortgagee shall 
have paid to Lessor all rent and other charges due undcr this 
lcase up to and including the date of the commencement of the 
term of such new lease, together with all expcnse, incident to the 
exccution and delivery of such new lcase, but nothing herein 
contained shall be deemed to impose any obligations on the part 
of Lessor to deliver physical possession of the premises to such 
leasehold mortgagee. 

(9) Any leasehold mortgagee, its designce or nominee, acquir- 
ing the leasehold interest created by this lease, by forcclosure or 
by assiplmcnt in lieu of forcclosure, or having entered into a new 
lcase pursuant to tho provisions of subparagraph D (7) or (8) 
of this paragraph, may with the prior written consent of the 
Commissioner, assign its interest in this lease or in the new lease, 
which consent shall not be unreasonably withheld. 

(10) Upon request of any leasehold mortgagee, Commissioner 
shall certify in xvritiiig .::!letl;cr this !mse 5s cxr::cdili.d :!nd i;; 
full force and effect, or if there has been any modification, that 
t11~ same is in fnll force and effect as modified and stating any 
such modification. 

(11) Any leasehold mortgagee, if such right is granted in the 
lcascl~old mortrage? shall linve flip rig!!! l a  ~ttnr::n:r i:: f x t  fc: 
Lessee to csercise on behalf of Lessee the renewal options granted 
in Article FOURTH of this lease. 

(E) Notwithstanding any other provisions of this lease: 

(1) And in addition to the rights of the Lessee under para- 
graph (A) of this Article THIRTY-NINTH. Lessee may finance all 
or part of the cost of construction of the buildings, structures 
and i~~lnrovmments constructed or placcd on the demised property 
as set forth in Article THIUTY-FIF~R of this lease by a "sale and 
leaseback" of this lease whereby the Lessee acquires as a part of 
the same transaction a snb-lease from the lender, or the party 
to whom this lease has been assigned, in all or substantially all of 
the property transferred by Lessee to the lender or the assignee, 
and the lender to whom this lease has been assigned shall have 
all of the rights of a leasehold mortgagee under the provisions 
of this lease; 

(2) Inclading specifically, without limitation, the provisions 
of paragraph (13) of this Article THIRTY-NINTH, the Commis- 



sioner's consent to the maliing o r  assignment of a leaseliold iiiort- 
gage shall be deemed to have been given by tlie execution and 
delivery of this lease if the leascliold mortgagee or assipice of 
any leaseliold mortgagce shall be a bank, mutual savings baiilr, 
trust company, insurance company, savings aiid loan association, 
college, university o r  governmental eniployees' retirement fund or 
any other lending institution specificd in paragraph (C) hereof; 
a bank o r  t rust  company leasehold mortgagee may act under tliis 
1e:isc for  its o\\w account; as a trustee (x )  for beneficiarics under 
a trust agreeniciit or (11) a s  a trustcc for bondholders under a 
trust indciiturc o r  (z) in any other similar capacity; as an  adinin- 
istrator of a pcnsion or similar fiiiid; or in any otlier fiduciary 
capacity. Upon the making of a leaschold mortgage o r  a n  
assignment tliereof for  which tlie approval of the Co~ninissionc.r is 
dceincd to liave been given under this subparagrapli (E)  (2), the 
Lcsscc, leaseliolcl mortgagee or assignee shall, ne\~crtlielcss, 
pro:;?pt!\- ,Icli;-er :o ::ic Coiiiii~issioner, in ti,;? r1innnc.r ilcrcui 
p ~ o v i d ~ d  for  the giving of noticc to tlie Coiii~nissioncr, a true 
copy of tlie lcasel~old mortgage aiid of any nssignmcnt tlicreof, 
and shall notify the Coinmissioner of the address of the leascliold 
mortgagee o r  assignec tllercof to which notice may be sent; tlie 
leasehold mortgagec map, from tiiiie to time, ehangc the addrcss 
1- _ _ _ I _ :  -1. ." $ 1 1 1 1 ~ ~ : 1 1  IIULC~ u ~ a y  be sent; 

(3) Including specifically, without limitation, t11e provisions 
of sl~bparagraph (D)(2)  of this Article THIR~-NIXTH, in the 
event any notice of default is given by the Commissioner to the 
Lessce and leasehold mortgagce pursuant to the provisions of this 
lease, the leasehold mortgagee will liave tlie same period a s  is 
given the Lessee for  remedying or causing to be remedied the 
default specified in such notice plus an additional period of time 
suficient to allow tlie leaseliold mortgagee, acting diligently, to 
cause a receiver to be appointed for the purpose of taking and 
holding possession of the demised property and safeguarding tlic 
leaseliold mortgagec's interests therein including any period of 
time which may bc ncccssary under the provisions of ally niort- 
gage nioratorluil~ inn-s. and tlie phrase "npplicnl)le grace periods 
provided for  in suhparagrapli (D)(2) of tliis Article" set forth 
in subparagrapli (D)  (3) shall be deemed to include the period of 
timc set fort11 in subparagraph (D)(2) as  supplemented by the 
provisions of this subparagraph (E)  (3) ; 

(4) Including specifically, without limitation, the provisions 
of subparagral)h (D) (4) of this Article TELIRTT-WINTH, if tliera 



shall he a default by Lessee, othcr than in the payment of rents 
nnder this lease, and if the Commissioner shall have received 
notice in writing from tlie leasehold mortgagee that the latter 
intends to institute foreclosure proceedings to acquire Lcssee's 
interest under this lease, or to exercise any other remedy of the 
leasehold mortgagee nnder the leasehold mortgngc, the Coinmis- 
sioner will take no action to effect a termination of this lease by 
reason of any such default without first giving to the leasehold 
mortgagee twenty (20) days from and after the date of such 
notice, acting \vitli all due diligence, within n.hicli to institute 
( i)  foreclosure proceedings or (ii) proccedings by which the 
leasehold mortgagee will otherwise acquire the Lessee's interest 
nnder this lease, whether the default is or is not susceptible of 
being cured by the leasehold mortgagee; it being understood that 
after the institution of any such action the leasehold mortgagee 
in order to preserve its rights against the Commissioner shall 
prosecl:fe mi? mch action diligently; and it is further understood 
that the rights reserved to tlie Commissioner to terminate this 
lease or to exercise any other rights or remedies under this leasn 
with respcct to any other default during any period of forhear- 
ance by subpam~rapli (D) (4) are subject to the forbenrance 
rights of the leasehold mortgagee under suhpara~rny!! (D) (4) 
as suppiemented by this subparagraph (E) (4) ; 

(5) It is hereby specifically agreed that the covenant of 
continuons operation set forth in subparagraph (D) (5) of this 
Article THIRTY-KINTE sliall, in the case of tlie lcasehold inort- 
gagee, be satisfied if the leasehold mortgagee, witliin a reasonable 
period after the receipt of notice from the Conlmissioner, setting 

! forth that Lessce or any other occupant has ceased the operation. 
! shall initiate and diligently prosecute a proceeding to either 

enforce compliance with the covenant in question by the Lessee 
i or the then occnpant of the demised property; or, in the alterna- 
t 
i 

' tive, oust the Lessee or then occupant from occupancy of the 
I demised property and upon the ousting of the Lessee or other 
L 
i occupant, within an additional period of time secure another 
P operator of the improvements on the demised property, and the 
5 ,Commissioner shall, hy the execution and delivery of this lease, 

1 be deemed to have consented to any person, firm or corporation 
acting, in the operation of the demised property and the improve- 

! 
ments thereon, for or on behalf of or for the benefit of the leasc- 
hold mortgagee; it being further understood and agreed that any 

I rights that the public generally may enjoy in the use of the 



dcmis,.d properly (reference is herc nindc to subgnrngmph 
(D)(5)  of this llrticlc T~rlw~-XTis.r~i), shrill be snbjret to the 
rights of thr iAcsscc and the lcnscl~old mortgagee undrr Llic ternis 
of this leasc; 

( G )  Inchiding specifically the provisions of snbpnragraph 
(D) (6)  of this Article THIRTY-NINTH, the l~ascliold mortgagee, in 
the cvcnt of a dcfault by the Lessee under this lcasc or tlie lease- 
llold mortgngr, nlny foreclose the right, title and interest of the 
Lcssce in and to the demised property nnd any successful bidder 
a t  a foreclosure sale shall thcn sncceed to all of the right, titlc 
and iiitcrcst of thc Lessee under this lease, including the riglit to 
n~olic n lcaschold nlortgngc under this Article TIIIRTY-XIXTH. 
111 tlic. c\-ent that the lc~~sellold mortgagee bccolncs the legal 
owncr and holder of thc leasellold interest created by this lease. 
~inclcr s1il)pa1.agr?.1)!1 (D) ( 6 )  Iicreuf, then t l~c  provisions of Article 
THIRTY-EIGHTH of this lease shall not apply to such leasehold 
mortgagee; 

(7) Any new lease of the preinises to tlie leasehold mortgagee 
or its designee or nominee (reference is here made to sub- 
paragraphs !D)(7! nnd (8) cf :hi; kl:io:t* THIETY-~\;INTH) shall 
hare a priority equal to the priority enjoyed by this lease and 
shall permit the leasehold mortgagee, its dcsignee or nominee, 
to talre possession of the demised property; 

(8) Including specifically, without limitation, the provisions 
of subparagraph (D)(9) of this Article THIRTY-NINTH, the con- 
sent of the Comniissioner under subparagraph (D)(9) of this 
Article THIRTY-NINTH (i) shall be ~vithheld only if (x) the par- 
ticular proposed assignee in question, or if a corporation, any 
officer or director thereof, shall have, if previously called before 
a grand jury to testify concerning any transaction had relatuig to 
the making of this lease, refused to sign a waiver of immunity 
against subsequent criminal prosecution or to answer any rele- 
vant question concerning such transaction or lease, or (y) the 
particular assignee (or a guaranteeing person, firm or corpora- 
tion) in question shall not have a net worth equal to a t  least 
four times the annual rental to be paid under this lease and 
(ii) shall be deemed to have been given if not ,&thheld by 
written notice to the Lessee within thirty (30) d a ~ s  of notice 
from Lessee to the Commissioner (a) setting forth the identity 
of the proposed assignee, (b) forwarding a certified and verified 
balance sheet of the proposed assignee (or the guaranteeing 



person, firm or corporation) as of a date not more than one year 
prior to the date of the notice, and (c) for~varding an assumption 
agreement by which the assignee in qucstion, for the bencfit of 
Lessor, assumes all the obligations of this lease. An assignnicnt 
under subparagap11 (D)(9) of Article THIRTY-NINT~ may be 
made without the prior written consent of tlie Commissioner if 
the leasehold mortgagee, its designee or noininec, shall remain 
liable to Lessor for the performance of all the applicable tcrms 
and conditions of this lease; 

(9) Including specifically, witl~out limitation, the provisions 
of subparagraph (D) (10) of Article THIRTY-NIXTH, if, \vifhin ten 
(10) days after written notice from a leaschold mortgagee or any 
person, firm or corporation planning to become a leaschold mort- 
gagee requesting a certification in writing by the Commissioner, 
under subparagraph (D)(10) that (u) tlie lease is unnlodified, 
(v) in full force and effect and (w) that there are no defanlts 
c!ai.iied by tlie Coliirnissioner as of the date of certiiication, 
the Commissioner shall not have delivered a certification as  above 
set forth or, if such be the case, a statement (x) in what par- 
ticular the lease has been modified, (y) that the lease is not in 
full force and effect or (z) the particular default, if there be 
any, thc crrtification shnll havr 11ec.n cicon>~d to ha--r i:nc.r, :i..~r:: 
tlmt tllc lrnse is unrnodifird, in full force and effect and t h ~ t  there 
arc no clcfaults thereunder, all as set forth in the requesting 
notice; 

(10) Lessor understands that Lessee and its affiliates. or any 
successor or assign of each, are developing a regional shopping 
center on property adjoining the demised property, which adjoin- 

! ing property is shown as Parcel A on Exhibit B attached hereto 
i and made a part hereof. Lessor further understands thnt Lessee 
i and its affiliates, or any successor or assign of each, may fiance 

j the construction of the buildings. structnres and in~proremcnts 
on the adjoining property shown as Parcel A on Exhibit B by a 
mortgage or mortgages and that the holders of the mortgage or 
mortgages in order to protect more adeqnately the security of 

L their liens may require the conveyance to them of certain rights 

i in respect of the demised property. Accordingly the leasel~old 
mortgage may contain a provision \$,hereby the leasehold mort- 
gagee may declare the Lessee in default under the leasehold 

i 
i mortgage if Lessee or its affiliates, or any successor or assign of 

I 
I 
i 
$ 



each, is in default of any term or  condition of any inortgage with 
respect to the adjoining property shown a s  Parcel A on Exhibit B; 

(11) For  all the purposes of this Article TI?~RTY-P\TI?JT~, the 
tenn "lcascliold mortgagee" shall inclnde (w) the landlord under 
a sale and lrascbacli indulged in by Lrssce a t  any time during 
the tcriii of this lease (x)  the original holder of a leasehold 
oortgage, and (y) a subscqumt 11oldar of a lcasehold ~ i o r t g a ~ e  
ril!clhcr by nrs'gxmer.t or  snccezaioii and (z) may, a t  thc option 
of Lessee, include several pcrsons, finns, or  corporations, each to 
the cstcnt of an undivided fractional interest in and to tlie. 
leasehold mortgage; the priorities of cacli thereof to be deter- 
mined ill appropriate instruments to  be esecutcd and drlivcred 
among aU or  any thereof and shall include the plural a s  well a s  
the singnlar. 

For  all of the purposes of this Article THIRTY-NIXTH, the term . . ' ' l r n ~ ~ ~ F ~ ! d  !::nrtgnzs" p!:?.11 j?!c!!~d:. -1; i:?s!:.n:;,?!;: err;.: ::; 2 

lien or otlier encumbrance securing (r) a loan or loans made to 
finance all or ],art of tlic ccst of construction of i-l~c hnildings, 
strnctures and improvements to be constructed or placed on the 
dclnised property by Lessee or  others; (y)  any loan or  rcplnce- 
mcnt thereof; aiid (z) any otlier loan which JJessee inay ol~lain a t  
a l l y  I or f r o  time to time and s!iall include the plural as 
well a s  tlie singular. 

For  all of the purposes of tliis lease the teims "term of this 
lease, term of tlie lease, leasehold term" or  any otlier term having 
a. similar meaning shall be deemed to include any rc~nc~val or  
extension of the initial twenty (20) year  terin (reference is here 
made to the provision with respect to term on the first page 
hereof) ; any renewal under Article FOUETH shall be aecom~tlislicd 
by notice in which case a11 of the ternis and condilions of this 
lease will apply without tlie necessity of executing and drlivering 
a new lease and the riglit of tlie lcasehold moitgngcc to rcceive a 
ne.w lease under su1)paragmpli (D)(7) of Article TFIIRTY-SINTII 
sliall include all rights to renew the term of tliis lease prevjously 
unexercised. 

FORTIETH: Each and e w r y  of the terms, covenants and pro- Binding on 
Successors 

visions of this lease shall inure to the benefit of and be binding upon 
the parties liereto and, except a s  otherwise provided, their respective 
legal representatives, successors and assigns. 



Marginal Fonm-Wnsr: The marginal notes are inserted for reference 
Notes 

only and in no n7ay defme, liniit or describe the scope or intent of tliis 
lease, nor affect the lease in any way. 

IN WITNESS WEEBEOF, the parties hereunder have caused this 
lease to be executed the day and year above written. 

& w c e f f & r ,  Vice President 

.......................... 
Secretary 



CITY, COUNTY AND STATE OF NEW PORK: ss.: 

On this 2Y day of /7$3x.vb , ,196'7 before me personally 
came H E ~ ~ U E ~ T  B. H A L ~ R G ,  Commissioner of hIarinc and Aviation, to 
me known and 1cno11,n to me to be the person described in and 1\7ho 
executed the foregoing instrument and duly aclmowledgcd to me that 
he execnted the same. n 

'i WILLIhM J. SEXTON 
comm~rtionnot ~ t c d s .  Cih, of h'cwYo* 3.119 

&,lili<r!r f i l d  in Her Yo* bunb  
Comnirrioa tryirci  !<or. 22, 19611 

On this .;' f? day of ;L.&p~A , 1967 before me personally 
A -7 

came ( L Y ~ L , ~  &. /Au7 , to me lmo~tn, who being by me duly 
sworn, did depose and say: That he resides a t  
/L," ~?-:d 26 '+-:2d ,?,$/*/&7~$ 3.7 

thakhe is the ,-A&& of the #EPART~\IENT O F  ~ ~ A R I N E  AND 
A "--. L 7 . . L . . , ~ .  

LlrlrLLLu.. , L I I ~ W L L ~ :  I\IIV~YS IU~: seal of iile ~ 'UF.P .~RTNENT OF %URINE AXD 
A\TATION; that the seal affixed to the foregoing instrument is the 
common seal of said Department; that it was so aff~xed by order of 
the Commissioner of Marine and Aviation; and thatshe signed hifw 
name attesting the same. 

,'i r 

h W l L L l A l  J. SEXTON . ~mm~ll~onn of ~ t t d 5 .  ciw of Kt* YmX 
ca(itiLPt. wid in New Y O ~ X  Comb 

conminioa Wirtr Nor. 22. W 



STATE OF NEW PORK 
COUNTY OF NEW YORK SS. : 

On the &Gay of June, 1967, before me personally came 
.GEORGE FARI~AS, to me known, who being by me duly sworn, did 
depose and say: That he resides a t  24 Ccntral Park South, New Torlr, 
N. Y.; that he is the President of U 8 F REALTY COW., the eorpo- 
ration described in and which executed the foregoing agreement; 
that he knows the seal of said corporation; that the seal a f f~~ed  to 
said agreement is such corporate seal; that it was so a fked  by order 
of the Board of Directors of said 
his name thereto by like order. A 

On the day of June, 1967, before me personally came 
HAROLD Gnan~no, to me h o l m ,  who being by me duly sworn, did 
deposc and say: That he resides at Dentree Drive, Orange, Connecti- 
cut; that lie is a Vice President of U & F REALTY CORP., the corpo- 
ration described in and which executed the foregoing agreement; 
that he knows the seal of said corporation; that the seal alfured to 
said agreement is such corporate seal; that it was so affixed by order 
of the Board of Directors of said 
his name thereto by like order. 


