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No. BUILDING NAME LEASED MRI Lease ID Revenue 7/17 - 6/18 Address

1 Battery Maritime Building 10 SSA Landlord, LLC M04410-000912 1,359,375.97                             10 South Street, Battery Maritime Building, New York, NY 10004

2 Alexandria Center ARE - East River Science Park, LLC D02000-ARE01 2,311,813.44                             450 East 29th Street, New York, NY 10016

3 200-240 Food Center Drive Dairyland HP LLC M21000-DAIRY1 1,883,265.98                             200-240 Food Center Drive, Bronx, NY 10474

4 One Dekalb Avenue Albee Development, LLC C05500-ALBB1 1,159,839.66                             One Dekalb Avenue, Brooklyn, NY

5 Lighthouse Point 5 Bay Street, LLC C04015-PH3LLC 852,035.50                                5 Bay Street, Staten Island, NY 10301

6 Astoria Studios Bldgs 1-4, 13 American Museum of Moving Image C02800-AMMI01 1.00                                           36-01 35th Avenue, Astoria, NY 11106

7 550 Food Center Drive Anheuser-Busch distributors of NY, Inc. M21350-000510 818,110.44                                550 Food Center Drive, Bronx NY 10474

8 Atlantic Center Mall Atlantic Center Fort Greene C01000-ATLA01 2,035,360.88                             Atlantic Center Mall, South Elliott Place & Fort, Brooklyn, NY

9 155 Food Center Drive Baldor Specialty Foods, Inc. M20900-BSFI01 3,199,542.12                             155 Food Center Drive, Bronx, NY 10474

10 Fulton Fireboat/Shed Bargemusic, Ltd. M02800-BARG01 TRANSFERRED TO PARKS Fulton Ferry Landing, Brooklyn NY 11201

11 Pier 36 East River Basketball City USA, LLC M04560-BACI01 426,115.00                                Pier 36 and East River, New York, NY 10038

12 Bridgemarket Bridgemarket Associates, L.P C04200-BRID01 561,558.07 Bridgemarket, 2nd Avenue & Queensboro Bridge, NY

13 Renaissance Plaza Brooklyn Renaissance Plaza, LLC C00600-RENA01 15,820,713.20                           350 Jay Street, Brooklyn, NY

14 Renaissance Plaza Brooklyn Renaissance Plaza, LLC C00600-RENA02 101,958.36                                350 Jay Street, Brooklyn, NY

15 Renaissance Plaza Brooklyn Renaissance Plz-Garage C00600-RENA04 573,633.12                                350 Jay Street, Brooklyn, NY

16 Renaissance Plaza Brooklyn Renaissance Plz-Hotel C00600-RENA05 140,525.76                                350 Jay Street, Brooklyn, NY

17 Renaissance Plaza Brooklyn Renaissance Plz-Retail C00600-RENA03 29,647.56                                  350 Jay Street, Brooklyn, NY

18 Gateway Plaza BTM Development Partners, LLC C02150-000490 736,954.14                                Gateway Plaza, Bronx Terminal Market, Bronx, NY

19 600 Food Center Drive Citarella Operating LLC M21400-000188 748,206.03                                600 Food Center Drive, Bronx,  NY 10474

20 Skyports Community Environmental Center M04650-000235 1.00                                           23rd and the East River, New York, 10010

21 Essex Bldg A/150 Essex Street Community Healthcare Network M05000-NEW001 304,221.90                                150 Essex Street, New York, NY 10002

22 Flatbush Parking Deck Flatbush Center Parking LLC C01500-FBCP01 1.00                                           1007 Flatbush Avenue, Brooklyn, NY 11226

23 Flatbush Parking Deck Flatbush Delaware Holding LLC C01500-FBDH01 150,000.00                                1007 Flatbush Avenue, Brooklyn, NY 11226

24 Nine Metrotech (Flatbush) Forest City - Flatbush Assoc. C00500-FORE01 112,640.04                                Nine Metrotech (Flatbush), Brooklyn, NY 11201

25 Two Metrotech (Bridge St) Forest City Bridge St. Assoc. C00300-FORE02 1,254,480.85                             Two Metrotech Center, Brooklyn NY 11201

26 One Metrotech (Jay Street) Forest City Jay Street Assoc. C00200-FORE01 4,086,694.87                             One Metrotech Center, Brooklyn NY 11201

27 Nine South Metrotech (Myrtle) Forest City Myrtle Assoc., LL C00550-000167 1,349,707.92                             Nine South Metrotech (Myrtle), Brooklyn, NY 11201

28 Pierrepont Plaza Forest City Pierrepont Assoc. C00100-FORE04 1,601,641.92                             159 Pierrepont Street, Brooklyn NY 11201

29 Eleven Metrotech (Tech Place) Forest City Tech Place C00400-FORE03 937,760.22                                Eleven Metrotech (Tech Place), Brookllyn, NY 11201

30 13th Avenue Market, Bklyn 13th Avenue Retail Market, LLC M02500-000214 281,988.00                                3910 13th Avenue, Brooklyn, NY 10274

31 Fulton Fireboat/Shed Fulton Ferry Holidngs, LLC M02800-FULT01 217,603.36                                Fulton Ferry Landing, Brooklyn NY 11201

32 Gansevoort Meat Market Gansevoort Market,Inc. M22900-000047 1,623,073.60                             569 West Street, New York, NY 10014

33 Jamaica Farmer's Market Greater Jamaica Devt. Corp. C03400-GREA01 33,083.16                                  90-04 161st Street, Jamaica, NY 11412

34 355 Food Center Drive Hunts Point Co-op Market, Inc. M21100-HUNT01 9,285,743.92                             355 Food Center Drive, Bronx, NY 10474

35 NYC Terminal Market Hunts Point Terminal Produce Coop M21500-HUNT01 4,099,999.96                             37 Terminal Market Center, Bronx, NY 10474

36 Kaufman Astoria Studios KAS Production Center LLC & New Stage LLC C03000-001085 220,942.08                                34-12  36th Street, Astoria, NY 11106

37 Astoria Studios Bldgs 1-4, 13 Kaufman Astoria Studios C02800-KAUF01 497,118.99                                34-12  36th Street, Astoria, NY 11106

38 400 Food Center Drive KFI Food Center Dist., Inc. M21300-KFI001 702,160.27                                400 Food Center Drive, Bronx, NY 10474

39 25th Street Pier La Farge Building Materials, Inc. M00400-000301 2,013,182.27                             25th Street Pier, Brooklyn, NY 11232

40 SBMT 2nd Ave Site (29-39th) 1-10 Industry City Associates LLC M02000-ICAL01 610,386.00                                2nd Ave, b/w 35th & 37th St., Brooklyn NY 11232

41 Logan Bus Parking Lots Linn-Ann Enterprises, Inc. C04500-LINN01 178,182.34                                97-14 Atlantic Ave, New York, NY 11416

42 M. Parisi & Son M.Parisi & Son Construction Co C03700-MPAR01 120,000.00                                54-65 48th Street, Jamica, NY 11434

43 Maramont Building Maramont Corporation M20100-MARA01 334,332.09                                Maramont Corporation, Bronx, NY 10474

44 Jamaica Center 1 Mattone Group Jamaica Co.,LLC C03550-000049 590,372.68                                One Jamaica Center, Jamaica, NY

45 The Water Club MDO Development Corp M04675-000054 598,950.00                                East 30th St.  East 32nd St, New York, NY

46 New York Times New York Times C03200-NEW001 552,000.00 College Point Ind. Park, College Point, NY

47 Mill Basin Waterfront Nick's Lobster House M00300-NICK02 181,132.80                                Mill Basin Waterfront, Avenue U, Brooklyn NY

48 Arthur Avenue Market North Bronx Market, Inc. M03300-NORT02 183,750.00                                2344 Arthur Avenue, Bronx, NY 10410

49 Livingston Plaza NYC Transit Authority C00700-TA0001 1,329,890.64                             130 Livingston Plaza, Brooklyn, NY 11201

50 Astoria Studios Bldg 6 School Our World Neighborhood Charter School C02900-000087 437,427.78                                36-12 35th Street, Astoria, NY 11106

51 Pier A Battery Park City Authority M04000-BPCA01 1.00                                           Pier A between Battery Park and Battery Park City, New York, NY

52 Teleport Port Authority NY & NJ- Teleport C03900-TELE01 802,933.07                                1 Teleport Drive, Suite 301,  Staten Island, NY 10311

53 Red Hook Terminal Port Authority of NY & NJ- Red Hook M00700-PA0001 -                                             Red Hook Marine Terminal, NY

54 Howland Hook Terminal Port Authority of NY/NJ - Howland Hook M06000-PA0001 3,377,052.84                             3551 Richmond Terrace, Staten Island, NY

55 Bathgate Development Blocks Port Authority of NY-NJ - Bathgate Deve. Blocks C02300-PORT01 1,711,030.61                             1701 Bathgate Avenue, Bronx, NY 10457

56 Pier 79 - Ferry Landing Port Imperial Ferry Corp., d/b/a NY Waterway D00100-000306 220,369.00                                Pier 79 - Ferry Landing, New York, NY

57 SBMT - 29thStreet Building Royal Wine Corp. M01800-ROYA01 425,564.94                                SBMT - 29th Street Building, Brooklyn, NY

58 Mill Basin Waterfront Sea Traveler's Realty Inc. M00300-SEA001 77,170.00                                  Mill Basin Waterfront, Avenue U, Brooklyn NY

59 Seaport  Associates (97 block) Seaport Associates M21600-SOUT01 375,166.52                                19 Fulton Street, New York, NY 10038

60 Seaport  Marketplace - GGP South Street Seaport Limited Partnership M21810-SSSL02 1,743,047.16                             19 Fulton Street, New York, NY 10038

61 Seaport-  Museum South Street Seaport Museum M21820-SOUT02 -                                             207 Front Street, New York, NY 10038

62 Staten Is Minor League Stadium Staten Island Yankees C04000-SIMLH1 (17,033.56)                                 St. George Station, Staten Island, NY

63 600 Food Center Drive Sultana Dist. Services,Inc. M21400-000048 1,081,732.36                             600 Food Center Drive, Bronx,  NY 10474

64 800 Food Center Drive The New Fulton Fish Mrkt Coop HP, Inc M21450-000995 2,978,465.22                             800 Food Center Drive, Bronx, NY 10474

65 Audubon Trustees of Columbia University D01500-000245 1.00                                           650 West 168th Street #BB07, New York, 10032

66 United Nations Developmt Corp. United Nations Development Crp C04100-UNDC01 1,763,219.27                             Two United Nations, New York, NY 10017

67 LaMarqueta Lots 6&7 Urban Garden Center, LLC M05516-URBG02 48,440.19                                  115th Street and Park Avenue, NY 10029

68 Winking Group, LLC Winking Group, LLC C04300-WINK01 208,372.56                                75/85 East Broadway, New York, NY

69 Site 1 Times Square Tower Associates LLC F01000-TSTA01 5,983,707.24                             7 Times Square, New York, NY 10036

70 Site 3 3 Times Square Associates F03000-TMSQ3 2,751,339.87                             3 Times Square, New York, NY 10036

71 Site 4 RXR 5TS Owner LLC F04000-TMESQ5 4,544,856.87                             5 Times Square, New York, NY 10036

72 Site 5 The New 42nd Street F05000-THEAT9 10.00                                         330 W. 42nd St., New York, NY 10036

73 Site 6 New Amsterdam Theater F06000-AMST01 2,234,616.97                             214 W. 42nd St., New York, NY 10036

74 Site 8E E/R FC-42nd Street Associates, LP F08000-RETAIL 3,050,367.99                             241 W. 41st St., New York, NY 10036

75 Site 8E HOTEL Sunstone Hotel Partnership, LLC F08100-SUNSTN 2,486,381.52                             241 W. 41st St., New York, NY 10036

76 Site 8S-FC OFFICE FC Eighth Ave, LLC F09000-FCEA01 7,899,355.84                             620-632 8th Ave, New York, NY 10036

77 Site 8S-FC RETAIL FC Eighth Ave, LLC F09100-FCRE01 211,729.05                                620-632 8th Ave, New York, NY 10036

78 Site 8S - NYT 620 Eighth NYT - (NY) Limited Partnership F09200-8SNYT 9,664,356.97                             620-632 8th Ave, New York, NY 10036

79 Site 8S - NYT-2 NYT Building Leasing Company, LLC F09300-000788 19,363.15                                  620-632 8th Ave, New York, NY 10036

80 Site 12 Four Times Square Associates, LLP F12000-DURS12 6,605,889.24                             4 Times Square, New York, NY 10036

81 Former Loew's  Kings Theater Kings Theatre Redevelopment Company, L.L.C. C01800-KTRC01 50.00                                         1027 Flatbush Avenue, Brooklyn, New York 11226

Leases List



82 Roosevelt Island Cornell University C04210-001060 1.00 Block 1373, P/O Lot 20 and P/O Lot 1, New York, New York

83 JFK-Prologis Site Prologis, L.P. C03650-PROLP1 277,597.80 Block 14260, Lot 100, Queens, New York

84 Staten Island Retail St. George Outlet Development C04011-RETAIL 1,500,000.00 Block 2, Lot 15 (fka p/o Lots 1, 5, 10 and 20 on Block 2), Staten Island, NY

85 NY Wheel LLC New York Wheel LLC C04012-NYWL01 1,010,000.00 Block 2, Lot 22, Air Space of Block 2, part of Lot 20, Staten Island, NY

86 Lighthouse Point 5 Bay Street, LLC C04015-LSVL01 240,000.00 5 Bay Street, Staten Island, NY 10301

87 370 Jay Street New York University C00650-NYUC01 1.00 370 Jay Street, Brooklyn, NY

88 Coney Island Amphitheater Seaside Park, LLC C20400-SSPL01 1.00 3052 West 21st Street, Brooklyn, NY 11224

89 CitiPostal, Inc. CitiPostal, Inc. C01900-CITIPL 4,381,854.96 20 North 12th Street, 5 North 11th Street and 33 North 10th Street, Brooklyn, NY 11211

The data collected is in compliance with NYC Admin. Code §22-823. This list of leases of City Owned Land consisting of Ground Leases and Net Leases of buildings including revenue for the previous FY2018. This list also includes the leased street addresses.



LEASES DETAIL





jlin
Typewritten Text

jlin
Typewritten Text
1

jlin
Typewritten Text

jlin
Typewritten Text

jlin
Typewritten Text

jlin
Typewritten Text
10 SSA Landlord LLC



jlin
Typewritten Text

jlin
Typewritten Text









Term option, the Term shall expire in sixty (60) days from delivery of such notice. A 
Recognized Mortgagee shall on behalf of Tenant have the right to exercise the options for an 
Extended Term set forth in this Section 2.4. 

Section 2.5 Non-Competition. 

(a) Prior to the earlier to occur of (i) the issuance of a temporary 
certificate of occupancy for the East Tower, or (ii) April 1, 2010, neither the City nor_ Lease 
Administrator will allow any redevelopment project or. new· construction project to break 
ground if such new project is (x) located on City-owned land; and (y) expected to include 
more than 25% of Rentable Square Feet dedicated to Commercial Life Science Use. 

(b) Notwithstanding the foregoing"Section 2.5(a), neither the City nor the 
Lease Administrator would be prohibited from pursuing or assisting the projects commonly 
known as (i) Audubon IV; (ii) Brooklyn Army Terminal; and (iii) any other projects not 
located on City-owned land, which may be assisted with, or benefited by, economic benefits 
or economic incentives provided by the IDA. 

(c) To the extent that the City or Lease Administrator breaches the 
provisions of Section 2.5(a), the number of Rentable Square Feet required to be devoted to . 
Commercial Life Science Use pursuant to the special use requirements set forth on Schedule 
A hereof shall be reduced one Rentable Square Foot for each Rentable Square Foot 
developed or constructed in violation of the requirements of Section 2.5. By way of 
illustration only: if a new building, containing 20,000 Rentable Square Feet of space, is 
developed, and one-half is dedicated to Commercial Life Science Use, the number of 
Rentable Square Feet required to be devoted to Commercial Life Science Use in the Project 
shall be reduced by 5,000 Rentable Square Feet (i.e., the number of Rentable Square Feet in 
excess of twenty-five percent (25%) of the Rentable Square Footage of the new building 
devoted to life science use). 

Section 2.6 Use of Psychiatric Building. Tenant has been advised by Lease 
Administrator that the New York City Department of Homeless Services intends to discontinue 
its current use of the Psychiatric Building. In the event that the Psychiatric Building continues 
to be used to provide shelter beds and "intake" services for homeless individuals, and such use 
continues for any period following the date which is three (3) years after the Commencement 
Date, the initial eighteen ( 18) month period described in the first paragraph of Schedule A, 
under the Heading "Commercial Use," shall be reduced by three (3) days for each day 
(subsequent to the expiration of such three (3) year period) that the Psychiatric Building 
continues to be used to provide shelter beds and "intake" services for homeless individuals. 
Lease Administrator agrees to inform Tenant, on a regular basis, of the status ofthe·efforts by 
the New York City Department of Homeless Services to discontinue its current use of the 
Psychiatric Building. 
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which case Tenant shall not be entitled to an apportionment except for the purpose of applying 
such amount as a credit pursuant to Section 22.03(b) hereof). 

Section 5.05. Taxes. 

Provided the City shall be Landlord, Landlord shall pay, cancel, or otherwise 
satisfy and discharge of record any and all Taxes on or before the due date thereof (which may 
be by bookkeeping entry, interdepartmental direction or other manner or procedure selected by 
Landlord). If the City shall cease to be Landlord, prior to any conveyance of the Premises, the 
Landlord shall have obtained a separate tax lot for the Premises so that the Premises are taxed 
and assessed separately from any other premises and any new Landlord shall pay any and all 
Taxes on or before the due date thereof, it being understood that under no circumstances shall 
Tenant be responsible for the payment of Taxes. If Landlord shall have failed to pay or 
discharge the Taxes as required hereunder and Tenant shall not have timely commenced a 
proceeding to contest the same as provided in Section 33.01 hereof, or if Tenant shall have 
timely commenced such a proceeding to contest the Taxes but failure to pay the Taxes during the 
pendency of such proceeding will or is reasonably likely to result in the imminent loss or 
forfeiture of the Premises and the termination of Tenant's interest under this Lease or Tenant 
would or is reasonably likely by reason thereof be subject to any civil or criminal penalty or 
liability, then Tenant may pay such unpaid Taxes together with any interest or penalties thereon 
and deduct such payment from the next Rental due, with interest until repaid or credited in full at 
the rate (the "City's Payment Rate") which is the lesser of the New York City Department of 
Finance Penalty Rate (18%) or the interest rate specified in Section 3-a(l) of the General 
Municipal Law of the State of New York, as it may be amended from time to time. 

Section 5.06. Landlord's Cooperation in Securing Tax Abatement. 

Landlord and Lease Administrator shall cooperate with Tenant in obtaining for 
Tenant the benefit of all City and State of New York incentive or abatement programs available 
to Tenant, including any with respect to real estate or leasehold occupancy taxes, empire and 
empowerment zones, sales and use taxes on materials, machinery and equipment incorporated at 
the Premises, employee hiring and payroll and the like. 

Section 5.07. Intentionally Omitted. 

Section 5.08. Survival. 

The provisions of this Article 5 shall survive any termination of this Lease. 

ARTICLE6 

USE AND DEVELOPMENT OF PREMISES 

Section 6.0 I. Permitted Uses. Tenant shall use and occupy the Premises for the 
purpose of receiving, processing, packaging, preparation, storage, sale and distribution of fresh, 
frozen, processed and/or prepared produce and food products and related inventory and 
equipment in connection with Tenant's and its Affiliates' business, and related administrative 
functions, including ancillary office use and related truck parking and maintenance (each a 
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"Permitted Use" and, collectively, the "Permitted Uses"). Tenant and Tenant's servants, 
employees, agents, visitors, and licensees shall observe faithfully, and comply strictly with, any 
reasonable restrictions on use as Landlord may from time to time adopt, provided same do not 
materially interfere with Tenant's Permitted Uses. Notice of any additional restrictions shall be 
given at least thirty (30) days in advance of the date such restriction is proposed to become 
effective. Notwithstanding anything contained in this Section to the contrary, Landlord shall not 
be liable to Tenant for violation of the same by any other tenant, its servants, employees, agents, 
visitors or licensees. In addition to the foregoing, Tenant shall be entitled to exclusive signage 
rights on the Land, including free-standing, billboard or pylon signage and signage on the 
exterior fa<;ade and/or roof of the Building and/or Rail Shed. Tenant shall be permitted to install 
the maximum signage permitted under applicable Laws, provided same comply with applicable 
Requirements, including, but not limited to, those of the Public Design Commission of the City 
of New York, and provided that such signage contain no noxious content and/or content that is 
political in nature, and Landlord shall not take or permit any action to diminish Tenant's signage 
rights hereunder as to size, height, location or the like. 

Section 6.02. Requirements for Conduct of Business Tenant acknowledges that 
the Building and the Premises are part of a "public market" under§ 260 et seq. of the New York 
Agriculture and Markets Law and of a "public wholesale market" under § 22-251 (h) of the New 
York Administrative Code. Tenant further acknowledges and agrees that it shall comply with 
the requirements as required pursuant to the general provisions of Article 14 hereof. 

Section 6.03. Unlawful Use; No Representation of Landlord. 

(a) During the Term, Tenant shall not use or occupy the Premises or any part 
thereof (or permit anyone claiming by, through, or under Tenant to use or occupy the Premises, 
or any part thereof) to be used or occupied, for any unlawful, illegal, or hazardous business, use 
or purpose or in any way in violation of any of the Requirements, any certificate of completion 
or occupancy affecting the Premises or this Lease or in such manner as may make void or 
voidable any insurance then in force with respect to the Premises, the Building or the Premises. 
Immediately upon the discovery of any such unlawful, illegal or hazardous business, use or 
purpose, Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance 
thereof. Tenant shall not keep anything in the Premises which may cause or be apt to cause 
structural injury to the Premises or any part thereof, or as will constitute a public or private 
nuisance, or anything except as now or hereafter permitted by the Fire Department, Board of Fire 
Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction, and 
then only in such manner and such quantity so as not to make it difficult or impossible to obtain 
fire insurance for the Premises or increase the rate for fire insurance applicable to the Building, 
nor, prior to the Full Vacate Date, use the Premises in a manner which will increase the 
insurance rate for the Building or any property located therein over that otherwise in effect. If by 
reason of Tenant's failure to comply with the foregoing the fire insurance rate shall, at any time 
prior to the Full Vacate Date, be higher than it otherwise would be, then Tenant shall be 
obligated to pay such additional cost which shall have been charged because of such failure by 
Tenant. 

(b) Any installation on any floor of the Premises shall be placed and 
maintained by Tenant, at Tenant's expense, in settings sufficient, in Landlord's reasonable 
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judgment, to absorb and prevent vibration, noise and annoyance. 

(c) Tenant shall use its best efforts, at Tenant's expense, to contain any 
noxious odors that may arise from Tenant's use of the Premises in accordance with this Section. 

(d) Any installation on or activity conducted at the Premises shall incorporate 
advances in the art of noise control and odor control, as applicable, developed for the kind and 
level of noise or odor, as applicable, emitted or produced by such installations or activity, all in 
accordance with or required by any applicable regulations issued by the New York City 
Department of Environmental Protection of the City, or its successor, or any other relevant 
agency or authority. 

(e) Landlord represents that the Building and the Premises are part of a 
"public market" under § 260 et seq. of the New York Agriculture and Markets Law and of a 
"public wholesale market" under § 22-251 (h) of the New York Administrative Code and that the 
Permitted Use is a valid public market use under applicable law. Landlord makes no 
representation as to the legality of the actual or intended particular manner of the use of the 
Premises by Tenant. If any use or proposed use is determined to be illegal by a court of 
competent jurisdiction or an administrative law judge, Tenant agrees that neither Landlord nor 
Administrator nor any of their respective agents, officers and employees, or any person 
whatsoever, shall be liable for any damages arising out of or related to such illegal use or 
proposed use. 

ARTICLE 7 

INSURANCE 

Section 7.01. Insurance Requirements. At all times during the Term, 
Tenant, at its sole cost and expense, shall carry and maintain in full force and effect, or 
cause to be carried and maintained in full force and effect, insurance coverage of the 
following types or insuring the described risks and in the minimum limits set forth 
below. For clarification, notwithstanding any reference to the "Premises" hereinbelow, 
prior to the Full Vacate Date, nothing herein shall make Tenant responsible to carry 
insurance covering any damage to any portion of the Land, Building (or components 
thereof) or Exterior Areas not yet demised to Tenant hereunder or which are otherwise 
reserved to Landlord to maintain, repair or restore. 

(a) Liability Insurance. Commercial General Liability insurance protecting 
against all liability with respect to the Premises and the operations related thereto, whether 
conducted on or off the Premises, for bodily injury, death, personal injury and property damage, 
in an amount not less than Five Million Dollars ($5,000,000) per occurrence and in the 
aggregate, and designating Tenant as "named insured," and Guarantor, Landlord, Lease 
Administrator and Apple as "additional insureds." If during any year, it appears that the amount 
of liability resulting from insured occurrences may exceed any annual aggregate applicable to the 
insurance required by this subsection, Tenant shall procure and maintain for the remainder of 
such year insurance against future-arising claims that satisfy the requirements of this subsection 
in all respects, including required amounts. The Commercial General Liability Insurance 
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mortgage on Landlord's interest in the Premises. Landlord agrees to include in such mortgage a 
subordination clause reasonably satisfactory to Tenant and to the Recognized Mortgagee most 
senior in lien in order to accomplish such subordination. Such mortgage shall also include a 
waiver and release by the mortgagee of any claims to any insurance proceeds or condemnation 
awards properly applicable to a Condemnation Restoration or a Casualty Restoration. If the 
mortgagee refuses to include such provisions, Landlord shall not enter into the mortgage and to 
do so shall constitute a material default by Landlord under the terms of this Master Lease. For 
the purposes of this provision, it is understood and agreed that the lien of any such mortgage 
shall be subordinate to the lien of this Master Lease and the lien of any Severance Lease, and to 
Tenant's interest in this Master Lease and Tenant's leasehold estate, any Severance Tenant's 
interest in its Severance Lease and the Severance Tenant's leasehold estate thereunder, or to any 
new lease granted pursuant to Section 11.4, notwithstanding that as a technical legal matter the 
leasehold estate created pursuant to this Master Lease may have terminated prior to the 
execution, delivery and recordation of a memorandum of such new lease. Any such mortgagee 
shall, upon foreclosure under such mortgage, be entitled to succeed only to the interest of 
Landlord. 

ARTICLE 12 
USE OF PREMISES 

Section 12.1 Permitted Use. Tenant shall use and occupy the Premises, or cause the 
Premises to be used and occupied, as provided in this Master Lease for the sole purpose of 
constructing and operating a mixed-use project described in the Project Plan (the "Permitted 
Use"). In furtherance of, and not in limitation of, the foregoing, Tenant shall use and operate the 
Premises continuously and without interruption in accordance with the Project Plan. Tenant shall 
not use the Premises, or permit the Premises to be used, for any purpose other than the Permitted 
Use, except with the prior written approval of Landlord, to be given at Landlord's sole and 
absolute discretion. 

Section 12.2 Performance of the Project. 

(a) Commencement of Each Phase. 

(1) The Project will be developed sequentially. The Commencement 
of Construction with regard to Phase 1 is to occur as and when provided in the 
Phase 1 Severance Lease, subject to Unavoidable Delays and to the provisions of 
Section 12.3 below. The Commencement of Construction with regard to Phase 3 
is to occur not later than eighteen (18) months after the Commencement of 
Construction of Phase 1, subject to Unavoidable Delays and to the provisions of 
Section 12.3 below. Subject to Tenant's right to change the sequencing of the 
Project as set forth in Section 12.4 below, the Commencement of Construction 
with regard to Phase 2 shall occur after the issuance of a temporary certificate (or 
certificates) of occupancy or completion (which, with respect to a commercial 
space, may be the equivalent of a "core and shell" temporary certificate of 
occupancy) (as the case may be, with respect to any Phase, collectively a "Phase 
TCO") covering all of the Buildings required to be constructed as part of, or in 
conjunction with, Phases 1 and 3. The development of each Phase will be 
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governed by a separate Severance Lease therefor, having a term of 49 years 
(subject to the provisions in Section 12.2(a)(5) below regarding Phase 2). 

(2) Not later than five (5) Business Days after the issuance of Phase 
TCOs with respect to Phase 1 and Phase 3 (whichever shall be the later to occur), 
Tenant shall give Landlord written notice thereof (a "Phase Completion Notice"), 
which Phase Completion Notice shall be accompanied by a copy of the applicable 
Phase TCO(s) and the Architect's certification required to be delivered under 
Section 13.5, along with both (i) Tenant's written request for a Severance Lease 
for Phase 2 and (ii) Tenant's certification that completed Background 
Qualification Forms then required for Landlord's due diligence procedures for 
Tenant or the designated Severance Tenant for Phase 2, as the case may be, were 
previously delivered to Landlord no more than 120 days and no less than 60 days 
prior to delivery of said Phase Completion Notice. Provided no Event of Default 
exists under this Master Lease, within ten (10) Business Days after Landlord's 
receipt of a Phase Completion Notice for Phase 1 or 3 (whichever shall be the 
later to be received by Landlord) and all required accompanying materials when 
and as provided for above, Landlord shall deliver to Tenant execution 
counterparts of the Phase 2 Severance Lease. Within five (5) Business Days after 
Tenant's receipt of execution counterparts of the Phase 2 Severance Lease from 
Landlord, Tenant or its designated Phase 2 Severance Tenant shall sign all of such 
execution counterparts, and Tenant shall return them to Landlord along with the 
same number of signed and notarized counterparts of a memorandum of lease 
with respect thereto in the same form as the memorandum of lease recorded in 
connection with the Phase 1 Severance Lease. Tenant's failure to return all of 
such signed execution counterparts to Landlord within said five (5) Business Day 
period shall be deemed a forfeiture of the right to enter into the Phase 2 Severance 
Lease. Within ten (10) Business Days after Landlord's receipt of signed 
execution counterparts of the Phase 2 Severance Lease and memorandum of lease 
from Tenant, Landlord shall countersign all of such execution counterparts, have 
its signature of the Memorandum of Lease notarized and return not less than two 
(2) fully executed counterparts to Tenant; provided, however, that Landlord shall 
not be obligated to return fully executed counterparts if the Phase 2 Severance 
Tenant is an Unqualified Person. In no event shall Tenant Commence the 
Construction Work with respect to Phase 2 until Tenant receives a fully-executed 
Severance Lease for such Phase. 

(3) Tenant acknowledges that the requirements to Commence the 
Construction Work with regard to a Phase by the Construction Commencement 
Date therefor and to Substantially Complete the Construction of the Building(s) in 
a Phase by the Scheduled Completion Date therefor, as provided and in 
accordance with the Project Plan, are important to Landlord, ·and for such reason 
Landlord and Tenant have provided for the Extension Options described in 
Section 12.3 for construction of Buildings for the Project. Tenant further 
acknowledges and agrees that Tenant's failure to comply with the requirements of 
the Project Plan will cause loss and damage to Landlord, the precise extent of 
which is difficult to ascertain in monetary terms. For this reason, and in such 
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event, in addition to any other remedies available to Landlord under this Master 
Lease, Landlord and Tenant have provided for the adjustment to Base Rent 
payable pursuant to the various Severance Leases to the amounts as set forth in 
Exhibit K ("Adjusted Base Rent"), and Landlord shall also be entitled to avail 
itself of any remedies under this Master Lease and any existing Severance Leases 
regardless of Landlord's receipt of the Adjusted Base Rent, if a Severance Tenant 
fails to Commence the Construction Work with regard to a Phase by the 
Construction Commencement Date therefor or to Substantially Complete the 
Construction of the Building(s) in a Phase by the Scheduled Completion Date 
therefor, subject to extension as provided in Section 12.3. 

(4) Notwithstanding anything in this Master Lease which may be 
provided or be construed to the contrary (including Unavoidable Delay and 
Extension Options provisions), Tenant acknowledges that the development of 
Phase 1 is crucial to Landlord, and that the Phase 1 Severance Tenant's failure to 
Commence the Construction Work on the Building(s) required to be constructed 
as part of, or in conjunction with, Phase 1 within two (2) years following the CTP 
Date (referred to herein as a "Project Commencement Default"), provided, 
however, said failure will not be a Project Commencement Default if the Phase 1 
Severance Tenant has filed for all permits and approvals required for Phase 1 and 
is awaiting final determination of such permits and approvals from the applicable 
Governmental Authorities, will cause loss and damage to Landlord the precise 
extent of which is difficult to ascertain in monetary terms; and for this reason and 
in such event, Tenant waives any right to prior notice and/or a cure period for a 
Project Commencement Default. Upon the occurrence of a Project 
Commencement Default, Tenant agrees that Landlord shall be thereby entitled to 
(x) exercise its rights to terminate this Master Lease and the Phase 1 Severance 
Lease, and (y) in its sole discretion, elect to solicit and negotiate offers for the 
Premises or any portion thereof. Tenant covenants, if Landlord exercises its right 
to terminate this Master Lease and the Phase 1 Severance Lease upon the 
occurrence of a Project Commencement Default as provided herein, to execute 
and deliver in proper form for recordation an acknowledgement of the termination 
of this Master Lease and the Phase 1 Severance Lease. 

(5) Landlord and Tenant acknowledge that Tenant expects to apply for 
Historic Tax Credits in Phase 2. In the event the IRS issues a private letter ruling 
that identifies the forty-nine ( 49) year term of the Phase 2 Severance Lease as a 
material factor in its determination that Tenant has failed to evidence an 
ownership interest in the Premises for the purpose of obtaining Historic Tax 
Credits, and Tenant has otherwise satisfied (or reasonably demonstrates to 
Landlord that it is capable of satisfying) all other conditions and requirements 
needed to obtain the Historic Tax Credits, Landlord shall extend the term of Phase 
2 Severance Lease to the minimum extent necessary to comply with the IRS's 
requirements or as the parties shall agree respecting the Phase 2 Parcel. 

(6) If, for a continuous period greater than two (2) years, any 
Governmental Authority denies a Severance Tenant access to an entire Parcel 
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following the Phase Commencement Date for such Phase, due to no fault, action 
or omission of such Severance Tenant, then either Landlord or Tenant may 
terminate the Project and this Master Lease and Severance Lease for the 
applicable Phase by giving written notice to the other party hereto. Upon such 
termination, Tenant may elect to purchase, as provided in Section 12.6, any 
Substantially Completed Phase(s) for a purchase price equal to the fair market 
value of the land upon which such Phase(s) are located, determined by an 
appraiser selected and paid by Tenant and reasonably approved by Landlord and 
the First Recognized Mortgagee. 

(7) Tenant, the applicable Severance Tenant, or Triangle shall give 
written notice to Landlord of the Commencement of Construction for each Phase, 
which notice shall be given not less than five (5) days prior to the Construction 
Commencement Date for such Phase. Unless and until such notice shall be given 
with regard to a Phase, the Commencement of Construction of such Phase shall 
not be considered to have occurred. The Lease Administrator shall use the date 
set forth in such notice with respect to a Phase to determine the Scheduled 
Completion Date for such Phase. For so long as the Lease Administrator is 
NYCEDC, each such notice shall be given, in the manner set forth in Article 25 
below, to: (i) New York City Economic Development Corporation, 110 William 
Street, New York, New York 10038, Attention: Real Estate Transaction Services; 
(ii) New York City Economic Development Corporation, 110 William Street, New 
York, New York 10038, Attention: Accounting Division; and (iii) New York City 
Economic Development Corporation, 110 William Street, New York, New York 
10038, Attention: Asset Management Division. 

(b) City Funds. City capital budget funds remain appropriated on the date 
hereof to fund eligible costs of the Project in the amount of $6,200,000.00 (the "City 
Funds") in connection with the Parking Garage. The following provisions shall apply 
with regard thereto: 

( 1) the Lease Administrator and the Phase 1 Severance Tenant have 
agreed upon the form of an agreement respecting such City Funds (the "Funding 
Agreement"), pursuant to which the Lease Administrator shall provide the City 
Funds it obtains from the City to the Phase 1 Severance Tenant for the purpose of 
funding eligible costs respecting certain capital improvements in connection with 
the development of the Parking Garage. The form of the Funding Agreement is 
attached hereto as Exhibit L. Notwithstanding the foregoing, or anything to the 
contrary in this Master Lease, the Phase 1 Severance Lease, or otherwise, 
Landlord and Tenant acknowledge that OMB is not acting on behalf of (a) the 
City in its capacity as Landlord and (b) the Lease Administrator. Landlord and 
Tenant further acknowledge that OMB, in its sole discretion, will approve or deny 
the Funding Agreement, and that any terms, conditions, or restrictions, as required 
by the Funding Agreement, are subject to any modification by OMB in its sole 
discretion. 
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(2) Landlord, Tenant and the Lease Administrator shall each diligently 
take such actions and provide such information within its control as is required 
regarding the Funding Agreement, including providing all requested information, 
and resubmitting any documents or information with changes reasonably 
requested by the Lease Administrator, and as is required by OMB for its review 
and issuance of the Certificate to Proceed. The Phase 1 Severance Tenant shall 
agree in its Severance Lease to do the same, as well as to execute and deliver the 
Funding Agreement with Landlord as promptly as practicable after receipt of the 
necessary approvals from OMB and all other requirements under the Funding 
Agreement have been satisfied. 

The parties acknowledge and agree that, but for the opportunity to obtain the City Funds 
as described above, as well as the parties' anticipation that OMB will require the Phase 1 
Severance Tenant to agree to the provisions set forth in Section 12.1(b) of the Phase 1 
Severance Lease, as well as in Section 12.1 of that certain form of amended and restated 
lease attached as Exhibit N-4 hereto, as a condition to obtaining the City Funds, Landlord 
would not have required Tenant to agree to such provisions, and Tenant would not have 
agreed to the same. In the event that OMB agrees to provide the City Funds upon less 
restrictive operating restrictions and conditions than those set forth in Section 12.1(b) of 
the Phase 1 Severance Lease and Section 12.1 of Exhibit N-4 hereto, Landlord and 
Tenant (at Tenant's sole cost and expense) shall, as promptly as is practicable after the 
written request of either of them, proceed diligently, reasonably and in good faith to agree 
upon, and thereafter promptly execute, acknowledge and exchange, amendments to this 
Master Lease and the Phase 1 Severance Lease to render the said Sections 12.1 (b) and 
12.1 consistent with the less restrictive requirements of OMB. 

Section 12.3 Extension of Development Schedule. 

(a) The development and construction schedule for the Project is set forth in 
the Project Plan (subject to the provisions of Section 12.5 below), and all Buildings for 
the Project, as set forth in the Project Plan, shall be Substantially Completed in 
accordance with the respective Severance Leases by the Scheduled Completion Date for 
Phase 2 as of the date hereof, subject to Unavoidable Delays. Notwithstanding the 
foregoing, Tenant may purchase up to an aggregate of twenty-four (24) one-month 
extension periods for the Project to extend the Construction Commencement Date or 
Scheduled Completion Date for a Phase, provided that (x) no Event of Default exists 
under this Master Lease, (y) Tenant requests such Extension Option in writing no later 
than five (5) days prior to the first day of such one-month extension and (z) Tenant shall 
pay on or before the day upon which such request is made a non-refundable extension fee 
for the applicable amount in accordance with schedules 1 & 2, respectively, on Exhibit M 
(each, an "Extension Option" and collectively, "Extension Options"). Notwithstanding 
the foregoing sentence, Tenant shall not be required to purchase any such Extension 
Option to extend a Construction Commencement Date or a Scheduled Completion Date 
in the event of an Unavoidable Delay. As an example of the operation of the foregoing 
provisions, absent Unavoidable Delay, the Construction Commencement Date for Phase 1 
was January 31, 2015, and so notice and payment to extend the Construction 
Commencement Date for Phase 1 by one month, to February 28, 2015, was due on or 
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before January 26, 2015. Each Extension Option shall be for a period of one month, and 
no partial month extension, or pro-rated extension fee, will be permitted. The Parties 
acknowledge and agree that nine (9) Extension Options have been purchased heretofore 
pursuant to the provisions of Section 12.3 of the Original Lease, and therefore that (i) the 
number of Extension Options remaining available for exercise by Tenant under this 
Master Lease from and after the Lease Date shall be deemed to be reduced to fifteen ( 15) 
Extension Options and (ii) the amounts of the extension fees for such remaining 
Extension Options shall be determined, pursuant to the aforesaid schedules 1 & 2, giving 
full effect to the purchases of Extension Options that occurred prior to the Lease Date 
pursuant to Section 12.3 of the Original Lease. 

(b) The fees to purchase said Extension Options are cumulative for the entire 
Project, but independent of each other. By way of example, if Tenant purchases an 
Extension Option to extend the Construction Commencement Date for Phase 1 by 3 
months, the purchase of an Extension Option in Phase 3 would start with "month 4" on 
the appropriate schedule on Exhibit M. However, if Tenant also purchases an Extension 
Option to extend the Scheduled Completion Date for Phase 1, it would start with the fee 
amount in "month 1" on Schedule 2 of Exhibit M. 

(c) For so long as the Lease Administrator is NYCEDC, each request for 
extension pursuant to Section 12.3(a)(y) above shall be given, in the manner set forth in 
Article 25 below, to: (i) New York City Economic Development Corporation, 110 
William Street, New York, New York 10038, Attention: Real Estate Transaction Services; 
(ii) New York City Economic Development Corporation, 110 William Street, New York, 
New York 10038, Attention: Accounting Division; and (iii) New York City Economic 
Development Corporation, 110 William Street, New York, New York 10038, Attention: 
Asset Management Division 

(d) The provisions of this Section 12.3 shall survive the expiration of this 
Master Lease. 

Section 12.4 Revision of Lot Lines; Occupancy of the Apartments Unit. Tenant shall 
not have the right to revise the lot lines depicted on Exhibit A-2 without Landlord's prior written 
consent. Further, in no event shall the Apartments Unit be occupied by residential or other 
tenants unless and until the below-grade parking on the Phase 1 Parking Overlap shall be 
Substantially Completed, opened and operating, which portion shall be sufficient to satisfy, when 
taken together with the parking in the Parking Unit, all zoning requirements concerning the 
lawful occupancy of Phases 1 and 3, without waiver. 

Section 12.5 Prohibited Uses. Tenant shall not use or occupy the Premises, and neither 
permit nor suffer the Premises or any part thereof to be used or occupied, for any purpose other 
than a Permitted Use. Without limiting the generality of the preceding sentence, Tenant shall not 
use the Premises, or either permit or suffer the Premises to be used, for any unlawful or illegal 
business, use or purpose or for any purpose, or in any way in violation of the provisions of 
Section 12.1 or Article 16 hereof or the certificate(s) of occupancy for the Premises, or in such 
manner as may make void or voidable any insurance then in force with respect to the Premises. 
Immediately upon its discovery of any such unlawful or illegal business, use or purpose, or use 
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or occupation in violation of Section 12.1 or Article 16 hereof, Tenant shall take all necessary 
steps, legal and equitable, to compel the discontinuance of such business or use, including, if 
necessary, the removal from the Premises of any Subtenants using a portion of the Premises for 
an unlawful or illegal business, use or purpose or in violation of Section 12.1 or Article 16 
hereof. The provisions of this Section 12.5 shall not restrict Tenant's rights under Article 34 
hereof to contest any Requirements. 

Section 12.6 Purchase Options. 

(a) Purchase Option One. Subject in all respects to the provisions of Section 
12.6(c) below: 

(1) Those Severance Tenants that are Permitted Triangle Entities shall 
have the option ("Purchase Option One"), subject to and in accordance with the 
terms set forth in this Section 12.6(a), and provided that no Event of Default then 
exists under the applicable Severance Lease(s) beyond any applicable cure 
periods, to purchase Landlord's fee simple title in and to the Retail Unit, the 
Apartments Unit and the Phase 2 Remainder Unit(s) (collectively, the Purchase 
Option One ·premises"), which option will lapse if it is not exercised during the 
Purchase Option One Period. If such Severance Tenants desire to exercise 
Purchase Option One, they shall together give Landlord written notice (the 
"Purchase Option One Notice") of their exercise of the option for the respective 
Purchase Option One Premises that are then under lease to them, which Purchase 
Option One Notice will not be effective unless it is given during the Purchase 
Option One Period. If any Severance Tenant having the right to purchase fails to 
join in such Purchase Option One Notice, then such Purchase Option One Notice 
shall be ineffectual to exercise Purchase Option One. If Purchase Option One 
shall lapse, Tenant shall execute and deliver to Landlord, promptly after 
Landlord's written request to Tenant therefor, an acknowledgement of the 
termination of Purchase Option One in proper form for recordation. If there shall 
be more than one Severance Lease in effect, and if there are multiple Severance 
Tenants under the Severance Leases, then each Severance Tenant shall have the 
option as part of Purchase Option One, under this Section 12.6(a), to purchase the 
Purchase Option One Premises as to which such Severance Tenant is the tenant 
under a Severance Lease, provided, however, that such sales close simultaneously. 

(2) The purchase and sale of Landlord's fee titles under this Section 
12.6(a) shall be on the terms and conditions of the purchase agreements (the 
"Purchase Option One Agreements") attached hereto as Exhibit N-1 (applies to 
the Retail Unit only), Exhibit N-2 (applies to the Phase 2 Remainder Unit(s) only) 
and Exhibit N-3 (applies to the Apartments Unit only). The closing for the 
purchase shall take place on a date mutually agreed upon by Landlord and all of 
the Severance Tenants, which in no event shall occur earlier than the Phase 2 
Condominium Conversion Date nor later than ninety (90) days after the date upon 
which the Purchase Option One Notice is given to Landlord (provided, however, 
that, if Tenant shall have proceeded diligently and in good faith to create the 
Phase 2 Condominium prior to the expiration of such ninety (90) day period, but 
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the Phase 2 Condominium Conversion Date shall not occur prior to such outside 
date, then the outside date for the closing for such purchase shall be extended 
until the day that is thirty (30) days after the Phase 2 Condominium Conversion 
Date). Each Severance Tenant shall deliver an executed counterpart of the 
applicable Purchase Agreement, together with the completed Background 
Qualification Forms then required, to Landlord within thirty (30) days after the 
Purchase Option One Notice is given to Landlord. If a Severance Tenant shall fail 
or neglect to make such submission within such thirty (30) day period, or if such 
submission shall be made but shall be unsatisfactory or incomplete (including, 
without limitation, with regard to such Background Qualification Forms), 
Landlord shall give a written notice to all Severance Tenants specifying what 
documents and/or information is missing, unsatisfactory, or incomplete. Such 
Severance Tenant shall then have fifteen (15) days from the date of Landlord's 
notice to supplement or correct its prior submission, and such Severance Tenant's 
failure to so do shall result in all Severance Tenants' forfeiture of Purchase Option 
One. 

(3) The Purchase Option One Price for the Purchase Option One 
Premises shall be Five Million One Hundred Thousand ($5,100,000) Dollars, 
subject to any applicable credits thereto in accordance with Section 3.3 (which 
credits shall be allocated, if there are more than one purchasing Severance 
Tenants, as such Severance Tenants shall determine). The Purchase Option One 
Price with respect to separate purchases by more than one Severance Tenant shall, 
in each case, be the portion of such Purchase Option One Price allocated to the 
Parcel(s) being purchased, which allocation shall be 17.8524% for the Retail Unit, 
58.9421% for the Phase 2 Remainder Unit(s) and 23.2055% for the Apartments 
Unit, subject to any applicable credits thereto in accordance with Section 3.3. The 
base rent under each of the Severance Leases for the Purchase One Option 
Premises shall be apportioned as of the closing date, but there shall be no other 
closing apportionments of income or expenses with regard to the Purchase Option 
One Premises. 

(4) At the closing of title to the Purchase Option One Premises, the 
Phase 2 Severance Lease and the Phase 3 Severance Lease shall be terminated as 
of the closing date. Additionally, the City, as landlord, and the Phase 1 Severance 
Tenant immediately prior to the termination of the Phase 1 Severance Lease (such 
tenant, along with its successors and assigns as the tenant under the Second AIR 
Phase 1 Lease, is called the "Second AIR Phase 1 Tenant"), as tenant, shall 
execute and deliver a Second Amended and Restated Severance Lease (Phase 1) 
(the "Second AIR Phase 1 Lease"), which will amend and restate the Phase 1 
Severance Lease in its entirety, terminate the Phase 1 Severance Lease with 
respect to the Retail Unit only, confirm that the premises demised under the Phase 
1 Severance Lease (as so amended) will consist exclusively of the Parking Unit 
and the Parking Overlap Unit and revise the terms, covenants and conditions 
governing such leasing, which Second AIR Phase 1 Lease shall be in the form 
annexed hereto as Exhibit N-4. 
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(b) Purchase Option Two. Subject in all respects to the provisions of Section 
12.6(c) below: 

(1) The then Second NR Phase 1 Tenant, provided that such tenant 
shall be a Permitted Triangle Entity, shall have the option ("Purchase Option 
Two"), subject to and in accordance with the terms set forth in this Section 
12.6(b), and provided that no Event of Default then exists under the Second NR 
Phase 1 Lease beyond any applicable cure period, to purchase Landlord's fee 
simple titles in and to the Parking Unit and the Parking Overlap Unit, which 
option will lapse if it is not exercised during the Purchase Option Two Period. If 
such tenant desires to exercise such option, it shall give Landlord written notice 
(the "Purchase Option Two Notice") of its exercise of the option for the Parking 
Unit and the Parking Overlap Unit, which Purchase Option Two Notice will not 
be effective unless it is given during the Purchase Option Two Period. If the 
purchase option shall lapse, Tenant shall execute and deliver to Landlord, 
promptly after Landlord's written request to Tenant therefor, an acknowledgement 
of the termination of such purchase option in proper form for recordation. 

(2) The purchase and sale of Landlord's fee titles in and to the Parking 
Unit and the Parking Overlap Unit shall be on the terms and conditions of the 
purchase agreement (the "Purchase Option Two Agreement") attached hereto as 
Exhibit N-5. The closing for the purchase shall take place on a date mutually 
agreed upon by Landlord and the then Second AIR Phase 1 Tenant, which in no 
event shall occur later than ninety (90) days after the date upon which the 
Purchase Option Two Notice is given to Landlord. Such tenant shall deliver an 
executed counterpart of the Purchase Option Two Agreement, together with the 
completed Background Qualification Forms then required, to Landlord within 
thirty (30) days after the Purchase Option Two Notice is given to Landlord. If 
such tenant shall fail or neglect to make such submission within such thirty (30) 
day period, or if such submission shall be made but shall be unsatisfactory or 
incomplete (including, without limitation, with regard to such Background 
Qualification Forms), Landlord shall give a written notice to such tenant 
specifying what documents and/or information is missing, unsatisfactory, or 
incomplete. Such tenant shall then have fifteen (15) days from the date of 
Landlord's notice to supplement or correct its prior submission, and such tenant's 
failure to so do shall result in its forfeiture of said purchase option. 

(3) The purchase price for the Parking Unit and the Parking Overlap 
Unit shall be Ten ($1 0.00) Dollars. The base rent under the Second NR Phase 1 
Lease shall be apportioned as of the closing date, but there shall be no other 
closing apportionments of income or expenses with regard to the Parking Unit or 
the Parking Overlap Unit. 

(4) At the closing of title to the Parking Unit and the Parking Overlap 
Unit, the Second NR Phase 1 Lease shall be terminated as of the closing date. 
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(c) Combination of Purchase Options. The Parties acknowledge and agree 
that the option to purchase Landlord's fee title in and to the Retail Unit, the Apartments 
Unit, the Phase 2 Remainder Unit(s), the Parking Unit and the Parking Overlap Unit has 
been split into Purchase Option One and Purchase Option Two in order to keep the 
operating restrictions set forth in Section 12.1 of the Second AIR Phase 1 Lease in force 
and effect for a period expiring on the first day of the Purchase Option Two Period. But 
for the opportunity to obtain the City Funds as described in Section 12.2(b) above, as 
well as the parties' anticipation that OMB will require the Severance Tenant to agree to 
split the purchase options a condition to obtaining the City Funds, there would be only 
one purchase option provided for in this Section 12.6, the Phase 1 Severance Lease would 
be terminated at such closing and the Phase 1 Severance Tenant would not be required to 
enter into the Second AIR Phase 1 Lease. Therefore, unless the City Funds shall be 
provided by Landlord to the Phase 1 Severance Tenant for the purpose of funding eligible 
costs respecting certain capital improvements in connection with the development of the 
Parking Garage, notwithstanding anything to the contrary provided in this Master Lease, 
this Section 12.6 shall be deemed to have been amended to: 

(1) consolidate Purchase Option One and Purchase Option Two, so 
that (x) both of such purchase options shall be exercised by Tenant, if at all, by 
giving both the Purchase Option One Notice and the Purchase Option Two Notice 
to Landlord together, within the Purchase Option One Period; 

(2) require Landlord and the Phase 1 Severance Tenant to execute and 
deliver the Purchase Option Two Agreement at the same time as their execution 
and delivery of the Purchase Option One Agreement for the Retail Unit pursuant 
to Section 12.6(a) above; 

(3) provide that the closing of title under the Purchase Option Two 
Agreement shall occur at the same time as the closing of title under the Purchase 
Option One Agreement; 

( 4) no longer require that the Phase 2 Condominium be established 
prior to the closing of title under such purchase agreements and, if the Phase 2 
Condominium is not established, provide that fee title to the entire Phase 2 
(including, without limitation, the Phase 1 Parking Overlap) be conveyed to the 
Phase 2 Severance Tenant; 

(5) provide that the Second AIR Phase 1 Lease shall not be executed or 
delivered by Landlord and the Phase 1 Severance Tenant, and shall be deemed to 
have been deleted as an exhibit to this Master Lease; and 

(6) provide that the Phase 1 Severance Lease shall be terminated at the 
closing. 

(d) Reservation of Excess Development Rights. Any floor area development 
rights with regard to the Project Premises that are in excess of one hundred twenty 
(120%) percent of those floor area development rights required for the Construction of 
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the Buildings pursuant to the Zoning Resolution (collectively, the "Excess Floor Area 
Development Rights") shall be reserved to, and shall continue to be owned by, Landlord. 
Promptly after the written request of Landlord, made at any time during the Term after 
the Plans and Specifications for all of the Buildings to be constructed on the Project 
Property have been approved by Landlord, Landlord and Tenant shall execute, 
acknowledge and exchange a Zoning Lot Development Agreement (the "ZLDA"), 
pursuant to which, among other things, Landlord shall reserve and retain as its own 
separate and specific asset the Excess Floor Area Development Rights, for use and/or 
disposition as Landlord sees fit. Promptly after the execution and delivery thereof, 
Tenant shall cause the ZLDA to be recorded, at Tenant's sole cost and expense, against 
the Project Property in the Real Property Records. 

The provisions of this Section 12.6 shall survive delivery of the Severance Leases and the 
expiration or termination of this Master Lease. 

Section 12.7 Right to Terminate a Severance Lease. If the conditions set forth in 
clauses (a)-(c) below have been met, the applicable Severance Tenant shall have the right to 
terminate any Severance Lease for a Parcel following Commencement of Construction with 
respect to such Phase, and Tenant shall have the right to terminate this Master Lease with respect 
to any future Phase(s) by giving written notice to such effect to Landlord: (a) a Governmental 
Authority denies such Severance Tenant access to the entire Parcel during the Construction of the 
Buildings for the applicable Phase for a continuous period greater than two (2) years after the 
Commencement of Construction for such Parcel, (b) such denial is due to no fault, action or 
omission of Tenant, such Severance Tenant, any other Severance Tenant, or their respective 
affiliates, contractors, or agents, and (c) Tenant or the applicable Severance Tenant shall have 
provided written notice to the Lease Administrator of such denial of access no later than ninety 
(90) days after it has first occurred. 

ARTICLE 13 
CONSTRUCTION WORK 

Section 13.1 Construction of the Building(s). 

(a) Commencement and Completion of Construction. With respect to each 
Phase, the applicable Severance Lease shall provide that the Severance Tenant thereunder 
shall (i) commence the Construction of the Building(s) required to be constructed as part 
of, or in conjunction with, such Phase (including, without limitation, with respect to 
Phase 3 only, all of the Common Elements underlying, enclosing, supporting, roofing, 
servicing, or otherwise intended to be constructed with regard to Phase 3 pursuant to the 
Approved Plans and Specifications) not later than the Construction Commencement Date 
for such Phase (subject to Unavoidable Delay), (ii) thereafter continue to prosecute the 
Construction of the Building(s) required to be constructed as part of, or in conjunction 
with, such Phase with diligence and continuity in accordance with a development and 
construction schedule approved by Landlord and Tenant, (iii) Substantially Complete the 
Building(s) required to be constructed as part of, or in conjunction with, such Phase on or 
before the Scheduled Completion Date for such Phase (subject to Unavoidable Delays), 
and (iv) diligently and in good faith seek a permanent certificate of occupancy for all 
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earned on such Security Deposit (except as to that portion thereof which belongs to Landlord or 
the Lease Administrator) shall be the sole responsibility of Tenant and Tenant hereby agrees to 
pay same and to forever indemnify and save harmless Landlord, the Lease Administrator and 
Apple, in respect thereof. Tenant shall, within fifteen (15) days after demand, furnish Landlord 
or the Lease Administrator or their agent with a tax identification number for use in respect of 
such deposit. 

Section 7.03. Application of Security Deposit. Without limiting its rights and 
remedies hereunder, at law or in equity, Landlord or the Lease Administrator may use, retain or 
apply all or any portion of the Security Deposit to satisfy any cost or expense arising from the 
occurrence of a Default or Event of Default hereunder, or any other cost or expense incurred by 
Landlord or the Lease Administrator in connection with the failure of Tenant to pay Rental or 
any other amount payable by Tenant hereunder, when such Rental or other amount becomes due 
and payable, or the failure of Tenant to perform when due any other term, covenant or condition 
of this Lease, or to satisfy any liability incurred by Tenant to Landlord under this Lease, 
provided that the application of any portion of the Security Deposit to the cure of any such 
Default or Event of Default shall not be deemed to have cured such Default or Event of Default 
unless the entire outstanding amount due or damages suffered by Landlord and the Lease 
Administrator, as the case may be, shall have been paid in full. 

Section 7 .04. Additional Deposits. 

(a) If Landlord uses or applies the Security Deposit or any part thereof for any 
of the foregoing purposes, Tenant shall immediately deposit with Landlord an amount sufficient 
to restore the Security Deposit to the greater of (i) the Security Deposit amount prior to such use 
or application or (ii) an amount equal to 2112 multiplied by the applicable Annual Base Rent. 

Section 7.05. Return of Security Deposit. If Tenant shall comply with all of the 
terms of this Lease, the Security Deposit shall be returned to Tenant within thirty (30) days after 
the Expiration Date of this Lease, together with interest, if any, accrued thereon, less an amount, 
to be retained by Landlord, equal to one percent (1%) per annum of the amount of the Security 
Deposit. 

ARTICLES 

INTENTIONALLY OMITTED 

ARTICLE9 

USE OF PREMISES 

Section 9.01. Permitted Use. Tenant shall use and occupy the Premises for the 
operation of a primary health care facility and for no other purpose. The Tenant's primary health 
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care facility shall be an ambulatory care center which provides medical and dental services, 
including primary, reproductive, and mental health care, and health education programs to the 
local community. Tenant shall not use the Premises or permit the Premises to be used for any 
other purpose except with the prior written approval of Landlord and/or Lease Administrator, 
with such consent to be given at their sole discretion 

Section 9.02. Tenant's CHN Downtown Service Expansion Project. In 
accordance with all of the requirements, approvals, consents, terms and conditions for work by 
Tenant at the Premises, Tenant accepts and agrees that a material term of this Lease is the 
requirement that the Tenant shall perform or have performed the "CHN Downtown Service 
Expansion Project" (as set forth in Exhibit D entitled CHN Downtown Service Expansion 
Project and further described in the Federal HRSA Grant for Expansion). The "Federal HRSA 
Grant for Expansion" is the Grant No. C80CS 17068/H80CS00597 awarded on 29th of October 
2009 by the Health Resources and Services Administration (HRSA)'s Bureau of Primary Health 
Care to the Tenant, Community Healthcare Network. The Federal HRSA Grant for Expansion 
provides Federal funds for the Community Healthcare Network's CHN Downtown Service 
Expansion Project to expand patient care by integrating dental, medical and preventive health 
care services by renovating the Premises' one story building with approximately eight additional 
exam rooms. In accordance with the Federal HRSA Grant for Expansion, the Landlord shall file 
a Notice of Federal Interest ("NFI") in the form that is substantially similar to the proposed NFI 
attached to this Lease as Exhibit F entitled "Proposed Notice of Federal Interest". The Tenant 
acknowledges and agrees that the completion of the CHN Downtown Service Expansion Project 
shall be on or before December 30, 2014 ("Final Completion Date") which is a material term of 
this Lease and if the Tenant has not completed the CHN Downtown Service Expansion Project 
on or before December 30, 2014, then such event shall be an Event of Default pursuant to Article 
29 of this Lease (entitled "Events of Default, Remedies, Etc."). 

Section 9.03. Requirements for Conduct of Business. This Lease does not grant 
any permission, license or authority for the performance or conduct of any business, operation or 
use which may require any permit or approval from any public or private party. Tenant shall 
obtain and maintain in full force and effect during the Term at its sole cost and expense any 
governmental license or permit imposed or mandated by any Governmental Authority in 
connection with Tenant's trade or business and the use of the Premises, and shall comply with 
any other Requirement for the proper and lawful operation of the Premises by Tenant for the 
purposes authorized by this Lease. 

Section 9.04. Unlawful Use. Tenant shall not use or occupy the Premises, or 
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal, 
or hazardous business, use or purpose or in any way in violation of any Requirement or this 
Lease, or in such manner as may make void or voidable any insurance then in force with respect 
to the Premises. Immediately, upon the discovery of any such unlawful, illegal or hazardous 
business, use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the 
discontinuance thereof, including if necessary, the removal from the Premises of any subtenant 
using any portion of the Premises for any such business, use or purpose. Tenant shall not keep, 
or permit to be kept, on the Premises any article, object, item, substance or thing that may cause, 
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in Landlord's sole reasonable discretion, damage to the Premises or any part thereof, or that may 
constitute a public or private nuisance, or any other article, object, item, substance or thing, 
except as now or hereafter permitted by the Fire Department, Board of Fire Underwriters, Fire 
Insurance Rating Organization and other authority having jurisdiction over the Premises. 

Section 9.05. No Representations or Warranty by Landlord. 

(a) Neither Landlord, Lease Administrator nor Apple has made or makes any 
representation or warranty as to the condition of the Premises or its suitability for any particular 
use or as to any other matter affecting this Lease or the Premises. 

(b) Neither Landlord, Lease Administrator nor Apple has made or makes any 
representation as to the legality of the use of the Premises for Tenant's intended purposes. If any 
use or proposed use is determined to be illegal by a court of competent jurisdiction, Tenant 
agrees that (i) neither Landlord, Lease Administrator nor Apple, nor any of their respective 
directors, officers, employees or agents shall be liable for any damages incurred by Tenant or 
any third party as a result of, or in connection with such determination, or illegal use or proposed 
use, and (ii) Tenant shall defend, indemnify and hold harmless each of Landlord, Lease 
Administrator and Apple, and their respective directors, officers, employees and agents against 
any cost, liability or expense incurred by any of them in connection with such determination, or 
illegal use or proposed use in accordance with, Article 23 hereof. 

ARTICLE 10 

EASEMENTS 

Section 10.01. Municipal Easement. Landlord hereby reserves for itself and 
Lease Administrator, and their respective officers, employees, agents, servants, representatives 
and invitees, with respect to the Premises an easement and a right of access: (i) to enter upon the 
Premises to maintain, replace and repair existing municipal facilities located within the Premises, 
if any; (ii) to maintain its fire communications facilities, telecommunication facilities, sewers, 
water mains and street sub-surface below the Premises, if any; and (iii) to access other facilities 
adjacent to the Premises, with the right in Landlord, at all times to enter upon the Premises with 
workers, materials and equipment to construct, reconstruct, lay, relay, maintain, operate and 
inspect Landlord's facilities in or adjacent to the Premises. The easement reserved hereby is in 
addition to any other easement, right-of-way or other right that constitutes a Title Matter as 
described in Exhibit E hereto. 

ARTICLE II 

INSURANCE 

Section 11.01. Insurance Requirements. At all times during the Term, Tenant, at 
its sole cost and expense, shall carry and maintain in full force and effect, or cause to be carried 
and maintained in full force and effect, insurance coverage of the following types and in the 
minimum limits set forth below: 

CITY Lease to NYCEDC to Assign Lease to CHN 
Signature Version Lease 2012 
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such Security Deposit, except such portion thereof as shall be equal to one per cent (1 %) per annum 
(or such higher percentage as Landlord may from time to time be lawfully entitled to retain), which 
percentage shall belong to and be the sole property of Landlord and which Landlord or Lease 
Administrator may withdraw from time to time and retain. The obligation to pay any taxes related to 
or affecting any interest earned on such Security Deposit (except as to that portion thereof which 
belongs to Landlord) shall be the sole responsibility of Tenant and Tenant hereby agrees to pay same 
and to forever indemnify and save harmless Landlord and Lease Administrator in respect thereof. 
Tenant shall, within fifteen (15) days after demand, furnish Lease Administrator or its agent with a 

-----tta.,,.riiidiPentificationnumber for use in respect of such deposit. 

Section 6.03. Without limiting their respective rights and remedies hereunder or at 
law or in equity, and after expiration of any applicable notice and cure periods provided for herein 
for a Default or Event of Default, Landlord or Lease Administrator may use, apply or retain the 
whole or any part of the Security Deposit to the extent required for the payment of any Rental or any 
other sum payable by Tenant hereunder when due and payable or the failure of Tenant to perform 
when due any other term, covenant or condition of this Lease, or to satisfy any liability incurred by 
Tenant to Landlord and Lease Administrator under this Lease, provided that the application of any 
Security Deposit proceeds to the cure of any such Default or Event of Default hereunder shall not be 
deemed to have cured such Default or Event of Default unless the entire outstanding amount due or 
damages suffered by Landlord and Lease Administrator is paid in full. Tenant agrees that when the 
Security Deposit or any portion thereof is used or applied by Landlord or Lease Administrator as 
aforesaid, Tenant shall, within thirty (30) days after notice and/or demand by Landlord, deposit with 
Landlord such additional amounts (by regular check subject to collection) sufficient to restore the 
Security Deposit to its amount prior to such use or application. 

Section 6.04. If Tenant shall comply with all of the terms of this Lease, the Security 
Deposit shall be returned to Tenant within sixty (60) days after the Expiration Date of this Lease, 
together with interest accrued thereon as adjusted in accordance with this Article. If, on the 
Expiration Date, an Event of Default shall then exist, Landlord shall be entitled to retain all or any 
portion of such security to the extent of any damages suffered by Landlord by reason of such Event 
of Default, and to which Landlord is entitled pursuant to the terms of this Lease. Nothing in this 
paragraph shall be construed to limit Tenant's liability hereunder to the amount of the Security 
Deposit. 

ARTICLE 7 

Section 7.01. Tenant shall use and occupy the Premises to operate a surface-level, 
no-fee parking lot ("Parking Lot") solely for the use of and by its tenants, employees, guests and 
invitees ("Project"), and for no other use or purpose without the Landlord's prior written consent to 
be given or withheld in Landlord's sole discretion. Tenant will not otherwise hold the Parking Lot 
open for use by the general public nor collect any rate or charge for the parking of a motor vehicle on 
the Premises. Failure to be in conformity with the provisions of this Article shall constitute an Event 
of Default under this Lease. 

• 15 • 
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Section 7.02. Tenant's use of the Premises shall be in complete conformity with all 
applicable Requirements. This Lease does not grant any permission, license or authority for the 
conduct of any business, operation or use which may require any permit or approval from any public 
or private party. Tenant shall obtain and maintain in full force and effect during the Term, at its sole 
cost and expense, all licenses and permits required by any Governmental Authority for the proper 
and lawful operation of a Parking Lot at the Premises. 

Section 7.03. Tenant covenants that no foundation work will be performed at the 
J------=mise~d-Ienant-sha!H!et-\!s<H}HJ~e Premises oNtlfter-tlJ'1lermit the Premises-ora=----~ 

part thereof to be used or occupied for any unlawful or illegal business, use or purpose or in any way 
in violation of this Lease, or in any way that may constitute a public or private nuisance, or in such 
manner as may make void or voidable any insurance then required to be carried under Article 9 
hereof. Immediately upon its discovery of any such unlawful or illegal business, use or purpose, 
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance thereof, 
including, if necessary, the removal from the Premises of any invitees using any portion of the 
Premises for such unlawful or illegal business, use or purpose. Tenant shall comply with any lawful 
direction by any Governmental Authority with respect to the use of the Premises or to the abatement 
of nuisance or with respect to conditions which have been created by or at the instance of Tenant or 
required by reason of a breach of any of Tenant's covenants or agreements hereunder. 

Section 7.04. Neither Landlord nor Lease Administrator or any of their respective 
employees, representatives or designees has made any representations with respect to the Premises or 
the Project, except as expressly provided in this Lease. Tenant is fully familiar with the physical 
condition of the Premises in connection with its use under the Parking Permit, and Tenant agrees that 
the Premises are in satisfactory condition, subject to Section 2.01(c) hereof. Tenant shall be solely 
responsible for providing security at the Premises, including any lighting for the Parking Lot, and the 
same shall be at no cost or expense to Landlord or Lease Administrator. 

ARTICLES 

EASEMENTS 

Section 8.01. Landlord, hereby reserves for itself and Lease Administrator, and their 
respective officers, employees, agents, servants, representatives and invitees, an easement for ingress 
and egress to, from and over the Premises for the following purposes: (i) to inspect, maintain, 
replace and repair existing municipal facilities located within the Premises, if any; (ii) to maintain its 
fire communications facilities, sewers, water mains and street sub-surface below the Premises, if any; 

-and-Oii) as necessary; to-access thebulkhead area-and the Pier; irany,tlia:rare part of tlie Pfemisesor 
adjacent to the Premises. Access to the aforesaid easement areas shall be at reasonable times and 
upon reasonable prior written notice to Tenant (except in the case of emergencies in which instance 
no notice is necessary) from Landlord. 

Section 8.02. Landlord and Lease Administrator and their respective designees shall 
have the right at all times to enter upon the Premises with workers, materials and equipment to 
construct, reconstruct, lay, relay, maintain, operate and inspect Landlord's and/or Lease 
Administrator's facilities in or adjacent to the Premises. Landlord and Lease Administrator shall use 

. 16. 



bioannidis
Typewritten Text

bioannidis
Text Box

bioannidis
Typewritten Text
41





bioannidis
Text Box

bioannidis
Typewritten Text
42





bioannidis
Typewritten Text

bioannidis
Text Box

bioannidis
Typewritten Text
43





bioannidis
Text Box

bioannidis
Typewritten Text
44

bioannidis
Typewritten Text





bioannidis
Text Box

bioannidis
Typewritten Text
45







bioannidis
Typewritten Text

bioannidis
Text Box

bioannidis
Typewritten Text
46

bioannidis
Typewritten Text

bioannidis
Typewritten Text



bioannidis
Text Box

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text
47



bioannidis
Text Box

bioannidis
Typewritten Text
48

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text



bioannidis
Text Box

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text
49



bioannidis
Text Box

bioannidis
Typewritten Text
50

bioannidis
Typewritten Text

bioannidis
Typewritten Text





bioannidis
Text Box

bioannidis
Typewritten Text
51







bioannidis
Typewritten Text

bioannidis
Text Box

bioannidis
Typewritten Text
52

bioannidis
Typewritten Text





bioannidis
Text Box

bioannidis
Typewritten Text
53

bioannidis
Typewritten Text





bioannidis
Text Box

bioannidis
Typewritten Text
54

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text



bioannidis
Text Box

bioannidis
Typewritten Text
55



bioannidis
Text Box

bioannidis
Typewritten Text
56

bioannidis
Typewritten Text

bioannidis
Typewritten Text





bioannidis
Text Box

bioannidis
Typewritten Text
57

bioannidis
Typewritten Text

bioannidis
Typewritten Text





bioannidis
Text Box

bioannidis
Typewritten Text
58

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text



bioannidis
Text Box

bioannidis
Typewritten Text
59



bioannidis
Text Box

bioannidis
Typewritten Text
60

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text



















bioannidis
Text Box

bioannidis
Typewritten Text
61

bioannidis
Typewritten Text

bioannidis
Typewritten Text





bioannidis
Text Box

bioannidis
Typewritten Text
62

bioannidis
Typewritten Text

bioannidis
Typewritten Text







bioannidis
Text Box

bioannidis
Typewritten Text
63

bioannidis
Typewritten Text







bioannidis
Text Box

bioannidis
Typewritten Text
64

bioannidis
Typewritten Text





bioannidis
Text Box

bioannidis
Typewritten Text
65







bioannidis
Text Box

bioannidis
Typewritten Text
66







bioannidis
Text Box

bioannidis
Typewritten Text
67





bioannidis
Text Box

bioannidis
Typewritten Text
68

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text

bioannidis
Typewritten Text





bioannidis
Text Box

bioannidis
Typewritten Text
# 69

bioannidis
Typewritten Text









bioannidis
Typewritten Text

bioannidis
Text Box

bioannidis
Typewritten Text
#70







bioannidis
Text Box

bioannidis
Typewritten Text
#71







bioannidis
Text Box

bioannidis
Typewritten Text
#72









bioannidis
Text Box

bioannidis
Typewritten Text
#73







bioannidis
Text Box

bioannidis
Typewritten Text
74 









bioannidis
Text Box

bioannidis
Typewritten Text
#75











bioannidis
Text Box

bioannidis
Typewritten Text
76

bioannidis
Typewritten Text

bioannidis
Typewritten Text















bioannidis
Text Box

bioannidis
Typewritten Text
77















bioannidis
Text Box

bioannidis
Typewritten Text
78

bioannidis
Typewritten Text















bioannidis
Text Box

bioannidis
Typewritten Text
79

bioannidis
Typewritten Text















bioannidis
Text Box

bioannidis
Typewritten Text
80

bioannidis
Typewritten Text







bioannidis
Typewritten Text

bioannidis
Text Box

bioannidis
Typewritten Text
81

bioannidis
Typewritten Text

bioannidis
Typewritten Text













bioannidis
Text Box

bioannidis
Typewritten Text
82

bioannidis
Typewritten Text









bioannidis
Typewritten Text

bioannidis
Text Box

bioannidis
Typewritten Text
83

bioannidis
Typewritten Text

bioannidis
Typewritten Text









bioannidis
Text Box

bioannidis
Typewritten Text
84

bioannidis
Typewritten Text

bioannidis
Typewritten Text













94 

ARTICLE XXII 
LANDLORD’S RIGHT TO DISCHARGE LIENS 

Section 22.1 Discharge of Liens.  If Tenant shall fail to cause any mechanic’s, 
laborer’s, vendor’s, materialman’s or similar statutory lien or any public improvement lien to be 
discharged in accordance with the provisions of Article XVII hereof, and if such lien shall 
continue for an additional twenty (20) days after the applicable cure period provided for in 
Article XVII, then, subject to any rights granted to a Recognized Mortgagee under this Lease, 
Landlord may, but shall not be obligated to, discharge such lien of record by procuring the 
discharge of such lien by deposit or by bonding proceedings.  Landlord may also compel the 
prosecution of an action for the foreclosure of such lien by the lien or and to pay the amount of 
the judgment in favor of the lien or with interest, costs and allowances. 

Section 22.2 Reimbursement for Amounts Paid by Landlord Pursuant to this 
Article.  Any amounts paid by Landlord pursuant to Section 22.1 hereof, including all costs and 
expenses incurred by Landlord in connection therewith, shall be reimbursed by Tenant within 
fifteen (15) days of Landlord’s demand therefor, together with a late charge on the amounts so 
paid by Landlord, calculated at the Late Charge Rate from the date of any such payment by 
Landlord to the date on which payment of such amounts is received by Landlord. 

Section 22.3 Waiver, Release and Assumption of Obligations.  Landlord’s 
payment or performance pursuant to the provisions of this Article XXII shall not be, nor be 
deemed to be (a) a waiver or release of the Default or Event of Default with respect thereto (or 
any past or future Default or Event of Default) or of Landlord’s right to take such action as may 
be permissible hereunder, or (b) Landlord’s assumption of Tenant’s obligations to pay or 
perform any of Tenant’s past, present or future obligations hereunder. 

Section 22.4 Proof of Damages.  Landlord shall not be limited in the proof of 
any damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to 
provide and keep insurance in force in accordance with the provisions of this Lease to the 
amount of the insurance premium or premiums not paid.  However, subject to the provisions of 
Section 41.8 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages 
for such Default or Event of Default, the uninsured amount of any loss and damage sustained or 
incurred by it and the costs and expenses of any suit in connection therewith, including, without 
limitation, reasonable attorneys’ fees and disbursements. 

ARTICLE XXIII 
PERFORMANCE AND COMMITMENTS 

Section 23.1 Use and Operating Requirements.  Tenant acknowledges and 
agrees that its ongoing commitment to use and operate the Project in accordance with the Project 
Commitments, and otherwise in accordance with this Section 23.1, is of paramount importance 
to Landlord, and a material inducement to Landlord in agreeing to enter into this Lease, and that 
Tenant’s failure to do so in accordance with the provisions set forth in this Article XXIII shall 
constitute a material breach under the terms of this Lease.  Accordingly, at all times during the 
Term, Tenant shall comply with the use and operating requirements for the Project, including 
without limitation as follows: 
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(a) Tenant shall (i) from and after the Opening Date, continuously, on 
a daily basis throughout the Term, operate the Observation Wheel at the Premises, provided that 
Tenant shall be permitted reasonable closures or interruptions in operation from time to time by 
reason of repairs, maintenance, replacements, alterations and inclement weather, which in no 
event shall (other than by reason of a Casualty, condemnation or Unavoidable Delay) exceed 
ninety-five (95) days in the aggregate in any calendar year (and with it being understood that 
Tenant will use commercially reasonable efforts to address the closure or interruption with 
diligence and continuity), and (ii) from and after the completion of the parking garage 
component of the Initial Construction Work, provide and operate on a 24/7 basis (subject to 
Casualty, condemnation or Unavoidable Delay) a parking garage with at least 950 parking spaces 
(the “Required Parking”; the uses under this clause (a), collectively, the “Required Uses”).   

(b) So long as the provisions of Section 23.1(a) above are complied 
with, the balance of the Premises may be used for any commercial, retail, educational and/or 
civic uses that are complementary or ancillary to the Required Uses so long as the same is in 
compliance with Requirements and this Lease and is not a Prohibited Use (including, without 
limitation, Section 23.1(d) below) (the uses under this clause (b), collectively, the “Permitted 
Ancillary Uses”). Landlord and Tenant agree that the following uses are complementary and 
ancillary to the Required Uses:  (i) amusement, exposition or entertainment uses, (ii) restaurants 
and other food service establishments for on-site consumption, (iii) retail uses (except for any 
Prohibited Use), (iv) museums, galleries or exhibition spaces, (v) parking areas, and (vii) other 
uses as Landlord and Tenant may reasonably agree. 

(c) Tenant shall comply with the HireNYC Program annexed as 
Exhibit H to this Lease (which shall mean to include any replacement program of similar 
character and with similar goals). 

(d) Tenant shall not use or occupy the Premises, and shall not permit 
the Premises or any part thereof to be used or occupied for any purpose other than Required Uses 
and Permitted Ancillary Uses, without (in any such instance) the prior written consent of 
Landlord in its sole discretion.  Without limiting the generality of the preceding sentence, Tenant 
shall not use or permit any portion of the Premises to be used (i) for any unlawful or illegal 
business, use or purpose, (ii) for any purpose, or in any way in violation of the provisions of this 
Section 23.1 or Article XVI hereof or the certificate(s) of occupancy for the Premises, (iii) in 
such manner as may make void or voidable any insurance then in force with respect to the 
Premises or (iv) for any residential use.  Tenant shall, promptly upon Tenant’s knowledge of any 
business, use, purpose, or occupation of the Premises in violation of this Section 23.1, take all 
necessary steps, legal and equitable, to compel the discontinuance of such business, use or 
purpose, including, if necessary, the removal from the Premises of any Subtenants using a 
portion of the Premises for an unlawful or illegal business, use or purpose or in violation of this 
Section 23.1 or Article XVI hereof.  The provisions of this Section 23.1 shall not restrict 
Tenant’s rights under Article XXXIV hereof to contest any Requirements.  

(e) During the Term, Tenant shall upon completion of the parking 
garage component of the Initial Construction Work (subject to Casualty, condemnation or 
Unavoidable Delay) cause the Required Parking to be open to the general public twenty-four 
(24) hours per day for each day during the Term, shall ensure that an adequate number of parking 
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attendants employed by the Parking Operator are present to operate the Required Parking, and 
that there is appropriate lighting and security in and around the Required Parking.  Tenant shall 
retain a Person with demonstrated resources, capabilities and experience operating parking lots 
located in New York City which are substantially similar to the parking component of this 
Project to manage and operate such parking. In addition to the Ballpark-Controlled Parking, 
upon completion of the parking garage component of the Initial Construction Work Tenant shall 
make available to the tenant under the Ballpark Lease (i) a total of 12 spaces, in the locations 
required under the Ballpark Lease, at no charge to the tenant under the Ballpark Lease, and (ii) 
the option to purchase 6 monthly parking passes each month during the Term for entry into the 
parking area on the Premises at the rate of $100 per month for each pass, provided that on 
November 1, 2015 (the “Initial Increase Date”) and on each anniversary of the Initial Increase 
Date the monthly parking pass rate shall be increased by CPI (CPI being defined as the 
Consumer Price Index for All Urban Consumers published by the Bureau of Labor Statistics of 
the United States Department of Labor for the New York-Northeastern New Jersey Area, all 
items (1982-1984=100), or any successor index thereto; if the CPI ceases to be published, the 
CPI shall be replaced by such other reasonably similar index as Landlord shall designate) but in 
no event shall the monthly parking pass rate be less than the immediately prior period’s monthly 
rate.  

(f) Tenant shall cooperate with the City in connection with the public 
facilities and uses surrounding the Premises (including, without limitation, the ferry terminal, the 
ballpark and the railroad right-of-way adjacent to the Premises), by among other things (i) 
cooperating with, and avoiding interference with, the nearby operations of the Department of 
Transportation, (ii) complying with the New York City Police Department’s counterterrorism 
policies, (iii) allowing for the use and/or reuse of the railroad right-of-way adjacent to the 
Premises and cooperating with the Metropolitan Transportation Authority or any other relevant 
agency in connection therewith, and (iv) complying with the Ballpark Easement (as defined in 
Exhibit D hereto) by, among other things, permitting pedestrian and vehicular ingess and egress 
and loading and unloading in the easement area.  

(g) Tenant shall (with Lease Administrator’s cooperation) obtain the 
written and enforceable consent of the New York State Department of Environmental 
Conservation (“DEC”) to one or more amendments (or applicable replacements or 
modifications) of the DEC Exceptions (as defined in Exhibit D), in form and substance 
reasonably acceptable to Lease Administrator, Landlord and Tenant (the “New DEC 
Documents”), so that the DEC Exceptions do not, in Lease Administrator’s and Tenant’s 
reasonable determination, materially adversely affect Tenant’s ability to construct and/or operate 
the Project.  Tenant shall coordinate with Lease Administrator the scheduling of any meetings to 
be held with DEC with respect to the Premises and shall not meet with DEC without Lease 
Administrator being present at such meetings (provided that Lease Administrator shall make 
itself reasonably available to attend such meetings and provided also that Lease Administrator 
may, in its sole discretion, waive its right to be present at such meetings), and Tenant shall 
provide Lease Administrator with copies of any documents to be presented to DEC with respect 
to the Premises prior to submission of such documents to DEC.  Tenant shall pay for the 
recording of the New DEC Documents.  The New DEC Documents shall be deemed part of the 
Title Matters to which this Lease is subject. Throughout the Term, Tenant shall at its sole cost 
and expense (i) comply with the oversight, monitoring and reporting obligations imposed by 
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DEC with respect to the Premises and simultaneously provide to Lease Administrator copies of 
any reports or other required deliverables sent to DEC with respect thereto, (ii) provide 
information to Lease Administrator periodically as shall be necessary for Lease Administrator 
and/or Landlord to comply (or ensure compliance) with the oversight, monitoring and reporting 
obligations imposed by DEC with respect to the Premises and (iii) pay all actual out-of-pocket 
costs and expenses incurred by Lease Administrator and Landlord with respect to the oversight, 
monitoring and reporting obligations imposed by DEC with respect to the Premises (including, 
without limitation, costs and expenses of engineers and consultants hired by Lease Administrator 
or Landlord to ensure compliance by Tenant with the requirements of DEC with respect to the 
Premises).  Landlord and/or Lease Administrator shall have the right, but not the obligation, to 
oversee and ensure compliance by Tenant with the requirements of DEC with respect to the 
Premises, and Tenant shall cooperate with the efforts of Landlord and/or Lease Administrator in 
furtherance thereof. 

Section 23.2 Project Report.  Within sixty (60) days following the end of each 
calendar year during the Term, or at such other time as Lease Administrator may reasonably 
request from time to time (but not more than twice during any twelve month period) upon not 
less than sixty (60) days prior written notice, Tenant shall deliver a written report to Lease 
Administrator in form reasonably acceptable to Lease Administrator and Tenant (the “Project 
Report”) setting forth the status of the Project, and the manner in which Tenant is complying 
with the Project Commitments and Required Use as of the end of the immediately preceding 
calendar year (or, in the case of a Project Report otherwise requested by Lease Administrator, as 
of the date of such request).  The Project Report shall, among other things, contain Tenant’s 
certification as to whether (i) the Premises are in compliance in all material respects with the 
applicable Project Commitments and the Required Use, (ii) the Premises are in compliance in all 
material respects with the Operating Commitments, and (iii) in Tenant’s reasonable and good 
faith judgment, Tenant anticipates that Tenant will be able to comply timely in all material 
respects with any Project Commitments and/or Operating Commitments to be performed in the 
upcoming Lease Year.  In the event that Tenant shall be unable to provide the required 
certifications, the Project Report shall identify any areas of non-compliance with specificity, and 
explain the reasons for such non-compliance (a “Non-Compliance Notice”).  Landlord shall 
endeavor to review each Project Report and submit any questions thereto or request any 
additional or supporting information that it requires within thirty (30) days following Landlord’s 
receipt of such Project Report. 

ARTICLE XXIV 
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC. 

Section 24.1 Definition.  Each of the following events shall be an “Event of 
Default” hereunder: 

(a) if Tenant shall fail to make any payment (or any part thereof) of 
Base Rent required to be paid by Tenant hereunder and such failure shall continue for a period of 
ten (10) days after notice thereof from Landlord to Tenant, or if Tenant shall fail to make any 
payment (or any part thereof) of other Rental required to be paid by Tenant hereunder and such 
failure shall continue for a period of thirty (30) days after notice thereof from Landlord to 
Tenant; 



Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any 
damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to 
provide and keep insurance in force in accordance with the provisions of this Lease to the 
amount of the insurance premium or premiums not paid. However, subject to the provisions of 
Section 41.7 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages 
for such Default or Event of Default, the uninsured amount of any loss and damage sustained or 
incurred by it and the costs and expenses of any suit in connection therewith, including, without 
limitation, reasonable attorneys' fees and disbursements. 

ARTICLE23 
ADDITIONAL USE COVENANTS 

Section 23.1 Use and Operating Requirements. Tenant shall comply with the following 
use and operating requirements: 

(a) 
hereof. 

The Premises shall be used during the Term as provided in Section 12.1 

(b) For each Lease Year, Tenant shall, not later than thirty (30) days following 
the end of such Lease Year, certify that it complied with Sections 23.1(a), 23.1(b) and 
23.1(c) for such Lease Year or the applicable portion thereof. If, at any time during the 
Term, Tenant shall be unable to use the Premises in full compliance with Sections 
23.1(a), 23.1(b) and/or 23.1(c), Tenant shall promptly notify the Lease Administrator 
thereof. 

(c) The provisions of the Maintenance Agreement. 

Section 23.2 Coordination with DOT. 

(a) Tenant acknowledges the existence of the Ferry Terminal, Ferry 
Maintenance Facility and the operations of the Staten Island Ferry Service (collectively 
the "Bm:y'') located in the vicinity of the Project Premises. Tenant acknowledges that the 
Ferry Terminal is a major transit hub, and that the Ferry Maintenance Facility is an 
industrial ship repair facility performing round-the-clock repair and maintenance of ferry 
boats and docks. Noises from the Ferry include, but are not limited to, regular ferry 
whistles, pile driving, maintenance noises and vehicular traffic. In addition to noise, 
Ferry operations produce engine exhaust, odors and vibrations. 

(1) Tenant shall take reasonable precautions to keep any resident and 
users of the Premises from entering onto the Ferry Maintenance Facility, 
including without limitation, installing appropriate signage and fencing, and shall 
take such additional precautions as Landlord may reasonably require. Any 
security breach, threat to public safety or significant disruption to Ferry 
maintenance operations, construction projects or services shall, upon notice by 
DOT, be promptly remedied by Tenant to the satisfaction of the DOT. 

(2) Tenant's activities shall not in any way interfere with the 
operations of the Ferry (including without limitation, provision of services, 
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security procedures and pedestrian and vehicular access, safety and flow); nor 
shall Tenant encroach upon any Ferry property. Should Tenant receive 
notification at any point that it or its activities or its tenants or the activities of its 
tenants are interfering with operations, services or facilities of the Ferry and/or 
encroaching upon the same, Tenant shall remedy such interference or 
encroachment immediately. 

(3) Any interference or encroachment that may reasonably be 
understood as presenting a security risk, threat to public safety or significant 
disruption to Ferry maintenance operations, construction projects or services 
shall, upon notice, immediately be remedied by Tenant to the satisfaction of DOT 
or else shall be deemed grounds for default. Alternately, the City shall have the 
right to remedy such interference or encroachment to its satisfaction and at its 
own expense and seek full compensation for its expenses from Tenant; in such 
case, Tenant's failure to reimburse the City for its expenses within 30 days of 
invoice shall be considered grounds for default. 

(b) Notwithstanding anything to the contrary in this Lease, the Master Lease, 
any Other Severance Lease, the Maintenance Agreement, or any other agreement with 
Landlord or the Lease Administrator in connection with the Project, Tenant shall obtain 
DOT's written consent to the plans and specifications for any construction hereunder that 
directly touches the Ferry (the "DOT Approval") by submitting drawings and/or plans 
and specifications for the Construction Work and a site plan of the Premises ("DOT 
Approval Plans"). Within ten (1 0) days of such submission, DOT shall either (A) issue 
the DOT Approval, or (B) notify Tenant in writing of any elements of such construction 
will interfere with the Ferry, in which case Tenant shall submit revised DOT Approval 
Plans which shall address such defects, and the DOT shall issue the DOT Approval 
within ten (10) days after receipt thereof, or the plans will be deemed approved. 

(c) Tenant will defend, indemnify and hold harmless the Lease Administrator, 
the City, NYCEDC and NYCLDC from any and all claims and causes of action for 
personal injury, death, nuisance or damage to property asserted by any individual or other 
entity lawfully occupying any portion of the Premises arising from noise, fumes, or 
vibrations from the Ferry. The foregoing provision will only apply to the lawful, ordinary 
operation of the Ferry and to claims not arising out of the negligent or intentional 
wrongful conduct of the Ferry or DOT, its agents or assigns. 

(d) Tenant hereby agrees to comply with the following guidelines: 

(1) to maintain and repair its constructions, in accordance with the 
provisions below; 

(2) to construct any building on the Land as a non-combustible 
construction (minimum Class C as defined in the 1968 Building Code of the City 
of New York), fully sprinklered with a hydraulically designed automatic sprinkler 
system, with (i) occupied portions of any such building having wet sprinklers and 
(ii) unheated portions (e.g., enclosed garage space) having a dry-pipe automatic 
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Any amounts paid by Landlord pursuant to Section 22.1 hereof, including all Out of Pocket 
Costs incurred by Landlord in connection therewith, shall be reimbursed by Tenant within fifteen 
(15) days of Landlord's demand therefor, together with a late charge on the amounts so paid by 
Landlord, calculated at the Late Charge Rate from the date of any such payment by Landlord to 
the date on which payment of such amounts is received by Landlord. 

Section 22.3 Waiver. Relea e and A sumption of Obligation . Landlord' payment or 
performance pu~ uant to the pro isions of this Article XXTT hall not be, nor be deemed to be (a) 
a waiver or release of the Default or Event of Default with respect thereto (or any past or future 
Default or Event of D fault) or of andlord's right to take uch action a may be p nni ible 
hereunder or (b) Landlord's assumption of Tenant's obligations to pay or p rfonn any of 
Tenant's past, present or future obligations hereunder. 

Section 22.4 Proof of DamaQ:es. Landlord shall nol be limited in the proof of any 
damages that it may claim against Tenant arising out of, or by rea on of, Tenant's failure to 
provide and keep insurance in force in accordance with the pro i ions of this Lea to the 
amount of the insurance premium or premiums not paid. However, subject to the provisions of 

ection 41.8 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages 
for such Default or Event of Default, the uninsured amount of any loss and damage sustained or 
incurred by it and the costs and expenses of any suit in connection therewith, including, without 
limitation, reasonable attorneys' fees and disbursements. 

ARTICLE XXJII 
PERFORMANCE AND COMMITMENTS 

Section 23.1 Use and Operatine: Requirement . Tenant acknowledges and agrees that 
its ongoing commitment to use and operate the Project in accordance with the Project 
Commitments, and otherwise in accordance with this ection 23.1, is of vital importance to 
Landlord and a mal rial inducement lo Landlord in agreeing to enter into thi Lea e, and that 
Tenant' failure to do. o in accordance with the pro i ion et forth in thi Article XXIII hall 
con tilute a material br ach under the tenn of thi Lea e. Accordingly at all tim during the 
Tenn, Tenant shall comply with the use and operating requirements for the Project, including 
without limitation as follows: 

(a) Tenant shaH cause not less than 190,000 square feet of gross building area 
within the Building (the "Academic U e Minimum Area') to be used and operated solely for 
Academic U e by a not-for-profit corporation xempt from Federal Income taxe · under Internal 
Rev nue Code S ction 501 (c)(3) or a limited liability company lhe le member of\ hich i a 
not-for-profit corporation exempt from Federal income taxes under Internal Revenue Code 
Section 50l(c)(3) (the uses required under this clause (a), collectively, the' Academic Faci lity 
Required Uses"). 

(b) So long as the provisions of Section 23.l(b) above are complied with, the 
balance of the Premises may be used for any purpose so long as the same is in compliance with 
Requirements and this Lease (including, without limitation, Section 23.1 (e) below) (the uses 
under this clause (b), collectively, the • Permitted N n-Academic U es"). 
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(c) Tenant shall at all times maintain Tenant's accreditation to operate the 
Academic Uses, aU as set forth in the Project Commitments. 

(d) Tenant (and any Subtenants that are University Affiliates or CUSP 
AfJiliate ) hall comply with the HireNYC Program ann x d a ~ hibit H to this lea (it being 
under. tood that nothing in this ea e shall r quire any Subtenant that are not Univer ity 
Affiliates or CUSP Affiliates to comply with the HireNY Program). 

(e) Tenant hall not ' u e or occupy the Premi e . and hall not permit the 
Premi es or any part thereof to be used or occupied for any ptn·po e other than Academic Facility 
Required Uses and PenniHed Non-Academic U e without (in any such in tan e) the prior 
' riHen con ent of landlord in it ole di cretion. 

Without limiting the generality of the preceding entence Tenant llall not u e or permit any 
portion of the Premi e to be u ed (i) for any unla\ ful or illegal bu ines u e or purpo e. (ii) for 
any purpo e or in any way in violation of the pro i ion of thi Section 23.1 or Article XVl 
hereof or the certificate( of o cupancy for the Premi e (iii) in , uch manner a may make v id 
or voidable any insurance then in force with re peel to the Pr mi es or (iv) for any re idential 
use. Tenant shall, promptly upon Tenant's knO\! I dge of any bu in u e, purpo ·e, or 
occupation of the Premi e in iolation of thi S Lion 23.1, take all nece ary tep , legal and 
e.quitable. to compel the di continuance of uch bu. ine u e or purpo . including. if nee . ary, 
th . removal from th Premise of any Subtenant u ing a portion of the Premises for an unlawful 
or illegal bu. iness u e or purpo e or in violation of thi Section 23.1 or Article XVI h reo f. The 
pro i ions f this Section 23.1 hall not re trict Tenant' right under Article XXXIV h reof to 
contest any Requirements. 

ection 23.2 Project R port. Within i ty (60) day following the end of each 
Reporting Year during the Term or at . uch other time a andlord may rea onably requ t from 
time to time (but not more thm1 t ice during any twelve month period) Tenant ·hall deli er a 
written report to Landlord ub tantially in the fom1 atLached hereto a · Exhibit M (the 'Project 
Repott ') with respect to the statu of the Project and the matmer in whicl1 Tenant i complying 
with the Project C mmitment . each as of the end of uch Reporting Year (or, 'vith re pect to 
Project Report reque led by . andlord a of the date of the request . lf at the lime in question, 
a funding agreement with the City is in ffect ' ith respect to capital proj ct relating to the 
Project Tenant hall deliver an additional copy of the Project Report to U1e City' Office of 
Management and Budget at ru1d addre s directed by Landlord, at the ame time a Lhe ame i 
delivered to landlord. The Project Report hall among other things. contain Tenant 
certification as to whether, as of the applicable time (i) Tenant i in compliance in all material 
re pect wilh lh term of thi Agt'eement, (ii) the Project is in c mpliance in all material 
re p ct with the applicable Project ommitment in effi ct at uch time and iii) in it 
r a onable and good faith judgmeJll Tenant a11ticipate that in the upcoming Reporting Year it 

ill be able to c mply tim ly in all mat rial re peel ' 1ith thi Lea e and all of th applicable 
Project ommitment to b performed in such Reporting Year. Tenant shall include in th 
Proj ct Report a rea onably detailed report on the conomic impact and the community benefit 
of the Project. In the e enl that Temmt hall be unable to pro ide all f the r quir d 
cerliftcalion in the affirmative U1e Project R p rt shall identify any areas of non-compliance 
with specificity, and explain tlle reasons for such non-compliance (the "Non- omplianc 
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Notice") and University, at its option pursuant to Section 23 .3, shall submit to Landlord a 
propo ed Recovery Plan pur uant to ection 23.3. Landlord shall endea or to revie' each 
Project Report and submit any que tion ther to or reque- t any additional or upporting 
infom1ation that it require within thirty (30) day following l.andlord' receipt of tdl Project 
Report. 

Section 23.3 Failure to Comply with De 
.ommitments; Reco ry Plan. 

ommitment or Operating 

(a) Noh ith tanding any pro i ion of thi. Section 23.2 or Article XXN, if (i) 
Tenant reasonably belie e that any future Project Report ould (ab ent a change in the Project 
Commitments) contain a Non-Compliance Notice (ii) any Project Report hall contain any Non
Compliance Notice or (iii) Landlord r NY DC hall gi e Tenant a notice' ith r pect l any 
default by Uni er ity (without referenc to ure period de ribed in eclion 24.1 ( ) or (h then 
Tenant may at it option. ubmit to NY · D within ixty 60) Bu ine Day following the 
Proje t Report or such notice a applicabl • a · rillen re avery plan (a "Reco ery Plan"), which 
Reco ery Plan hall t forth in detail T nant plan and commitment tore t re compliance in a 
mann rand' ithin pecified time period de cribed below or othen.vise mutually and reasonably 
satisfactory to NYCEOC and Tenant. During the p riod after which Tenant has submitted a 
Reco ery Plan and during which NYC ~ o and Tenant are acti ly negotiating such Reco ery 
Plan and, thereafter upon NY ED • and Tenant's agr ement on a Reco ery Plan that is 
mutua.lly and rea onably ati factory t both NYCEDC and Tenant, as evi enc d by NY · DC's 
and Tenant's written approval of the Recovery Plan (the "Appro ed Reco ery Plan '). the 
underlying non-compliance shall be deemed wai ed (and no E ent of Default hall exi t by 
rea on there J) bl1t only if and for so long a Tenant complie in all material re pect \ ith th 
Reco ery Plan (or ith re pect to a particular item of non-compliance~ ith the Reco ery Plru1 
relating to a numeric commitment. Tenant omplies with the corre ponding numeric 
commitment in the initial Project Commitments in any year during the op rative peri d of the 
Reco ery Plan and there i not a shortfall in uch numeric initial Project Commitment at any 
lat r time during the operati e period of the Re.c ery Plan e ceeding twenty-fi e percent (25%) 
for three (3) or more consecutive years)). 

(b) Provided that Tenant has theretofore made diligent and good faith efforts 
ilh re peel to the CU P program, if in connection with a Recovery Plan propo al during the 

fir t fifi en (15) year after the Pha e 1 Operations ommen ement Date Tenant proposes that 
th pecific Project Commitment with re pect to the ubject matter of the USP program be 
upplemented (but not r placed) with an Altemate Applied Sciences Program Landlord hall not 

unrea onably ' ithhold delay or ondition it consent to uch upplementing (including a 
reasonable time to implement the same). 

(c) After the fifteen (15) year anni er ary of the Pha. e 1 Operations 
Commencement Date (but not prior thereto), Tenant hall ha e the right (either a part of a 
Recovery Plan or otherwise upon prior written notice to NYCEDC and Landlord with reasonable 
specificity) to replace or upplement the specific Project Commitment wi th r pect to the 
ubj ct matter of the USP program with an Alternate Appli d ciences Program in which 

e ent tJ1e mile tone date in the Project ommitments will be adju led equitably to altO\ Tenant 
a reasonable time under the circumstances to put such Altemate Applied Sciences Program in 
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effect. 

d) Notwithstanding the foregoing ifTenant fail timely to ubrnit a Recovery 
Plan a pro ided in lhi Section 23.3 after receiving a notice of an Event of Default from 

andlord or NY ~DC due to a failure by Tenant de cribed in S ction 24.1 (h), or ther is not an 
Appro ed Recovery Plan on or before the one hundred tw ntieth (I 20th) day after Tenant' 
ubmi ion of a proposed Reco ery Plan after Tenant r cei es a notice of an E nt of Default 

from NYCEDC or Landlord due to a failure by Tenant de cribed in Section 24.1 (h) which one 
hundred lli enty (120) day period hall be ubject to ext n ion in the event that NYCEDC or 
Landlord is required under this Section 23.3 to be rea onable and ha not, i11 fact been 
reasonable), then the same shall be an Event of Default and andlord hall be entitled t pr ceed 
under Article XXIV with respect thereto without further reference to this Section 23.3 in respect 
of such breach. 

Section 23.4 

(a) Tenant has delivered to NYCEDC true, correct and complete copies of all 
CUSP Affiliate Agreements (including all amendments thereto as of the Effective Date) and any 
terminations of CUSP Affiliate Agreements entered into prior to the Effective Date. 

(b) Tenant shall submit copies to NYCEDC of all CUSP Affiliate Agreements 
(and/or amendment to or 1 rmination of, CUSP Affiliate Agreements) as may be entered into 
after the ffective Date and all uch USP Afliliate Agreements, amendments or terminations 
shall, in any event, comply with the Project Commitments and with the RFP Response). 

(c) Subject, in any event, to Section 23.3, (i) Tenant shall not be deemed in 
default under this Lease by reason of any CUSP Afli1iate Agreement being modified or 
terminated o long a Tenant shall continu to materially perfom1 it programmatic obligation 
w1der the Project Commitment . ,. hich may include entering into additional or modified USP 
Amliate Agreements with academic in titution and/or bu ine · partner in furtheran e of th 
CUSP mission and (ii) if any modification and/or termination of an CUSP Affiliate Agreement 
or CUSP Affiliate Agreements renders Tenant unable to continue to materially perform its 
programmati obligation hereunder, then Tenant shall, within twelve (12) months after any 
d tem1ination that uch an inabil1ty exi l • enter into additional CUSP Affiliate Agreements or 
modify such exi ting USP Affiliate Agreements so that Tenant shall be able to materially 
perfonn its programmatic obligation hereunder. 

ARTICLE XXIV 
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC. 

Section 24.1 D finition. Each of the following events shall be an " · ent of Default" 
h reunder: 

(a) if Tenant hall fail to make any payment (or any part thereof) of Rental 
required to be paid by Tenant hereunder and uch failure shall continue for a period of ten (1 0 
day after notice thereof from Landlord to Tenant; 

(b) if Tenant shall faiJ to Commence the Initial Renovation Work on or before 
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ARTICLE3 

Use. 

3.1 Use. Tenant may occupy and use the Demised Premises exclusively for office 
space where applicable and for document storage, document management services (including, 
but not limited to file indexing and related services), x-ray film duplication services, document 
scanning and imaging services, electronic filing services, courier services, document shredding 
and secured construction services and other activities relating to any of the foregoing or any 
other lawful purpose. 

3.2 Permits. If any govermnent license or permit, other than a Certificate of 
Occupancy or Permission to Occupy, shall be required for the property and lawful conduct of 
Tenant's permitted business in the Demised Premises, or any part thereof, and if failure to 
secure such license or permit would in any way affect Landlord or its interest in the Demised 
Premises, then Tenant, at its sole expense, shall duly procure and thereafter maintain such 
license or permit and submit the same to inspection by Landlord. Tenant shall at all times 
comply with the terms and conditions of each such license or permit, but in no event shall 
failure to procure and maintain same by Tenant affect Tenant's obligations hereunder. 

3.3 Zoning Requirements. Tenant shall not at any time use or occupy or suffer or 
permit anyone to use or occupy the Demised Premises, or do or permit anything to be done in 
the Demised Premises in violation of applicable zoning laws and any Certificate of Occupancy 
or Permission to Occupy for the Demised Premises or any part thereof. 

3.4 Hazardous Substances. Tenant shall comply with all legal requirements 
regarding hazardous substances, including, without limitation, all pollutants, dangerous 
substances, toxic substances, hazardous wastes and hazardous substances (collectively, 
"Hazardous Substances") as defined or set forth in or pursuant to or covered by the Resource 
Conservation and Recovery Act (42 U.S.C. Section 9601, et seq.) ("RCRA"), as amended, the 
Comprehensive Environmental Response, Compensation and Liability Act ( 42 U.S.C. Section 
6901, et seq.) ("CERCLA"), as amended, or any other federal, state or local environmental law, 
ordinance, rule or regulation. The existence of any Hazardous Substances used, stored, 
manufactured or discharged from, in, at or about the Demised Premises in violation of any of 
the foregoing laws and is discovered to have occurred during this Lease term and arises out of 
Tenant's conduct of business at the Demised Premises or any part thereof such existence of 
Hazardous Substances shall, for purpose of this Lease be defined as a "Toxic Waste Condition". 

3.4.1 If a Toxic Waste Condition is discovered at the Demised Premises at any 
time and the remedying thereof is required by applicable law, as reasonably determined by 
Landlord, Tenant shall, at its sole cost and expense, diligently remedy such Toxic Waste 
Condition in full to Landlord's reasonable satisfaction within such time period as shall be 
required by applicable law. The Tenant shall be and remain liable for the (a) removal of all 
Toxic Waste Conditions if such removal is required by the provisions of applicable law, as 
reasonably determined by Landlord, (b) the payment of all costs and expenses associated with 
remedying such Toxic Waste Conditions, and (c) complying with all laws, rules and regulations 
relating to the presence of Toxic Waste Conditions. 
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