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

WITNESSETH:

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

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

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

WHEREAS, the parties In October 1988 executed in escrow a
lease for the same premises which lease, because of fallure of the
escrow conditions, was null and void ~ ~;

NOW, THEREFORE, it is hereby mutually covenanted and
agreed by and between the parties hereto that this Lease is made
upon the terms, covenants and conditions hereinafter set forth.

ARTICLE I

DEFINITIONS

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



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

" Additional Base Rent"
pursuant to Section 3. 02( d) hereof.

the Base payablemeans Rent

"Additional Base Rent Commencement Date" means the first_. - - -- -- - - - day of the first full calendar month to commence after the final

disbursement of funds pursuant to the Funding Agreement.

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

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

"All RIsk" has the meaning provided in Section 7.01(0)
hereof

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

"Assknee" has the meaning provided in Section lO.Ol(b)
hereof.
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"Assie:nment" has the meaning provided in ~ection 10.01 (b)
hereof.

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

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

Section 3.02the meaning provided in"Base Rent" has
hereof.

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

"Capital Transaction" has the meaning provided in Section
lO.OlCb) hereof.

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

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

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

Pak Local"Chunl: Pak"
Development Corporation.

Walker Street- Chungmeans

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

"Commencement Date" has the meaning provided in Article 2
hereof.

"Comm~rcia1 Base Rent" has the meaning provided in Section
3.02(c) hereof

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

"Commercial Subtenant" has the meaning provided in Section
!9-J!! hereof.

"Comptroller" has the meaning provided in Section 3'1.03(a)
hereof.

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

"Construction A,;reement(s)" has the meaning provided in
Section 13.09(b) hereof.

"Construction Commencement Date"
provided to Section 13.01(a) hereof.

the meaninghas

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

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

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

5 hereof.

"Date of Takinv."
9.01{c) hereof.

provided in Sectionhas the meaning

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

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

provided in Sectionhas the meaning

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

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

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

":!!QQ" means the City's Department of Correction

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

in"Enforcement Proceeding"
Section 11.03(d} hereof.

meaning providedhas the

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

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

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

Everlastingmeans

"Expiration Date" has the meaning provided in Article 2
hereof.
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"Expiration of the Term" means the expiration of this Lease
and the Term on the Expiration Date.

"Financin,.. Procee~"
Section 3.09(c) hereof.

provided inhas the meaning

thehas

"Fixed Expiration Date"
Article 2 hereof.

provided inhas the meaning

provided inhas the meaning

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

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

"Gross_I_~~" has the meaning provided in Section 3.09{c)
hereof.

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

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

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

-6-



"Indemnitees" has the meaning provided in Section 20.01
hereof.

"Initial Developer" means Chung Pak.

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

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

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

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

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

"Late Chars:e Rate" means the rate of interest charged at
the time in question by New York City for delinquent Taxes.
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"~" means this Agreement of Lease and all exhibits
hereto and all amendments, modifications and supplements thereof.

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

meaning provided in Sectionhas the

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

"Mortgage" has the meaning provided in Section 11.01(b}
hereof.

"Mortgagee " means the holder of a Mortgage

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

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

in"~eratin,.. Expenses"
Section 3.09(c) hereof.

meaning providedhas the

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

thehas

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

Section 3.04(a)"PILOT" provided inhas the meaning
hereof

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

has the meaning

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

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

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

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

"Recov;nized Mort2:a,..e" has the meaning provided in Section
11.02(b) hereof.

"Reco,;nized MortA'Uee" means the holder of a Recognized
Mortgage.

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

"Rent Insurance"
7.01(c} hereof.

has the meaning provided in Section

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

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

"Requirements"
16.01Cb) hereof.

has the meaning provided In Section

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

RestorationCasualty
"Restoration " means either

Condemnation Restoration, or both.
a or a

"Restoration Funds" means (a) any moneys that may be
received by Depositary, pursuant to the provisions of Sections
7.02(a) or 9.02(c) hereof, as a result of property loss or
condemnation, together with the interest, if any, earned thereon, and
(b) the proceeds of any security deposited with Depositary pursuant
to Section 8.05 hereof, together with the interest, if any, earned
thereon.
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"Revaluation Date" means the seventeenth (17th) and
thirty-fourth (34th) anniversaries of the first day of the first Lease
Year.

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

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

provided in Sectionthe meaninghas

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

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

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

Section 10.01"Sublease" meaning provided inhas the
hereof

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

which"Substantial Completion Date"
Substantial Completion occurs.

the date onmeans

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

thehas meaning

the meaning provided in Section 10.01"Subtenant" has
hereof

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

Section 3.04(d)in"Taxes" meaning providedhas the
hereof.

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

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

"~rans!er" provided in Section 10.01has the meaning
hereof.

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

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

"Zonin,.. square foot (or feet) " means a square foot of
space in a building or portion of a building measured as provided in,
and including all areas included in, the definition of "Floor area" set
forth in the City's Zoning Resolution in effect on the date this Lease
is executed, which definition is attached hereto as Exhibit C (any
dispute as to the number of zoning square feet in a space shall be
determined by arbitration in accordance with Article 34 hereof).
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ARTICLE 2

DEMcrSE OF PRENnSES AND TERM OF LEASE- - - - ---

Section 2.01. Demise of Premises: Term.

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

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

Section 2. 02. Taking: of Possession.

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

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

Section 2.03. Conditions Precedent

Not~ths~d[ng the foregoing, the occurrence of an of the
following shan constitute a condition precedent to Taking of
Possession, the occurrence of the Commencement Date and the
effectiveness of this Lease:

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

(b) closing of the Construction Loan;
(c) submission to Landlord of certificates of insurance (as

described in Section 7 .03{c) hereof) certifying that the insurance
required in Article 7 is in effect and initial premiums therefor have
been paid;

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

( e) execution by the parties of all tax filings and returns
required under the laws of New York City and New York State to be
filed in connection with the execution, delivery and/or recording of
this Lease; and
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(f) submission to Landlord of corporate documentation as
follows establishing Tenant's authority to enter into this Lease and
the authority of the signatory on behalf of Tenant to execute this
Lease and bind Tenant to the obligations set forth herein:

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

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

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

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

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

Section 2.04. Commencement Certificate.

Promptly after the Commencement Date, Landlord and
Tenant shall execute a certificate acknowledging that the
Commencement Date has occurred and setting Corth the date on which
the Commencement Date occurred.
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ARTICLE 3

RENT: SECURITY

Section 3.01. Method and Place or PaYment.

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

Section 3.02. Base Rent.

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

(b) [Intentionally Omitted]

(0) Commercial Building:. and Detention Space.

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

Minimum Annual Rent

Lease Year
1-5
8-10
11-15
18

Commercial BuDdin,:,
$63,747
77,557
94,360

114,804

Detention Space
$125,160
152,133
184,918
224,770

-14-



The Minimum Annual Rents of not less than $63,747 for the
approximately 30,800 square feet of the Commercial Bullding and of
not less than $125,160 for the approximately 5,960 square feet of
retail space in the Detention Space will be increased in the event
that the actual zoning Door areas of the aforementioned spaces
exceed 30,800 square feet and 5,960 square feet, respectively. Such
rent increases will be in direct proportion to any increases in said
zoning Door areas.

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

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

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

( e) Definition.

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

Section 3.03. Payment of Base Rent.

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

Payments in Lieu of Taxes.Section 3.04.

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

Amount of PILOT.(b)

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

>'\
~

(ii) PILOT payable with respect to the DetentiOn ~ -\\; Space shall be at an annual rate equal to a pro rata share of Taxes 7 t..-

on DOC's Manhattan House of Detention, as determined by the City's I ~\l¥ ~' Department of Finance.

"1 '?

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

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

(d) Definition.

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

Section 3.05. Impositions.

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

(b) Defbrltion.

"Imposition" or "Impositions" means:

(i) real property general and special assessments
(including, without Umttation, any special assessments for business
bnprovements or Unposed by any specuu assessment district),

(U) personal property ~es,

(tii) occupancy and rent taxes,
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water meter and sewer rents, rates and(Iv) water,
charges

excises,

levies,

(vll) license and perndt fees,

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

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

(c) Payment of Impositions

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

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

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

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

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

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

Section 3.06. Net Lease.

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

Section 3.07. SecurItY DepOsit.

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

(c) The Security Deposit shall be paid in the same manner
as provided for payment of Rental under Section 3.01 hereof.

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

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

(a) Base Rent.

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

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

PILOT.

(i) Until the earlier of (x) payment in fun of the
First Permanent Loan and (y) the expiration of twenty (20) years
following the date of the Permanent Loan Closing, PILOT payable.-
between the Commencement Date and the date one (1) year fOll~)
the date of issuance of a temporary certificate of occupancy fo~ the_-
Commercial Building shall be deferred (the amount thus defer~;
plus interest at nine percent (9\) per annwn, compounded annually,
from the date of deferral, the "Deferred PILOT"), except to the
extent, if any, that Net Cash Flow of the Property in any year
exceeds the swn of (x) the Required Principal Repayment, (y)
Commercial Base Rent and (z) Additional Base Rent.

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

Definitions.

"~" the(I)
Permanent Loan.

the lender under Firstmeans

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

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

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

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

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

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

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

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

(xi) "Qperatina- Expenses" means the aggregate amount of
monies actually expended by Tenant, with respect to the Premises, on
a cash basis pursuant to arms-length transactions during each Loan
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Year for (i) Labor Costs, (ii) Debt Service, (iii) general
maintenance, repairs and replacements, (iv) the cost of the licenses,
permits and similar fees and charges related to the operation, repair
and maintenance of the Premises, (v) premiums for insurance
customarily carried for comparable buildings which premiums, to the
extent they do not relate to policies of insurance required to be
maintained by Tenant under the Loan Documents, shall be subject to

the Bank's prior approval, (vi) charges (including applicable taxes)
for electricity, fuel oll and other utilities, (vii) real estate taxes,
assessments, water charges and sewer rents (including escrows
therefor which are required by the Bank), (vlli) reasonable
accounting and auditing expenses and reasonable attorneys' fees, (ix)
awards, settlements, damages and/or judgments arising out of the
sale, use, construction, operation and/or maintenance of the Premises
and reasonable attorneys' fees paid in connection therewith for which
Tenant is liable but only to the extent not covered by insurance, (x)
fees paid to an independent third-party manager or managing agent
for the Premises provided that such fees do not exceed in any Loan
Year three percent (3%) of the Gross Income received with respect to
the Premises, and (xi) any other customary expenses in connection
with the operation, maintenance and preservation of the Premises
which are approved by the Bank. Without llmiting the generality of
those items which shall not be included in or which shall be excluded
from Operating Expenses, the following shall be specifically excluded

from Operating Expenses:

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

(8) depreciation and other non-cash items;

customarilynot(C) prepMd expenses, which are
prepaid ~ ~e ordinary course of bustness;

(D) any costs, fees or expenses which are either
incurred in connection with the closing of a refinancing of
the Permanent Loan or a sale of all or any portion of the
Premises;

(E) any cost, fee or expense which is paid or
rehnbursed to Tenant out of the proceeds of the Pe~anent
Loan',

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

(0) Deferred Rent and Deferred PILOT; and

through" underwhich "passed(H)
Subleases

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

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

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

LOCAL DEVELOPMENT CORPORATION-- ---

Representations.Section 4.01.

Tenant represents that:

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

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

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

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

Section 4.02. Covenants.

Tenant covenants that, so long as this Lease is in force:

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

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

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

INFLATION ADJUSTMENT--- -

Any dollar amount subject to adjustment for inflation under
this Lease shall be adjusted by multiplying such amount by a
fraction, the numerator of w}1jch shall be the Consumer Price Index
for the full calendar month immediately preceding the date of such
adjustment, and the denominator of which shall be the Consumer Price
Index for the calendar month during which the Commencement Date
occurred. The "Consumer Price Index" shall mean the Consumer
Price Index for All Urban Consumers published by the Bureau of
Labor Statistics of the United States Department of Labor, New York,
New York - Northeastern New Jersey Area, All Items (1982-84 = 100),
or any successor index thereto, appropriately adjusted. If the
Consumer Price Index ceases to be published, and there is no
successor thereto, such other similar index as Landlord designates
shall be substituted for the Consumer Price Index.
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ARTICLE 8

LATE CHARGES

If (a) any payment of Rental or any other payment due
hereunder is not received by Landlord within ten (10) days after the
day on which it first becomes due, or (b) Landlord has made a
payment required to be made by Tenant hereunder, a late charge on
the sums so overdue or paid by Landlord, calculated at the Late
Charge Rate from the date such Rental first becomes due or the date
of payment by Landlord, as the case may be, to the date on which
actual payment of the sums is received by Landlord, shall become due
and payable to Landlord as liquidated damages for the administrative
costs and expenses incurred by Landlord by reason of Tenant's
failure to make prompt payment. Any payment made by check shall
be deemed not received by Landlord if returned unpaid by the bank.
Tenant shall pay to Landlord, within ten (10) days after demand,
which may be made from time to time, all late charges. No failure by
Landlord to insist upon the strict performance by Tenant of its
obligation to pay late charges shall constitute a waiver by Landlord of
its right to enforce the provisions of this Article 6 in any instance
thereafter occurring. The provisions of this Article 6 shall not be
construed in any way to extend the grace periods or notice periods,
or to waive any of Landlord's rights and remedies, provided for in
Article 24 hereof.
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ARTICLE 7

INSURANCE

Section 7.01. Insurance Requirements.

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

(b) Construction Insurance. From the Commencement of
Construction and also from the commencement of any Construction
Work performed in connection with a Restoration or a Capital
Improvement, the estimated cost of which exceeds the sum of one
nrlIlion dollars ($1,000,000), Tenant shall carry or cause to be
carried, until final completion of such work, the insurance described
in Section 7. 08 of this Lease.

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

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

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

(b) Proceeds of Rent Insurance. Rent Insurance referred
to in Section 'l.09(b) hereof shall be carried in the name of Landlord
as named insured and shall be payable to Depositary. Depositary
shall pay Landlord, at the time and in the manner provided in ~rticle
~ hereof, such proceeds to be applied to Base Rent for the period
from the occurrence of the damage or destruction until Substantial
Completion in connection with the Restoration as determined in
accordance with the provisions of Section 13.06 hereof.

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

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

General ReQuirements Applicable to PoliciesSection 7.03.

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

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

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

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

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

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

Section 7.05. No Representation as to AdeQuacy of
CoveraP:e. The requirements set forth herein with respect to the
nature and amount of insurance coverage to be ~tafned or caused
to be ~tafned by Tenant hereunder shall not constitute a
representation or warranty by Landlord that such insurance is in any
respect adequate.
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Section 7. 06 . Blanket and/or Master Policies. The- - -

insurance required to be carried by Tenant pursuant to the
provisions of this Article shall not be effected by blanket and/or
master policies without Landlord's prior written consent.

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

LiabilityComprehensive GeneralBroad Forma) include a
Endorsement;

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

b)

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

d) contain independent contractors coverage;

contain a notice of occurrence clause;e)

contain a knowledge of occurrence clause;f)

contain a sixty (60) day notice of cancellation or non-renewal
clause specffically including notice of cancellation or non-renewal
for non-paY1Dent of prendtUn;

g)

contain an unintentional errors and omissions clause;h)
contain coverage for suits arising from the use of reasonable
force to protect persons and property;

1)

contain a cross liability endorsement;j)

contain coverage for non-owned automobiles with respect to the
insurance required by clause (1) of Section 7.01(a) and coverage
for owned and non-owned automobiles with respect to the
coverage required by clause (il) of Section 7.01(a);

k)

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

1)

If there is imposed under such insurance an annual
aggregate which is applicable to claims other than products liabUity
and completed operations claims, such an annual aggregate shall not
be less than two (2) times the per occurrence liDdt.
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Section 7.08. Construction Insurance ReQuirements. The
insurance required by Section 7.01(b} of this Lease shall consist at
least of the following:

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

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

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

d) The insurance specified in Section 7.08Ca) and ill above shall
be in the broadest form customarily required by landlords for
projects simllar to the Improvements, provided that in all events
it shall contain:

I) Products Liability/Completed Opera tfons coverage j

U) a broad fonn property damage endorsementj

ill) explosion, collapse and underground property damage
coverage;

Iv) independent contractors coverage;

v) blanket contractual liability, written and oral coverage;

vi) specific contractual liability specifically covering any
indemnification agreement protecting Tenant, Landlord
and the City (if the City is no longer Landlord).

Section 7.09. Property and Other Insurance ReQuirements.

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

a) Insurance covering all Improvements in the amount of the full
replacement value of the Improvements in the broadest form
customarily required by landlords for projects similar to the
Improvements, provided that such insurance shall in all events
include the following coverages or clauses:
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i) coverage for all insurable risks of physical loss or
damage to the Improvements;

Ii) a replacement cost valuation without depreciation or
obsolescence clause;

debris removal coverage;

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

contingent liability from operation of building laws;v)

demolition cost for undamaged portion coverage;

UBcreased cost of construction coverage;

an agreed or stipulated amount endorsement negating
any coinsurance clauses;

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

commerciallyif obtainable atx) earthquake coverage,
reasonable rates;

coverage for explosion caused by stearn pressure-fired
vessels;

a sixty (60) day prior notice of cancellation or
non-renewal clause specifically including cancellation or
non-renewal for non-paY1Rent of prendtUnj and

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

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

b)

provide coverage against all risks of physical loss or
damage to the Improvements customarily insured
against by or on behalf of landlords with respect to
prendses sbnllar to the Prendses;

I)

provide for a twenty-four (24) month coverage period;ii)
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sublimit asill) contain flood coverage (with the same
provided in Section 7.09(a)(ix) above);

if obtainable ativ) conUrln earthquake coverage,
conunerc~y reasonable rates;

pressure-firedbycontain explosion
vessels coverage;

caused steamv)

contain a thirty (30) day notice of cancellation
non - renewM clause specHically includtng notice
cancellation of non-reneWM for non-payment

premium;

or
of
of

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

designate Landlord and Depositary as loss payees.viii)

Statutory Workers' Compensation and Disability Benefits
Insurance and any other insurance required by ~w covering au
persons employed by Tenant, contractors, subcontractors, or
any entity performing work on or for the Premises, including
Employers Liability coverage in an amount not less than the
statutory minimum.

c)
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ARTICLE 8

DAMAGE. DESTRUCTION AND RESTORATION

Notice to LandlordSection 8.01.

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

Casualty Restoration.Section 8.02.

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

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

Section 8.03. Restoration Funds.

(a) Reimbursement of Depositary's and Landlord's Expenses.
Before paying the Restoration Funds to Tenant, Depositary shall
reimburse itself and Landlord therefrom to the extent of the
necessary and proper expenses (including, without limitation,
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reasonable attorneys' fees and disbursements) paid or incurred by
Depositary or Landlord in the collection of such Restoration Funds.

Disbursement of Restoration Funds.(b)

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

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

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

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

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

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

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

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

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

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

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

(b) Certificate of TItle Insurance. There shall be furnished to
Landlord a report or a certificate of a title insurance company
reasonably satisfactory to Landlord, or other evidence satisfactory to
Landlord, showing that there are no (i) vendor's, mechanic's,
laborer's or materialman's statutory or other similar liens rued against

-37-



the Premises or any part thereof, or (Ii) public improvement liens
created or caused to be created by Tenant affecting Landlord or the
assets of, or any funds appropriated to, Landlord, except those as
will be discharged upon payment of the amount then requested to be
withdrawn or the discharge of which is guaranteed to the satisfaction
of Landlord by a bond, letter of credit or similar security instrument.

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

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

Section 8.05. Restoration Fund Deficiency.

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

Section 8.07. Effect of Casualty on This Lease.

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

Section 8.08. Waiver of RiKhts Under Statute.

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

-38-



Effect of Events of DefaultSection 8.09.

Notwithstanding anything to the contrary contained herein, if an
Event of Default shall have occurred and be continuing, the
Depositary shall pay any Restoration Funds then held by it in
accordance with Landlord's directions.
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ARTICLE 9

CONDEMNATION

Substantial Taking.Section 9.01.

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

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

(c) Definitions

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

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

Section 9.02. Less Than A Substantial Taking.

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

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

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

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

Section 9.03. Temporary Taking:..

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

(b) Temporary TakinY. Not Extending: Beyond the Term. If the
temporary taking is for a period not extending beyond the Term
(including a taking restricted entirely to Tenant's interest in the
Lease and not affecting Landlord's interest in any way), the award or
payment therefor shall be paid to, and held by, Depositary as a fund
that Depositary shall apply from time to time, first to the payment of
the Rental payable by Tenant hereunder as and when due and
payable and any remaining balance shall be paid to Tenant.
Notwithstanding the foregoing, if the taking results in changes or
alterations in the Improvements that would necessitate an expenditure
to restore the Improvements to their former condition then after
application to payments of Rental as required in the preceding
sentence, Depositary shall apply the proceeds of the payment or
award to restoration of the Improvements in the same manner, and
subject to the same terms and conditions, as if such restoration were
a Condemnation Restoration, before paying the remaining balance to
Tenant.
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(c) Temporary Takin,.. Extendh1e: Beyond the ExDiration of the
~. If the temporary taking is for a period extendh1g beyond the
Expiration of the Term, the award or payment shall be apportioned
between Landlord and Tenant as of the Expiration of the Term and
Tenant's share thereof shall be paid and applied in accordance with
the provisions of Section 9.03(b) hereof. If this Lease shall
terminate for any reason before completion of a restoration of the
Improvements required as provided in Section 9.03(b), Depositary
shall pay Landlord all remaining Restoration Funds.

Section 9.04. Governmental Action Not ResultinY. in a TakinY..

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

Section 9.05. Collection of Awards.

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

Section 9.06. Tenant's Approval of Settlements.

Landlord shall not settle or compromise any taking or other
governmental action creating a right to compensation in Tenant as
provided in tlUS Article ~thout the consent of Tenant H the
settlement or compromise adversely affects Tenant's right to
compensation for the taking.

Section 9.07. Ne«.otfated Sale.

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

Section 9.08. Intention of Parties.
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The existence of any present or future law or statute
notwithstanding, Tenant waives all rights to quit or surrender the
Prenrlses or any part thereof by reason of any condemnation or UUdng
of less than Substantially All of the Premises except as provided in
Section 9.02(c) hereof. It is the intention of Landlord and Tenant
that the provisions of this Article 9 shall constitute an "express
agreement to the contrary" as provided in Section 227 of the Real
Property Law of the State of New York and shall govern and control
in lieu thereof.
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ARTICLE 10

ASSIGNMENT. TRANSFER AND SUBLETTING

Tenant's Rfs:ht to AssiR. Transfer or Enter intoSection 10.01.
a Sublease.

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

Definitions.(b)

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

"Assignee" means an assignee under an Assignment.

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

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

"Prohibited Person" means:

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

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

-45-



that is an organized crime figure or is reputed to have substantial
business or other affiliations with an organized crime figure shall be
within the sole discretion of Landlord.

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

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

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

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

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

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

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

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

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

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

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

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

(e) Limitations on Ri6:ht to Ass~. Transfer or Enter into a
Sublease. Tenant shall in any event (and Irrespective of Section
IO.OI(d) above) have no right to enter into a Capital Transaction (and
any Capital Transaction entered into shall be void):

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

(if) If the proposed Assignee,
a Prohibited Person.

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

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

Section 10.02. [Intentionally Omitted]

Section 10.03. Borough Board Resolution.

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

Section 10.04. Required Commercial Sublease Clauses.

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

(a) They are subordinate and subject to this Lease

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

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

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

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

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

Subtenant Violation.Section 10.05.

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

Collection of Subrent by Landlord.Section 10.06.

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

Sublease Assignment,Section 10.07.

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

(b) Schedule of Subleases. At any time upon Landlord's
demand, Tenant shall deliver to Landlord, within ten (10) days, (1) a
schedule of all Subleases (however, with respect to sub-subleases,
and all further levels of sub-subleasing, only those of which Tenant
is aware), giving the names of all Subtenants, a description of the
space that has been sublet, exp1ration dates, rentals and such other
information as Landlord reasonably may request, and (ii) a photostatic
copy of all Subleases (however, after the first demand therefor only
those executed, amended or assigned since the previous demand, and
with respect to sub-subleases, and all further levels of
sub-subleasing, only those of which Tenant is aware). Upon
reasonable request of Landlord, Tenant shall permit Landlord and its
agents and representatives to inspect original counterparts of all
Subleases available to 1t.

Subtenant Non-Disturbance.Section 10.08.

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

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

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

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

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

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

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

MORTGAGES

Section 11.01. Effect of MortP."ap;es.

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

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

Morte:ae:ee's Rle:hts Not Greater than Tenant's.Section 11.02.

(a) With the exception of the rights granted to Recognized
Mortgagees pursuant to the provisions of Sections 11.03, ~, ~
and !! Q1 hereof, the execution and delivery of a Mortgage or a
Recognized Mortgage shall not give or be deemed to give a Mortgagee
or a Recognized Mortgagee any greater rights against Landlord than
those granted to Tenant hereunder.

(b) "Reco~zed Mort6'.a6'.e" means a Mortgage (i) that is held by
a Person which is, at the tUne the Mortgage is recorded, an
Institutional Lender that is not a Prohibited Person, (Ii) which shall
be subject to the provisions of this Lease (including without limitation
the restoration provisions of Articles 8 and ~ hereof) and (ill) a
photostatic copy of which has been delivered to Landlord, together
with a certification by Tenant and the Mortgagee confirming that the
photostatic copy is a true copy of the Mortgage and giving the name
and post office address of the holder thereof.

Notice and Rie:ht to Cure Tenant's Defaults.Section 11.03.

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

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

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

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

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

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

Section 11.04. Execution of New Lease.

(a) Notice of Termination. If this Lease is terminated by
reason of an Event of Default or Tenant's bankruptcy, Landlord shall
give prompt notice ~ereof to each RecogTdzed Mor~agee.

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

(c) C_onditi~ns Precedent to Landlord's Execution of New Lease.
The provisions of Section 11. 04(b} hereof notwithstanding, Landlord
shall not be obligated to enter into a new lease with a Recognized
Mortgagee unless the Recognized Mortgagee (i) shall pay to Landlord,
concurrently with the execution and delivery of the new lease, all
Rental (excluding such portion of rental payable pursuant to Section
42.01(b) hereof) due under this Lease up to and including the date
of the commencement of the term of the new lease and all expenses,
including, without limitation, reasonable attorneys' fees and
disbursements and court costs, incurred in connection with the
Default or Event of Default, the termination of this Lease and the
preparation of such new lease, (D) except in the case of a Default or
Event of Default described in Sections 24.01(f} through ill hereof,
shall, promptly after execution of the new lease, cure all Defaults
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then existing under this Lease (as though the Term had not been
terminated) , and (ill) shall deliver to Landlord a statement, in
writing, acknowledging that Landlord, by entering into such new
lease with such Recognized Mortgagee or such designee or nominee,
shall not have or be deemed to have waived any Defaults or Events of
Default then existing under this Lease (other than the Defaults or
Events of Default mentioned in Section 24.01{f) through ill and as
provided for in Section 11. 04{ d) hereof) notwithstanding that any
such Defaults or Events of Default existed prior to the execution of
such new lease and that the breached obligations which gave rise to
the Defaults or Events of Default are also obligations under such new
lease.

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

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

(f) Assignment of Subleases. Upon the execution and delivery
of a new lease pursuant to the provisions of Section 11. 04(b) hereof,
all Subleases that have been assigned to Landlord shall be assigned
and transferred, without recourse, by Landlord to the tenant named
in the new lease. Between the date of termination of this Lease and
the date of the execution and delivery of the new lease, if a
Recognized Mortgagee has requested a new lease as provided in
Section 11.04(b) hereof, Landlord shall not cancel any Sublease or
accept any cancellation, termination or surrender thereof (unless such
termination is effected as a matter of law upon the termination of this
Lease or terminated by the terms of the Sublease) without the consent
of the Recognized Mortgagee.

Section 11.05.
Most Senior in Lien.

Reconition by Landlord of Recomlzed Mort.p:a.p:ee

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

Section 11.06.
Condemna-1;fQn Aw~d~.

Application of Proceeds from Insurance or

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

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

Section 11.0'1. Appearance at Condemnation Proceedinv:.s.

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

Section 11.08. ~hts IJmited to Recol:nlzed Mo~uees.

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

Section 11.09. Landlord's ~ht to Mo~e its Interest

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

Section 11.10 Recognized Mortgagee's Assi«nment Ri«hts

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

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

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

(ill) by a direct purchaser or assignee of this Lease from
a Recognized Mortgagee (or its designee or nominee) in any event
described in clause (if) above, provided that such direct purchaser's
or assignee's assignment or transfer shall occur within one (1) year
following the initial purchase or assignment in such described event
(any such assignee or transferee of Tenant's interest in this Lease as
described in clauses (i), (if) and (ill) referred to herein as a
"Foreclosure Transferee"), shall not require the consent of Landlord
or constitute a breach of any provision of or a default under this
Lease, and upon any such foreclosure, assignment, sale or transfer,
Landlord shall recognize the Recognized Mortgagee (or its designee or
nominee) or the Foreclosure Transferee, as applicable, as Tenant
hereunder, provided. however, that (x) no Foreclosure Transferee
shall be a Prohibited Person and (y) such new tenant shall deliver to
Landlord, or shall cause to be delivered to Landlord, within thirty
(30) days after the execution thereof, the appropriate instrument
provided in Section 10.OIC!) hereof (subject to the provisions of
Section 11.10Cb) hereof).

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

Section 11.11. Consent to Security Interest in Personalty and
Collateral AssIY.nment of Subleases. Landlord consents to Tenant's
grant, If any, to each Recognized Mortgagee of a security interest in
the personal property owned by Tenant and located at the Premises
and/or a collateral assignment of Subleases by Tenant and the rents,
Issues and profits therefrom, If any, and agrees that any interest
that Landlord may have in such personal property or Subleases, as
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the case may be, whether granted pursuant to this Lease or by
statute, shall be subordinate to the interest of any such Recognized
Mortgagee.
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ARTICLE 12

[INTENTIONALLY OMITTED]
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ARTICLE 13

GS)NSTRUCTIONXORK

Section 13.01.

Definitions.(a)

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

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

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

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

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

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

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

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

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

(e) Compliance with ReQuirements. Etc. The Plans and
Specifications shall comply with all applicable Requirements. It is
Tenant's responsibility to assure such compliance. Landlord's
approval in accordance with this Article of any Plans and
Specifications shall not be, and shall not be construed as being, or
relied upon as, a determination that such comply with the
Requirements .

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

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

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

(c) Approval of Plans and Specifications. Tenant shall neither
(i) commence Construction of the Premises unless and until Lmdlord
shall have approved the Plans and Specifications as required above,
nor (if) if applicable to the Construction Work being performed,
commence any other Construction Work unless and until Landlord shall
have reviewed and, if required hereunder, approved the proposed
plans and specifications in the manner provided herein. However if
Tenant chooses to perform any Construction Work on a "fast-track"
basis, Tenant may receive the necessary approval of Landlord in



stages and perform that portion of the Construction Work which has
been approved, even if progress plans and specifications for other
portions of the Construction Work have not yet been prepared.

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

Completion of Construction Work.Section 13.05.

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

Title to the Improvements and Materials.Section 13.06.

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

Names of Contractors. Materialmen. etc.Section 13.07.

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

Construction Aneements.Section 13.08.

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

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

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

(ill) "All covenants, representations, guarantees and
warranties of ["contractor"]/["subcontractor"]/["materialman"]
hereunder shall be deemed to be made for the benefit of the
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Landlord (as defined in the Lease) and shall be enforceable by said
Landlord. II

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

Definition.(b)

"Construction Ag:reement(s)"
Construction Work.

doagreement tomeans an

Section 13.09. Demolition of the Premises.

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

Section 13.10. Development Sign

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

REPAIRS, SIDEWALKS, UTILITIES
AND WINDOW CLEANING

Maintenance of the Premises. Etc.Section 14.01.

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

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

Section 14.02. Removal of EQuipment.

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

No Obli6:ation To ReDair or to SUDDly Utilities.Section 14.03.

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

Window Cleaning.Section 14.04.

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

CAPITAL IMPROVEMENTS

Section 15.01. Capital Improvements.

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

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

The applicable provisions of Article 13 hereof(if)

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

(c) Definition.

alteration"Capital Improvement" means a change,
addition to the Improvements other than a Restoration.

or
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ARTICLE 18

REQUIREMENTS

Section 16.01. Requirements .

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

(b) Definition.

r'Requiremen~" means:

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

(ii) the certificate or certificates of occupancy issued for
the Prendses as then to force.

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

Premises,

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

DISCHARs;1~ OF LIENS' BONDS

Creation of Liens.Section 17.01.

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

Discharv.e of Liens.Section 17.02.

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

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

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

REPRESENTATIONS

Section 18.01. No Brokers.

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

Section 18.02.
Representations.

Tenant's Acknowled£'IDent of No Other

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

Section 18.03. No Payments

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

LANDLORD NOT LIABLE FOR INJURY OR DAMAGE. ETC.

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

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

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

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

INDEMNIFICATION OF LANDLORD AND OTHERS-- - -~---

Oblil:ation to Indemnify.Section 20.01.

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

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

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

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

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

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

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

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

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

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

Contractual Liability.Section 20.02.

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

Section 20.03. Defense of Claim. Etc.

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

The provisions of this Article shall survive the Expiration of the
Term.
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ARTICLE 21

[DfTENTIONALLY OMITTED]
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ARTICLE 22

Section 22.01. Landlord's Rie:ht to Perform Tenant's ObUe:ations.

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

Section 22.02.

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

Section 22.03. RfKht to Use Deposited FWlds

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

Section 22.04. Discharv.e of Liens

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

-78-



amount of the judgment in favor of the lienor with interest, costs and
allowances.

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

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

Section 22.06. Waiver. Release and Assumption of Obligations.

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

Section 22.07. Proof of Dama~es.

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
fallure to provide and keep tosurance to force in accordance ~th the
provisions of this Lease, to the amount of the tosurance premium or
premiums not paid. Furthermore, Landlord shall be entitled to
recover, as damages for such Default or Event of Default, the
uninsured amount of any loss or damage sustained or incurred by it
and the costs and expenses of any suit to connection therewith,
tocluding, ~thout limitation, reasonable attorneys' fees and
disbursements.
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ARTICLE 23

PERMITTED USE: NO UNLAWFUL OCCUPANCY

Section 23.01. Type of Use.

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

Section 23.02 Prohibjted Uses.

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

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

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

(ill) in such manner as may make void or voidable any
tnsurance then in force ~th respect to the Prendses;

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

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

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

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

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

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

EVENTS OF DEFAULT, CONDITIONAL
LIMITATIONS. REMEDmS. ETC.

Section 24.01. Definition.

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

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

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

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

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

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

(f) to the extent permitted by law, if Tenant admits,
writing, that it is unable to pay its debts as such become due;

in
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if makes(g) to the extent permitted by
assignment for the benefit of creditors;

law, Tenant an

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

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

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

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

Enforcement of Performance.Section 24.02.

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

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

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

If this Lease is terminated as provided in Section 24.03(a)(0)
hereof:

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

(if) Landlord may complete all Construction Work required
to be performed by Tenant hereunder and may repair and alter any
portion(s) of the Premises in such manner as Landlord may deem
necessary or advisable ~thout relieving Tenant of any liability under
this Lease or otherwise affecting any such liability, and/or let or
relet the Premises or any portion thereof for the whole or any part of
the remainder of the Term or for a longer period, in Landlord's name
or as agent of Tenant, and out of any rent and other sums collected
or received as a result of such reletting (and in addition to the
Security Deposit) Landlord shall (A) first, pay to itself the cost and
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expense of termination of what would otherwise have constituted the
unexpired portion of the Lease Term, re-entering, retaking,
repossessing, repairing, altering and/ or completing construction of
any portion (s) of the Prendses and the cost and expense of removing
all persons and property therefrom, including in such costs brokerage
comndssions, legal expenses and reasonable attorneys' fees and
disbursements, (B) second, pay to itself the cost and expense of
completing any Construction Work required to be performed by Tenant
hereunder, (C) third, pay to itself the cost and expense sustained in
securing any new tenants and other occupants, including in such
costs brokerage comndssions, legal expenses and reasonable attorneys'
fees and disbursements and other expenses of preparing any
portion(s) of the Premises and, to the extent that Landlord shall
maintain and operate any portion(s) of the Premises, the cost and
expense of operating and maintaining same and (D) fourth, pay to
itself any balance remaining on account of the liability of Tenant to
Landlord. Landlord shall in no way be responsible or liable for any
failure to relet any portion(s) of the Prendses or for any failure to
collect any rent due on any such reletting, and no such failure to
relet or to collect rent shall operate to relieve Tenant of any liability
under this Lease or to otherwise affect any such liability.

Section 24.04. Waiver of Ri«hts of Tenant.

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

Receipt of Moneys after Notice or Termination.Section 24.05.

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

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

Section 24.07. Strict Performance

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

Section 24.08. Right to Enjoin Defaults or Threatened Defaults.

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

Section 24.09. Payment of All Costs and Expenses.

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

Section
Codes.

24.10. Remedies Under Bankruptcy and Insolvency

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

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

(b) that Tenant shall continue
manner required by this Lease;

Premises into the theuse

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

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

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

Section 24.11. Funds Held by Depositary.

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

Section 24.12. Funds held bY Tenant.

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

NOTICES

Section 25.01. All Notices. Communications. etc. In Writbl«.

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

(a) If by Landlord, by mailing the same to Tenant by certified
mail, postage prepaid, return receipt requested, addressed to
Tenant, c/o Chinese-American Planning Council, 85 Lispenard Street,
Fourth Floor, New York, NY 10013, with a copy to Yungman F. Lee,
Esq., Lee, Lee & Ling, 8 Chatham Square, Suite 500, New York,
N.Y. 10038 or to such other address(es) and attorneys as Tenant may
from time to time designate by notice given to Landlord in the manner
provided in this Section 25.01.

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

Section 25.02. Service. Every notice hereunder shall be
deemed to have been given or served five (5) days after the time
that the same shall have been actually deposited in the United States
malls. postage prepaid. as aforesaid.
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ARTICLE 28

NO SUBORDINATION

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

EXCAVATIONS AND SHORING

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

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

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

CERTIFICATES BY LANDLORD AND TENANT

Section 29.01. Certificate of Tenant

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

Section 29.02. Certificate ~_~dlord.

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

Section 29.03.

Within ten (10) days of the occurrence of Commencement of
Construction, Tenant, shall deliver to Landlord a certificate of the
Architect, certifying to Landlord that Commencement of Construction
has occurred.

-93-



ARTICLE 31

SURRENDER AT END OF TERM

Section 31.01. Surrender of Premises.

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

Section 31.02. Delivery of Subleases. ere.

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

Section 31.03. Personal Property.

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

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

ENTIRE AGREEMENT

Tbds Lease, together ~th the Ex~bfts hereto, contatns all of the
promises, agreements, conditions, inducements and understandings
between Landlord and Tenant concerning the Premises and there are
no promises, agreements, conditions, understandings, inducements,
warranties or representations, oral or written, express or implied,
between them other than as expressly set forth herein and therein or
as may be expressly contatned in any enforceable written agreements
or instruments executed simultaneously here~th by the parties
hereto.

-97-



ARTICLE 33

QUIET ENJOYMENT

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

APPRAISAL AND ARBITRATION

Section 34.01. Procedure for Appraisals.

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

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

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

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

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

(e)
Tenant.

The reasonable costs of all appraisals shall be paid by

Section 34. 02 Procedure for Arbitration.

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

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

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

ADMINISTRATIVE AND JUDICIAL
PROCEEDINGS. CONTESTS. ETC.

Section 35.01. Tax Contest ProceedfnR:s.

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

Section 35.02. impOsition Contest Proceedine:s.

Tenant shall have the right to contest, at its sole cost and
expense, the amount or validity, in whole or in part, of any
Imposition by appropriate proceedings diligently conducted in good
faith, in which event, notwithstanding the provisions of Section 3.06
hereof, payment of such Imposition may be postponed if, and only as
long as:

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

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

Section 35.03. Requirement Contest.

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

Landlord's Participation in Contest Proceeding's.Section 35.04.

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

INVALIDITY OF CERTAIN PROVISIONS

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

FINANCIAL REPORTS AND RECORDS

Section 37.01. Statements .

Tenant shall fur7rlsh to Landlord the follo~g:

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

(b) as soon as practicable after the end of each Lease Year
and, in any event, within ninety (90) days thereafter, financial
statements of Tenant and of the operations of the Premises
(including, without limitation, balance sheets, income statements ~d'-"'\
funds statements showing changes in financial position) and settblgforth, in accordance with Accounting Principles, in comparative form, ,

the corresponding figures for the previous Lease Year, all in
reasonable detail and examined and reported upon in accordance with
generally accepted auditing standards by a Certified PubUc
Accountant, who shall render a written report thereon to Landlord;
and

( c) for as long as the City is Landlord and to the extent that
City Administrative Code Section 11-208.1 (or successor thereto) Is
then In force and effect and has not been judlc1al1y declared invalid,
Income and expense statements of the type required by such code
section (or successor thereto) as If Tenant were the "owner" of the
Premises as such term Is used In said Section 11-208.1, such
statements to be submitted within the time periods and to the address
provided for In said Section 11-208.1 and such statements shall be
submitted notwithstanding that the City holds fee title to the
Premises, that the Premises may therefore not be "income-producing
property" as that concept is used In Section 11-208.1, or that PILOT
rather than real estate taxes are being paid with respect to the
Premises.

Section 37.02. Maintenance of Books and Records.

Tenant shall keep and maintain at an office in New York City
complete and accurate books and records of accounts of the operations
of the Premises from which Landlord may determine for each Lease
Year the items to be shown or set forth on the statements to be
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delivered to Landlord pursuant to Section 37.01 hereof and shall
preserve, for a period of at least six (8) years after the end of each
applicable period of time, the records of its operations of the
Premises. However, if, at the expiration of such six-year period,
Landlord is seeking to contest or is contesting any matter relating to
such records or any matter to which such records may be relevant,
Tenant shall preserve such records until one (1) year after the final
adjudication, settlement or other disposition of any such contest.
Tenant shall also promptly funlish to Landlord, upon request, copies
of all operating statements and financial reports from time to time
furnished to each Recognized Mortgagee.

Section 37.03. Books and Records.

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

Section 37.04. Survival.

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

RECORDING OF LEASE

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

[INTENTIONALLY OMITTED]
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ARTICLE 40

NONDISCRIMINATION: AFFIRMATIVE ACTION;
REFUSAL TO TESTIFY

Section 40.01.
to Testify.

No Discrfmfnation and Affirmative Action: Refusal

Tenant shall:

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

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

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

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

(e) include in every contract with a contractor, consultant, or
expert to which it becomes a party the nondiscrimination provisions of
this Article, and such additional language as BLS may in writing
require, which shall be annexed to, and made a part of, all such
contracts.

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

Section 40.02. Cooperation by Tenant

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

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

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

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

Section 40.03. Adjournments of Hearin«. etc.

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

Section 40.04. Penalties

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

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

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

Section 40.05. Criteria for Determination

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

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

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

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

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

Definitions.Section 40.06.

As used in this Article:

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

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

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

Fallure to Report Solicitations.Section 40.07

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

EMPLOYMENT REPORTING AND REQUIREMENTS

Section 41.01 Employment Reportfna- and ReQuirements.

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

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

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

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

[INTENTIONALLY OMITTED]
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ARTICLE 43

MISCELLANEOUS

Section 43.01. Captions.

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

Section 43.02. Table of Contents

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

Section 43.03. Reference to Landlord and Tenant

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

Section
Hereunder.

43.04. Person Actin« on Behalf of a partv

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

Section 43.05. [Intentionally Omitted]

Section 43.06. Limitation on Liability.

(a) Landlord Exculpation. The liability of Landlord, or of
any other Person who has at any time acted as Landlord hereunder,
for damages or otherwise, shall be Umited to Landlord's interest in
the Premises, including without limitation the rents and profits
therefrom, the proceeds of any insurance policies covering or relating
to the Premises, any awards payable in connection with any
condemnation of part or all of the Premises, and any other rights,
privileges, licenses, franchises, claims, causes of action or other
interests, sums or receivables appurtenant to the Premises. In no

-116-



event shall Landlord's interest in the Premises include: (i) any
rights, claims, or interests of Landlord that at any time may exist
pursuant to a loan document to which the Landlord is a party relating
to the Premises or any note or mortgage given to Landlord in
connection with the Premises; (ii) any rights, claims, or interests of
Landlord that at any time may arise from or be a result of Landlord's
governmental powers or rights or Landlord's actions in its
governmental capacity; or (ill) any rents, issues, or proceeds from or
in connection with the Premises, or that would otherwise be within
Landlord's Interest in the Premises, from and after such time as such
items have been received by the Landlord.

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

( c ) Governs Lease. The provisions of this Section 43.06
shall govern every other provision of this Lease. The absence of
explicit reference to this Section 43.06 In any particular provision of
this Lease shall not be construed to diminish the application of this
Section 43. 06 to such provision. This Section 43. 06 shall survive the
Expiration of the Term.

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

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

Section 43.08. MerY.er.

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

Section 43.09.
Expense.

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

Section 43.10. Waiver. Modification. etc.

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

Section 43.11. Depositary Char6:es and Fees.

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

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

Section 43.13. Governing: Law,

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

Section 43.14. Successors and Asslms

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

Section 43.15. Effect of Other Transactions.- ---

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

Section 43.16. Landlord's Bankruotcv.

(a) In the event Landlord or any trustee, custodian,
receiver or other sbnllar officUd shall reject this Lease pursuant to an
applicable provision of the Federal Bankruptcy Code, as amended
(U.S.C. Title II) (the "~"), including, without limitation, Section
385 (h)(I) of the Code, (i) Tenant shall without further act or deed
be deemed to have elected, under Section 365 (h)(I) of the Code, to
remain in possession of the Premises for the balance of the Term and
(11) any exercise or attempted exercise by Landlord of a right to
treat this Lease as tenninated, canceled or surrendered pursuant to
applicable provisions of the Code, including, without limitation,
Section 385 (h) (I), without the Recognized Mortgagee's prior written
consen t , shall be void.
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(b) For purposes of Section 365 (h)(l) of the Code, the
term "possession" shall mean the right to possession of the Premises
granted to Tenant under this Lease whether or not all or any part of
the Premises have been subleased.
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IN WITNESS WHEREOF, Landlord and Tenant have executed
this Lease as of the day and year first above written.

THE CITY OF NEW YORK
Deparbnent of General Services

ATTEST:

[SEAL]
By

I
Ro~~~l~~~&:~ ~
Deputy Commissioner
Division of Real Property

WALKER STREET- CHUNG PAX
LOCAL DEVELOPMENT
CORPORATION

By {"l- ,...~C'\../ "' ",, ""'"

David Chen
Chairperson
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)

STATE OF NEW YORK
SS.

COUNTY OF NEW YORK

On this 18~ day of December 1990, before me
personally came Robert E. Wilson III, to me known and known to me
to be Deputy Commissioner of the Department of General Services,
Division of Real Property, of The City of New York and the same
person who executed the foregoing instrument, and he acknowledged
that he executed the foregoing instrument on behalf of The City of
New York and pursuant to the authority vested in him by resolution
of the Board of Estimate adopted April 11, 1988 (Cat. No. 350), as
modified by Mayoral Authorization dated November 15, 1990.



STATE OF NEW YORK)
: SS. :

_CO~TX~~~_YORK) On this 18f1t.day of Dec.~"",-~er 194)0, before me personally came

Raymond C. Teatum, with whom I Am 8cquaint~d and known to me the

1st. Deputy and Acting City Cl~-rk of the City of New York, being by

me duly Rworn, deposes and say; that he resides at 45 East End

Avenue, New York, NY 10028; that he is the 1st Deputy and Acting

City Clerk of the City of New York, the municipal corporation

described in and which executed the foregoing instrument; that he
knows the seal of said corporation; that it was so affixed as

provided by lawj and that he si.gned his name thereto 8.S 1st. Deputy
and Acting City Clerk by like authority.

JO \t~ JOCY LEE;
J~;'!:J:Y Public. S!alo 01 New York

"~o. 41..~~Z1702
QIJ~lmcd in Quc~n!J county

Com:;1;!:slcI1 Expires April 30, 1~



STATE OF NEW YORK
ss. :.

COUNTY OF NEW YORK)

On this 18~ day of December 1990, before me
personally came David Chen, to me known, who, being by me duly
sworn, did depose and say that he resides at 85 6th Avenue,
Brooklyn, New York; that he Is the Chairperson of Walker
Street-Chung Pak Local Development Corporation, the corporation
described in and which executed the foregoing Instrument; that he
knows the seal of said corporation; that the seal affixed to said
Instrument Is such corporate seal; that It was so affixed by order of
the bQ~!,rI 1:" directors (if ~aid corporation, and that he signed his
name thereto by like order.

# M. ~L_~ tary UC

JO JClDY Lee
JIotary Public. Slale of Ne-,w Y~

No. 41.482170~
Qualified In Oueocs County

cammlsslon Expirc~ ApTIl 30. ,.,~



EXHIBIT A

DETENTION SPACE



DESCRIPTION OF DETENTION SPACE:

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

1. approximately ~,19' square feet of space fronting on
Centre street for a distance of approXimately 95 feet,
consisting of six (6) structural bays. The five northern bays
form a rough rectangular shape approximately 80 feet long and
approximately 27 feet deep. The ramaining bay forms a
rectangular shape approximately 15 feet long and approximately
3 feet deep; and

2. approximately 3,765 square feet of space fronting on
Baxter Street for a distance of approximately 95 feet,
consisting of six (6) structural bays. This space is
irreqularly formed at the back (western) wall. The space 1s
roughly shaped into two sections: th9 three northerly bays
being at a depth of approximately 58 feet; and the three
southerly bay s being at a depth of approximately 28 feet,

as such space is shown crose-hatched on the annexed floor plan.

'c."-- ~. c =;.
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EXHIBIT B

LAND



CELLAR
Elevation 2'-8" and 3'-118 to Elevation varies (See
Drawing)

DESCRIPTION

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

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

Running thence southerly along a line forming an angle
with Walker Street of 900 0' 0., a distance of 6.83 feet
to 8 point; .

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

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

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

Running thence northeasterly along the line of the
subway easement to a point defined by said line of
subway easement and a line running along the southerly
side of Walker Street;

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



'w-L.AR. COnL

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

beginning.



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

~ESCRIPTK)N

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

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

Running thence northerly along a li'.1e forming an angle
with Walker Street of 90° 0' 0", a distance of 3.75 feet
to a point;

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

Running thence southerly, along a line forming an angle
of 900 0' 0" with Walker Street, for a distance of 10.67
feet to a point;

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

Running thence southerly, along a line at an angle of
900 0' 0" to Walker Street, for a distance of 25.5 feet to
a point;

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



1 ST FLOOR. cant.

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

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

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



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

QESCRIPTION

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

Running thence southerly from said point of beginning
along the westerly side of Baxter Street, a distance of
72.10 f98t to a point;

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

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

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

and with the exception of an area bounded by

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

Running thence southerly from said point of beglnr'1ing
along a line forming an angle with Walker Street of
900 0' 0", a distance of 15.66 feet to a point;

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



2~D FLOOR. cont.

Running thence northerly along a line forming an angle
with Walker Street of 90° O' 0", a distance of 8.33 feet

to a point;

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

Running thence northerly along a line forming an angle
with Walker Street of 90° O' 0", a distance of 4.0 feet to
a point;

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

Running thence northerly along a line forming an angle
with Walker Street of 90° O' Ow, a distance of 3.66 feet

to a point;

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



mP_ElOOR
Elevation 44'-4- to Elevation 54'.4"

QI;:SCRI PTION

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

Street;

Running southerly from said point of beginning along a
line forming an angle of 900 0' O' with Walker Street, a
distance of 20.33 feet to a point;

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

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

point;

Running thence easterly along a line parallel to Walker
Street. a distance of 50.71 feet to a point;

Running thence southerly along a line forming an angle of
90° 0' O' with Walker Street, a distance of 2.25 feet to a

point;

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

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

a point;

Running thence westerly along a line forming an interior
angle with Baxter Street of 860 04' 13", a distance of
141.90 feet to a point;



~BD FLOOR. cant.

Running thenCe northerly along a line parallel to and
along the easterly side of Centre Street, a distance of
58.17 feet to a point:

Running thence easterly along a line parallel to and along
the southerly side of Walker Street. a distance of 79.42
feet, to the point of the beginning.
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EXHIBIT C

DEFINITION OF "FLOOR AREA "



Floor ara"Floor area" is the 8um of the ITO88 areas of the
. 8eftI'al bn of a ..~~.., or '~~" ...ured
f.- tM ~ -- t.e8 of ... or fI8a
1M e8t8' U- ~ ... ~r.u.. two ~~..
Ia ~.rtiea8I' . ~ ~ ~~:

(a) B '.p... ~ .. iP8dkaDJ a-
cl.-.1a~~

However, the floor GreG of a hildi_, shall Dot
include:

(a) CeUar space, except that ceUar apaee
used for retailinl' ahall be included for the
purpose of calculatinl' requirement. for Ge-
CUIOr)' oft'-atreet parkiDI' apaces and 8«"-
~ oft'-atreet loadiDl' bertha
(b) Elevator or stair bu1kh~da. 8«UlOr)'
water taDb, or cooliDI' towen
(c) U~vered ates-
(d) Attic apace (whether or Dot a ftoor actu-
ally baa beeD laid) providinl' atrudural bead-
room of I.. than eil'ht feet

(e) Floor apace in open or roofed terraes.
exterior balconies, bridl'e8, breezewaya or
po~hea, provided that not more thaD 60 per-
ceDt of the perimeter of auch terrace, balcony,
breeze~ay, or po~h is encJoeed, and provided
that a parapet Dot hil'her than three feet.
eil'ht inebs, or a railiQ not leu thaD 60 per-
cent opeD aDd not. bil'her than four feet. alx
iDc1.e8. .-n Dot coDatitute aD eKlo8uft

(b J EIe9atDI' abaft. or atairwella at each 8oor

(e) Floor space in penthouaea
(d) Attie apace (whether or not a ftoor baa
been laid) providinK structural headroom of

eipt feet or ~re
(e) Floor s.-ee in g~, eO'Pered plGZG8
aDd interior balconies, muzanin~, or bridK8
(f) Fk»Or space in open or roofed ternees,
exterior balconies, bridKe8, breeze-a,. or
porches. if more than 50 percent of the perim-
eter of aueh terr8ee, bakony , b~Y , or
porch is eaelOled. and provided that a parapet
not hi.ber than three f~t, eiKht inehs, or a
raili~ DOt Ie88 than 50 percent open and not
hiKber than four feet, six inches, abaU not

eoaatitute aD eneloeure
(.) Any other ftoor space used for dweUinK
PUrpo88s, DO matter where located within a
hilditag, when DOt lpeeificaUy excluded
(h) Floor space in aeeeulJrl kiWi-ga, ex-
eept for Boor space used for aeeualJrl. 01'-

street .-m~
(i) Floor apace used for permitted or required
aece..orr off-street parking spaces located more
than 23 feet above t'1lrb level, aDd ftoor space in
excess of 250 square feet per parking space uSed
for required G('ce..ory parking within a rui-
dewtiD.l hildiwg not more than 32 feet iD height
in R4 and R5 districts.
(j} Floor apace used for aeeualJrl oft:-atreet
1o8diDl' berths in excess of 200 perceat of the
aD»unt ~uired by the applicable district

~lati0D8
(k) i~.JOr space within an existing buildiwg
which is or becom~ unused or inacesaible.
(I) floor apace which has been eliminated from
the volume of an existing building in conjunction
with the d.evelopment of.a new building or in the
case of a major enlargement of another building
on the same zoning lot.
(m) Any other floor space not specificaUy ex-

cluded.

( f) Floor space used for permitted or required
Uc~B30ry off-street parking spaces l~ted not
more than 23 fef't abovecvrb level, except where
such ftoor space used for ac~e3.0rv o~~street
parking space-'! iH contained within a public
IHZrking garage.
However. in a re.idelltial blti/diMg not more
than 32 feet in height in an R4 or R5 district,
ftoorspace used f\.tr accu.orN off-street parking
occupying in excMS of 250 square feet per re-
quired parking s~ce shall not be excluded from
the definition of floor area.

(I'> Floor space uaed for ~ory off-street
loading bertha, up to 200 pe~nt of the amount
required by the applicable district ,.ulation

(h) Floor 8J)8a 88ed for mechanical equipment
(i) Except in R4 and R5 districts, the lowest
.tory (whether a buemeftt or otherwise) of a
re.idential b~ildiMg. provided that;

( 1) Such buildillg containa not more than
two .tme. above such ~tOT1f. and
(2) Such .tor, and the .torN immediately
above it are portiona of the same dlOeUiftg
~m.t. and
(3) Such .tory is used &8 a furnace room,
utility room, auxiliary recreation room, or
for other purposes for which bu~meftt. are
customarily used, and
(4) Such .tory has at least one-half. its
height below the level of the 8'round along at
least one side of 8uch buildiftg, or such .tory
contains a 8'arage.

(j) The lowest .tor)' (whether a buemeftt or
otherwise) of one, two, or three-family resi-
dences not more than 32 feet in height in R4
and R5 districts which received & certificate of
~cupancy prior to December I, 1972.



EXHIBIT D

TITLE MATTERS

1. Any title exceptions, encumbrances or other matters
appearing as exceptions from title insurance or for infonnation in a
title insurance policy respecting the Premises to be issued
simultaneously with the delivery of this Lease, by a title insurance
company selected by Tenant and approved by Landlord in its sole
discretion.

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

3. All rights reserved and restrictions imposed by DOC,
as set forth in Exhibit M hereto, Design Guidelines.
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EXHIBIT E

TENANT'S CERTIFICATE OF INCORPORATION



11/2?/1~ 17:54 LEE. LEE & LIt-li t£W~ 212 600 8181 P.02

:"";.' 0 -.;". , 1\
cf'. .,...
~, '.

~[..."r.

:~':~f;:~~~~;
~.'f~' "t~:".,

I,.r ';~~/.~~"':~it,.;,..

!.~~~~7:,.:;~:t,~

..".-
,t---'0' -.',

""'. ,
.~

..;~, ~~f.-:-:i,i
""."';~.':. .:;t~7.;;?i:~~:

.--', .h

"":";..::~':;':;.::: ~/";"""':'" .;..:~?

~ '.::f:'~~ '", .. -::~~;~;
~ ~ ~-~ ~~

, "...-- -"' -
-.. ~--

-
N.
N.

""-.'-
", ~ :..,"..

.. .
~~...~~

'"~,'

'.CERTIFICATE or INCORPORATIaN.- ~_.~~-- -, ~ ,- -

. ,".,;;1;. . .
..,._'~.c" C __L-",

.\Ii.;', f/ -. , . ""," .

. .,' .I
Q!.

~

. I\; ~

. "'WALKER STR!:ET-CtfUNO'-P~-'-

LOCAL DE\~LOPMt:NT CORPORATION--.

l

~

_.
'"
.~

. ..~_.~..~ 'of'~.."..",...; .. ,.
(UNDER 8EC"l'ION 1411 OF THE NOT-POR-PROPI'" CORPORATION, LAW)' .

" .:':~~-:~ '. ...":':--~~~:.. .' ,-':..-",:-;;~%~~,~~~;-;~-~~~.:

;.I

Lloyd; Neal', M.rr~~~~~~~::;~r- ,',~~ ~,:-:::'=-:";:':"_--:-11 Park prace : 'Su'4.t.\'1:206~~,..' r:., .' ,-" ., "1;"::"'--'~.~"';"_'.~., k :' l '~":~~;I.i';::.:,'" ';'~' '. ""r. .'."":.-:~:.~'~~"i"':~"i"':-
New York,.Ne'W Yor; .of. v.vv",,~'.',,' '.::"...'.'::,..'c', ..:', "".'.." "...';!":~'
(212) 349 8181 '.f. "'.-'~,"<...,'..:, ,. ,... ""'~"':I.~~"~, .,~,."",',.,;f~':.:::'::,;~~~~:~~~:~;.i~.i;,\\" '., " ,,'~l.,' ',I

. '..",' ":.;.~..:;;.~~..,,."~~t';".:&. " .."..'."..'.'.~'~!:"""'Ij',;:'t",
.,., ..t)..,.;.:t:..l#.",., .

I' . . :~:.~"'i;'!,:.~;.:~.~;,f.$;;~:;..~..,:~~:; . ,;- '1. r~~\I", .:I.;"~""I

..:. '.. :"),"';'~~1:~l::~~:1""~"~~~~~
,.. .:, .:.)!..~ "~\.,,. ..'" ;:.,;~) .

, '... .
. '~.'...~

~~ OFFicEs ~

~~~£I~~

'~.:i'1"'.1 ,.-::f ~'; ~"-:"-"'~/'
""i'I~,:.'.,~~~~. ,I.,:,~~,. '~:t"'C:':"7:r~~~."~;S!

_"".r ';"'11\ I..
~..::..~~; '~.., .::~;t1;~~,.
,.',,'" ".""f/..o:¥, !'c '~f.:~~" -..' ,--~; '--Y

i~-~~'~-";"".& .,"
.- .' ;';":';\'".\

.
\ t)~~~)
, . ..1

.~

:~:~~~~=:~i:,~~ '.Jii-
""" ',. ~'.".I"""'I'. " . "...,..: '~'.:' " . .~... . '. , " ...'

"",~.", "">"~~I" '" "'Y\,' " .' '" . ~~"-' ~.\;..t;:::~'.t,;~::

;.~~~., ~'"
';~(~I:::"t,.

~~;;~~; ~... ,i" .,~ )'<'

~. ~:i~';,:~~.;~::r
~;:~:f~1~; I

t;~1J.~':l.f~~: I

..~.~~'.':.'"

~,"-- .~.~:!:



212 ~ 8181 P.0311/Z7/1~ 17:55 LEE. LEE & LIIoI3 t-EWYCA<

~.., 'i.- ,-

t"~" :Jf:.7...1'.' .'"',' !,:,.
'.'0" .

--'.

"' -~~, ,-;:-:--~,:; ---:-:~-.- ~ '~'!£,Mt;~"': fI1:':!-;--W'
W:,A~t1J~:t'~~'~ ~- "'.~"",.;.f,~~~

" ";~~ , '~ ,-" .:,'. '#""'11111,., ",",-. .~.. .,c,' ,". ", '1,r,.'/r. '."., ,,' . ", '~."".::;'r,~)~..!;~~,::'.(';"~l"?fJ\~r.i.~:";:,.,).'..':I';';;i;;,';-.'i~,~...,~,\,::;: ". .~::,::
'. ' ,.', ...' ': .', ,('\"!,f:j..J.",.,"Z.".'.."f";~li.'.'r.'~"'2,:'", :,':,' ", . " ,,~~~.;":

C£R'1'IFICATIO!f"t)""'1H~mbMtloR""Of,.:-(';" ." ':jl.~' t.:', ".:.: ,;,,': ",' :;.

, , ' ".~,:;",;,~,~.":.,,~,'~::'7l'i";',",;:,:.'..i,i,:;";o: ,,.:..~t..,-.:,,:.'.;"'l::i
WALKER STY!!o:-C!!tJJi~~A.K~':.~' \' ': ,~. . ",' ..1'; :,:'..'::;;'

',':' :'.". .'/'..,;-,' ,;r::~~~:.t,.. ...:'.,-,:.~ :." .".':"~

~~=g ~~~1'~E.tt_~~P~~~ON~'" ",.~~.,.,' '~. ~~~~.;~,, . 4-. .. , ' , .' ' " '. ',. . ~
Under, Section l411~ 'of the No't,-.for Profit. Cor'poration 'r..., ' ,; .,..;1',

, " ,:... ',.., '_..", " ~,:...;~!.:...,.:";..~r'..:.i ~"'~"." .".,~.:.,.;.;;.;..~..:..~~~We, the undersigned; d..ir!.n9 ..to' a.~ia't."o~r.elv..,' " ,: :~,\:, .j..

._. -_~_qg.e.ther,. to fonn a local' dovo19,~.qt,-~~~r..ti.on,. d,o..,.~..;" . _.: /..~~~h. ~ eby o8-t. j fy ' ,'" . ",,' , ,. .~. ,. ,~'.", ,.",."" .;
'. . ,~.;,.~;'~I;"'".:,'.,;;:,'i..,.:,' .";.~,:,

., . "PIRST& The n4mo of the co~~r~tl~'~':,.h.li'r"be' WALKla.,.": ,'.. ., .; '.

ST.MET-CHUi:1G PAt< Local D,eVelO~nt;,".~~~~~~~'.~' ~. .:; :~', .
,- " ,, , ,\..-"'-' '---'--'.'"

, SECOND: Tho Ciorporation i. a cor~r.~ton~'a8 ,'4.fin.4:~~;~~~. in 8ubparagraph. (a) .(5) 'of aeot1on :,102~"of, t.he NOt...:to~_\::~:~. , .
, Profit Corporat.ion La", and i8 ,alooal.d.elopment. ',." .: .,'.., '1_.corpor~ion -pur8uant to..s8ct._n-14~1 of~..Ld~!~" o-' I. ' ,

'.', .'~,:',:,";.1.:":':.~',.~":"'" '.: ;;,'...:~"THIRD~ The purpo.ee for. wh!ch 'tb.MO~l'a't.ion i8. " '. .' .~"

formed are.. follows: .. . -,.,t';' ~ :-::.;, ~~,::'. ;'.", ,,' r.., ~.'
.- ,.~-:. . """.:"-"'~,~.-:.-:~,!,,:-:-.,,-::,"",.-:-,""~. ",. ~.'

A) '1'0 plan and promC:»t.e. and' if 'ftec...aji-i,;. to' coor ,', .

dinate and executa programs i:.n ..t.Ii8;:~Co~ntt_.~f N~ ~C?r~.~.~~::,~ .. - ,'::": : ...:

within the area s~cified in' para9rapb, SIXTH', aimed t... :
at. improving- ti\e quality of life.,Of: it. reaident.. by, ,. ,_.. -- ,.
d8velopln9 now approaches ~nd ~.Eho4. Where n~o...aryaft4proper. " .-'. ,.';'.,' , '"...:.,,'. ',..

._~,-, ', ,_.~ c~.:_,;':...;:/.",:~;, ~"",-,:. ._~..~-
B) To achieve certain~eduoa~i'on.l~~::oharit.b1 objeot-- .",~ -- T --'t

'. ive8".nd public purpo... ,ot"r.l~J...vi;~'::~~~;;r:e4ucin9-.d:~.lt, '". :..: ';: ;;. unemployment, pX'omot1ng.'.,...n~ ~ovi'ding'..'.!'t~4"'ddit10nal and. . ~'.' :

maximum adult: employment,- be~'..r;,i.J,g':~..a:.~.a;..;~:~1it.in1nq ,adult:~, '.. ,,'

. .~ . j.~~iorpo~t~~it.1..es.. wi t1:f~~, .th,.8'~~.~:E,.~P1~~1Q;11~1~:~~,~

-~~~~._~_~~~8' .:"'::.' ,'.::~. '...

, "'-r...' : C1Y-reii'den.tial' re1iab-rn~t; oft:... ',; '~loPitin'i~7;~.~.~.':;'~,~.-~
. .,.. ".' ..' , . -. ,,' . ' "."'; , .:"'1. ...,.'=. .'!I'I.""'~""~"'!; ,': .",-' .", " ""rl",""-~",...,.--,\
'~,." , ' """,.I\,.,!!\;.." lf~,.,~,.,,"ll"".'"
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- ", ' . . '~'.L "~f." .
..,~~~.(:-.r"(~"
i!;j-,J..;.I"t '.;:.~

v
:t'

~.~~~:':: ;::.~

(5) obtaining municipal improv.ment8 an~ improvedtran8poration 8ervio8s1 ., .
,-. .... ..' ...' "

(6) providincl manaqerill, technical,. admlnistMtive'
advice, counselling al\d t~ain'i!!g~~_cL!in~Q.1A1--;---:-. --a.J.d- t.d- 411Si8t 're-ei'd:~m'" 01: ~n. 'COUnty of New "

York to aevelop n8qo...ry bu.ino.. .kill. andother buoine.s enterpri.e8'-"--.:-'~'" .: ": ., , ~._.

.(7) e_rci81nq all other power. conferred by..
para9rnph (c) of section 1411 of the Not-for-
~rorit corporation Law. '.

0
..

(C) To prOvide ~}l other 8ervice. deemed neces.a~ '~.n
furthorin9 any of the forc,:,oing publie-puri)osB8., "

. ,
. (0) '1'0 do any other aQt, or 'thinC}8 inc1dentaJ. to or
. connected with tho roregoing purpo.e8 or J.n advanc~..n.t.4.
_thereof; -but not. for .~he-pecuniarypro:t1't'or-nnancial .

9a1n of its members, director. 'or officer., exeept as
. permitted under hrticlo Sand 14 .Qf the Not-for~ProfitCor.POratiori~ I"aw. . .,. . ' . . - ,.- .

~.- ,~~-,,--"--"'-- .

. ~. FOURTH, The coporation shall be a Type C corpora~on

under section 201 of the Not.tor-Protit Corporation Law~

~.
-I

.~.
.'ft,

r. .,.,
i::A.:.~...~,t.'\.

'~~'>; ',II:."';:,J. . "", L
A.A-_'..'.,-. , .. ...

:~')o-

::;i "',' .~~~~~:t: ,~
. .

" '.'

FIFTh: The lawful public or quasi-public objective.
which each business purposes will achieve lllare the, --,'." ,',..,-'-

__,.following:' the tt"ininq of'.conllmnt~:-r".i:dent. ~n"the , ,:., '. '
development of their busines. 8k.il1'.,-'.t.be'reduction of '

adult u~eft\ploymoht1 tt1o promotion of,ft\axim~ adult employ~
ment by bettering and maintaining'adult~job opportunities I , . , .

the etimulation of the economic' 9rQWth. of ,the conwunity,... / "..
'. ,'.. ",' '" ,-,'-;'~~,-~,:-. ,,_'J:-' '.:--':~"."'~-:'.:'

,--, SIXTH: '-All income ana earnin98,'of .uch corporation ',_." '--r~..:'-

'.'.hall be used exclusively 'for its corpor,.tion purpo8es;' ':-'~ ..:.~. within tho ~r.aB of Conlnunity Boards ,no.' , 1 , 2, & 3,. a'nd:' ,,1,.;;', ; ,

specifioially the neighborhoods c'f'greater 'ChinatO'lin and -;,1,...,. "
L1 ttle, ttaly,or accrue and be paid to t.,. N.W York Sbte,,' , ;'~
'Job Development Authority. ,',,' -'-'-- ,,~" "~',. '... " :..~-,-' ~ ,.." ," ,; ',"~lit ."" ,,~,

~-'S-MNi-H;-NO .part of the inc~e of ~the c'orpor.t1o~ ~b"ai~;'~~~!i!
- . i~ure to the benefit of any ,~er" ,trustee,', direot.O~Ir."t~t?t:":..:..:~,~,~:~~

. otficer8 of the oorporatio.n, ,~,any,pr:1vat.. indivi~u.1.j:~~:":~.:'".o;J.:,:.::!:~3~~
.. C,xcept that reasonable compensa'tion,may ~be,pa~~ f~r;. ;;,;:..:1f~"':::;",,!~::,;",J:'$
. - 8ervice8 r.endered to. or ~or ,.t~e:.~~~.PQ.ra~tSt:l" ;'Qn~-4f~:,J,;

,- , ..",.- _or. raore-ot-i;t. purposes' ,';an(f.--nO~8IIbwr,,;:,Uu.t...,
~ -'. o.f - ~hLCO%paz:&t..i.o" r or--:eny-- ,

.;.~: " enti tl84 to s~are in 'the c!i.tilbUt.r9~ ~f ,:~any . -~'t!!
~.:. ';..",' ate aB8et. on ~i8so1ution of:;~~_:';"e'~t".~lb~~~;:A

---,...' , :--" .. ;."j,:";"':::;..-'f,..,,{":..,,.~I,,':'f"";:'1':

-,~' .,;:; :.:,.t'-~"'EX:cilTRr' In ,the 'event; of .4i!.Fliat~~.~i;;~~f~:~~, .:. . I ,c' ' '.Jnd- ~Perty of the ~or~at.1O:n:~.Mll, .f:t~;:.

tharof be,', d18t~ibut~.tO,~'Wcb --
;..:,t:&~ 'a,rea. .pee If~~~l~~J *~~r.~
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10. 1\nn(, Compocc iA, no N. Mc)ure St., Now York, NY 10013

11.' Virqinio Kuu. 19 ()1J,vcr: f't., Now ¥oX'k, NY 10038

12. D.,i9Y Cheunq, 131 "T()()mo St., Now York. NY 10002

13. Arch(!t' Donq, c/o 1'.5.13], 100 tlGator St., NY, NY JOOO2

T.'OUR'l'J::~N'J'": Till' .q.'c.:Tt.'tnry of Stato is h()Tot)y
ct(~nlqnn t-.pcl J\o ""'I"lt (I f th<: (~(')rporation upon whom pr()CCHti
aqainst 1 t may !)e 9L"J-yod. Tho poet Off ice nddrcaB too

whl~h tho Socrotary 11hnll mniJ. a copy or any pr:OCOIJ8
"~r"1nst tho COTr>arat.l()n oorvea h1m 11: corporation, c/o
Community L\onrd II. ':,) Chamh~r Strcet. Now York, NY 10007
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. I . .. I . .. , ,",.

-~..- ~ ~_. I ,f)1r~~1.~_E'~~~~SI , of the Suprcmo

Court of the Statc of Ncw York';- t'irot Judicial Diutr ict, do
hcroby aDprov~ thc forc~JoinCJ Curtiflcato 01 Incorporation of
\...ALK I:: I{ STRI::I:T-CIIUN(; PAl< LocI11 DevolopmtJnt
and consent that tho sal1\u 1)(.' fi.lud.

Da-tod :MAR 2 B 1985
Supreme Court, New York c.:o~tnty
Special Term, Part II
NeW York, Ncw York.
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EXHIBIT F

TENANT'S BY-LAWS



BY-LAWS

Article I

Name and Office

1.1 Name. The name of the Corporation
WALKER STREET - CHUNG PAK LOCAL OEVELOPMENT CORP.

shall be

1.2 Office. The
shall be located in
York.

principal
the. City

office of the Corporation
of New York, County of New

Article II

Membership

Article III

Directors

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

3.2 Board of Directors.." The Board of "Directors
shall
but at no time shall there be less than'three (3) nor more.
than twenty-one (21). Each Director shall serve until.a
temporary Certificate' of DcclJpancy is granted to the senior
citizen housing/commercial project on the site bounded by
Walker, Centre, Baxter & White Streets. Thereafter, .each
Director shall serve for a tWQ (2) year term through.
appointment by their respective community organizatioQ, and
approval by the L.D.C. Board of Directors. Notwithstanding
the foregoing, at any tim~, a Director may be removed for.
cause by a 2i3 vote of all Directors then in office, or by
order of the U.S. Dep't. of Housing & Urban Development, or
the NYC Commissioner of General Services.



3.3 Regular and Special MeetinQ. One regular meeting
of the Board 0-(- Directors shall be held quarterly at such
place within New York and times as may be fixed from time to
time by resolution of the Board of DIrectors.. Unless
otherwise required by resolution of the Board of Directors,
ten days notice of any such regular meeting shall be given.
The President or the Recording Secretary may call, and upon
written request signed by any three (3) Directors, the
Recording Secretary shall call, special meetings of the
Board of Directors. Any special meetings of the Board of
Directors may be held within New York as designated in the
notice or waiver of notice of such meeting.

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

/v

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

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

Any action required or permitted to be
taken by the Board of Directors or any Committee thereof may
be taken without a meeting if all members of the Board or
such Committee consent in writing to the adoption of a
resolution authorizing the action. The resolution and the
written consents thereto by the members of the Board or
Committee shall be filed with the minutes of the proceedingsof the Board of Committee. .
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Anyone or more memb~rs of the Board of
Directors or any Committee ther~of may participate in a
meeting of the Board or such Committee by means of a
conference telephone 01" similar communication equipment
allowing all pf!rsons participating in the meeting to hear
each other at the same time. Participation by such means
shall constitute presence in person at a meeting.

Action by MajQ~tY__~. Except as otherwise
required by law or by these By-Laws, the act of

of the Directors present at a meeting at which a
is present shall be the act of the Board of

3.7
expressly
majority
Quorum
Directors

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

./.
3.9 Fillina Vacancies. Any vacancy in the Board

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

Iv
Article IV

Officers

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

term of the office of each officer
and until his successor is elected and

The
year/

4 .' 2 T e r m .
shall be-o-ne
qualifies.

Iv
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4.3 Removal. Any officer may be removed either with or
without cause by resolution passe~ by the Board of Directors
at any regular or special meeting of the Board of Directors,
by a majority vote of all the Directors then in offic,e.

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

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

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

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

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

4.8 The Treasurer. The Treasurer shall collect and keep
'an account of the money received and expended for the use of

~ the Corporation; shall deposit sums received by the
Corporation in the name of the Corporation in such
depositories as shall be approved by the Board of Directors;
shall make annual reports of finances of the Corporation and
when called upon by the Chairman, and sh$ll perform such
other duties as shall be directed by the Board of Directors
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or by. the Chairman. The funds, books and vouchers in the
hands of the Treasurer shall at all times be subject to the
inspection, supervision, and control of the Board of
Directors and the Chairman, and at the expiration of his
term of office the Treasurer shall turn over 'to his
successor in office all books, moneys and other properties
in his possession.

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

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

Article V

Committees

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

(B) During the intervals between meetings of the
Board of Directors, the Executive Committee shall exercise
such powers in the management of the business affairs of the
Corporation, other than the power to adopt, amend, or repeal
these By-Laws, as may be delegated to the Executive
Committee. In addition, the Ex~cutive Committee shall
prepare agendas and notices for Board of Directors meetings.

\/
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(C) The Executive Committee may fix its own rules
of procedures, but In every cas.e the presence of not less
than one-half (1/2) of the Executive Committee, shall be
necessary and sufficient to constitute a quorum ,for the
transaction of business. The Executive Committee shall have
the power to fill any vacancy in its own number, but any
Director so chosen shall serve as a member of the Executive
Committee only until the next meeting of the Board of
Directors.

(0)
on

The
its

Executive Committee shall submit 8 written
activities at each Board of Directors'report

meeting.

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

v
maintenance of the accounting records of8.

the Corporation,

b. oversight of the fisc~l integrity of the
Corporation

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

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

e. recommendation
feasibility, and financing,

regarding project needs,

f. submitting budgets to the Board,

g. supervision
(certified public accountants).

and retention of auditors

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

Supervision and retention of all legal8.
counsel,

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

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

the duty to oversee the design,
maintenance of projects undertaken by theconstruction,

Corporation,

a.
and

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

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

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

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

Vacancies on committee
the appointment of the Chairman of the
with the consent of the Board of

5.8 Vacancies.
shall be filled by
Board of Directors
Directors.

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

5.10 Notice of Meetings. Notice of all committee
meetings shall be given by the Committee Chairma.n to the
members thereof. Each committee shall keep regular minutes
of its proceedings, and shall report briefly on its
activities at each Board of Directors' meeting.
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Chairman of
all standing

before the

5.11 Ex-Officio Members of Committee. The
the Board shall be Ex-Officio member of
committees with power to vote on matterscommittee. .

\/

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

Article VI

Compensation of Officers and Oirectors

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

v

Article

Indemnification

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

Article

Special Provision

8.1 Contracts Involvin Interested Directors and
Officers. No con rac or other transac on be ween he
Corporation and one or more of the Directors of Officers of
the Corporation, or between the Corporation and any other
organization in which any such Director or Officer of the
Corporation is affiliated or has a substantial financial
interest, shall be void and voidable for this reason alone,
or by reason alone that any such Director or-Officer is
present at a meeting of the Board or Directors which
authorizes such contract or transaction, or that his/her
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.vote is counted for such purpose, provided that the. material
facts as to such Director's or Officer's interest in such
contract or transaction and as to any common directorship.
officership, trusteeship or financial interest are disclosed
in good faith or are known to the Board of Directors, and

--tq~~::.;; ;"".'J'pi~ectQLs~...~_a-",.t:ho~ize.s c;::such "'.contra~t .-,:or s
C' ,:for .such. purpose wltho~t.,

.,-.Interested . Direct.or. ,or,:..such

Artlc~e IX

Amendment of By-Laws

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

j

*****.

Certification By Recording Secretary

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

Virginia Tong,
Recording Secretary'
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COMMERCIAL SUBLEASE



5/5/M)

AgrfrUlrnt of ~f"f. made as of this da10f 19, betMCD

party of the fint part, hereinafter referred to as OWNER, and

party of the second part, hereinafter referred to as TENANT,

8Unt...tif: Owner hereby leases to Tenant and Tenant hereby hires from Owner

,and to end on the

in the building known as
in the Borough of . City of New York, for the term of
(or until such term shall sooner cease and expire as hereinafter provided) to commence on the

day of nineteen hundred and
day of nineteen hundred and

both dates inclusive, at an annual rental rate of

which Tenant agrees to pay in lawful money of the United States which shaD be legal tender in payment of all debts
and dues. public and private. at the time of payment. in equal monthly instaDments in advance on the first day of each
month during said term. at the office of Owner or such other place as Owner may designate. without any set off or
deduction whatsoever. except that Tenant shaD pay the first monthly instaDment(s) on 'the execution hereof
(unless this lease be a renewal).

~

The parties hereto, for themselves, their heirs, distributees, executors, administrators, legal representatives,
successors and assigns, hereby covenant as follows:
Rent: I. Tenant shall pay the rent as above al\d as hereinafter provided.
Occ.,.DCJ: 2. Tenant shall use and occupy demised premises for

i

I.j

and for no other purpose. Tenant shall at all times conduct its business in a hiah lr8deand reputable manner, shall not violate Article 37hercof.
and shall keep show windows and sians in a neat and clean condition.
AIt~: 3. Tenant shall make noc:banaes in or to thedemiscd . . .

premises of any nature without Owner.. prior written
consent. Subject to the prior written consent of Owner. and to the
provisions ot this article, Tenant at Tenant.. expense. may make
alterations. installations, additions or improvements which are non-
structural and which do not affect utility services or plumbing and
electrical lines. in or to the interior of the demised premises by using
contracton or mechanics fint approved by Owner. Tenant shall.
before making any akerations. additions. installations or improve-
_nll. at its expense. obtain all permits, approvab and ccrtiflC8tCS
required by any governmental or quasi-governmental bodies and
(upon completion) certificates of final approval thereof and shall
deliver promptly duplicates of all such permits, approvals and
~iflC8tes to Owner and Tenant aarecs to carry and will QUSC
Tenant.. contractors and sub-contracton to carry such workman..
compensatinn. acncral liability. penonal and propcny damage
insurance as Owner may require. If any medlanic\ lien is filed
apjnst the demised premises. or the buiklina of which the sa-
forms a part. for work claimed to have done for. or matcriak
fumished to. Tenant. whether or not done punuant to this anicie,
the sa- shall be discharaed by Tenant withm ten days thcre8ftcr.at
Tenant.. expense. by filina the bond required by law. AU flXtUlaand
all panclin.. partitions. railinas and like installations. installed in the
premises at any ti_. either by Tenant or by Owner in Tenant..
behalf. shaU. upon installation. beco- the propcny of Owner and
sbaII remain upon and be surrendered with the demised premises
unless Owner. by notice to Tenant no later than twenty days prior to
the date fIXed as the termination of this 1case. cIccu to relinquish
Owner.. rilhts thereto and to have them removed by Tenant. in
which event. the..- shall be removed from the premises by Tenant
prior to the expiration of the lease. at Tenant's expense. Nothina in
this article shall be construed to live Owner title to or to prevent
Tenant's removal of trade fIXtures. moveable offICe furniture and
equipment. but upon removal of any such from the premises or lapon
removal of other anstallations as may be reqlaired by Owner. Tenant
shall immediately and at ill ex~. repair and store the premises to
the condition eXlstinl prior to Installation and repair any damaac to
the demised premises or t,he buiklina due to saK:h removal. All
property pern:itted or reqUired to be removed by Tenant at the end
of the term remainina in the premises aftcr Tenallt.. reaaoval shall be
deemed abandoned and may. at the election of Owner. either be
retained as Owner.. property or may be removed from the premises
by Owner at Tenant.. expense.

Repairs: 4. Owner shall ~wn and repair the public
portions of the ~ldina. both exterior and interior,

except that if Owner allows Tenant to erect on the ouuide of the
buildinl a lip or lips, or a hoist. lift or sid~k elevator for the
exclusive use of T_nt, Tenant shall maintain such exterior
installations in lood apllea1'ance aDd sball cause the same to be
operated in a &God and workmanlike manner and shall make all
repain thereto necessary to keep same in load order aDd condition.
at T_nt's own U)S\ and expense. aDd shall cause the same to be
covered by the i..urance provided for hereafter in Anicle 8. Te1Iant
shall, throuahout the term of tbis lease. take load care of the
demised premises and the fixtures and appunenances therein, and
the sidewalks adjaceDt thereto. and it its sole cost and expelllC, make
all non-ctrUcturaJ repain thereto u and wben needed to praerve
them in lood workin, order and condition. reasonable _r aDd
tear. obsoae-mce aDd da.ma4C from the elemeou. fire or other
casualty, excepted. If the demised premises be or become infested
db venain, T_nt shall at Tenant's expeDfC. cause the same to be
exterminated from time to time to the satisfactioa of Owner. Except
u speciflC8l/y provided in Article 9 or elsewhere in this lease. there
shaD be DO allowance to the Tenant for tbe diminuatioa of rental
value aDd no liability on tbe pan or Owner by reason of incon-
veDieD«. aDDoya- or injury to business arisinl from Owner,
T _nt or others makina or failina to make any repain, alteratiOtlS.
additio- or im~u ill or to any ponino of tbe buildinl or the
demised premises or in and to the fixtures, applin_aces or
equipment thereof. The provisions of this anick 4 with resped to the
makUII of repain shaD DOt apply in the case of fire or other casualty
whicll are deah witb in article 9 hereof.
W8dow 5. T-nt will not cleao nor require, pmait, suffer or
0..181&: allow any window in the demised premises to be

cleaned from the outside in violation of Sectioa 202
or the New York State Labor Law or any other applicable law or of
tbe Rules of tbe Board or Standards and Appeals. or of any other
Board or body havin, or -nina jurildictloa.

~ 6. Prior to the t or the ase term, if
., 1 TeaaDt is tbeII ia ~OII, aDd at all times there-
m ut«, T_tatT~'ssole~aDdex~sball
-- ~ptly -ply witb all pIaeftt and future laws,

0Idas and rqulatiollS or alillate. fedeItI. municipal
and local ~..~uu. ~-u. COIDmiIIiOIIS and boards and
aD)' dir-*- or aD)' publiC orr~ punU8llt to law, and all OIdas,



~ ud R8U!a1ions of the New York BO8Id of FiR U~en
or the I-nn« Scnica orrocc. or any similar body which sbaU
impGle any violation. order or duly up.on Owner or Tcuanl with
respect to the demised premises. and with respect to the portin of
the s*-lt adjacenllothe~. if the premiIeIaR on the Itrwt
level. whether or - ariliJl& out of Tcuat's '* or ~., of-
thereof. or with respect to the build;'" if ariIiJII out of T_t"s -
or -- of - o( the premjscs or the bujldin~ (indudiq the -
permitted under the lease). Excepl as provided In Article 29 hereof.
nothin. heRin sball require Tenanl 10 make SlrUctural repain or
akeratlons unless Teaanl bas by ils manner of - of the demised
premises or method of operation tllemn. violated aoy such laws.
ordiaa_. orden. rvJe$. repJations or requimDeats wilh respect
thereto. Tmant sbaU - do or permit any act or thi., to be dODe in
or to the demised pRm~ which is eonlnry to Jaw. or which will
iuvalidate or be in conflict with public liabililY. fiR or olher policies
of iDSuran« at any lime Qrried by or (or the benefil o( Owner.
Te1I8nl IbaJI pay aU COltS. expellleS. fiDeI. peaalties or damaaes.
which maf be impG8ed upoa 0wDer by reason of Te1I8ul's (ailure 10
comply wnh lbe provisions of this anide. If the rue iAlunn« nle
sbaU. allhe beJiui.., of lhe Ieue or al any lime thereafter. be hipr
tban it OlherwlSC would be. tIleD Te1I8ul sbaU Rimburse Owner. as
addilional RUI hereunder. for lhal portion of all fire iusunnce
premiums thereafler paid by Owner which shaH have been cbarted
beca- of such failure by T eDaDt. to eomply wilh lbe lerms of this
anide. In any actin or proceediJII wtIaeia 0wDer alld T_nl are
paniel.a schedule or "make-up" oJ nle for the buildm, or demised
premises issued by a body m8kjul fire insunn« rales applicable 10
said premises sball be eouclusive evideuce of the facts therein staled
and of Ihe ~ ilems and cbarlelln the fire iDluran« rate Ihen
applicable to said ~.

58... 7. This Ieue is subject a8d subordinale 10 all lJoulld
: or ullderlyiJllleasaand 10 aU mon which may

DOW or hereafler affect sudl leases or the real
property o( which demised prem~ are a pan and 10 aU renewals.
modificaliOftS. consolidalions. replacemenu and exlensions of any
such uftderlyiJllleasa alld -'Plel. This da- lball be self-
opentive ud no further ~ of subordination Ib8U be
required by any 1J0und or ullderlyi.., Ieue or by any aJor1ppc.
affectiUI any lease or the real pro~rty of which the demised
premises are a part. In coufirmation o( such subordination. Tenanl
sbaU execule promplly any cenirlC8te tbat Owuer may request.

T_.. 8. 0wDer or .. apll Ib8U - be uble for any
lJ..-y d.-IC to ~y of Tenant or of oIben~ed
1- 10 employees of lhe buildina. nor (or Iou of or
~y damap to any pro~ny of Tenanl by lheft or other-
~. wise. DOr for auy IDjury or damaae 10 penons or
0 propeny resulli.., from any cause of wbauoever
~J: DAlure. unJeu caused by or d- 10 lhe MIIiFDce o(

0wDer. .. _s or empio)'Ca. 0wDer or
its apts will - be uble for any sudl damap caused by 01-
_nil or penons in. upoa or about said buildin, or caused by
operatioDS In coDitructiou of any private. public or quasi ~ublic
work. Tenant ~ al Te1I8nl.. sole COlt and expense. to _.main
FftenJ public liabililY insunnce in sl8Ddard form in favor ofOwDer
aM Teunt .- ~ for bodily injury or dealh or property

~ in or upon the demi8 ~. effective from
the date Teaant enlers into pGIIeIIion and dun.., the term of Ihis
Ieue. Such inlUnnce sbaU be in an amouUI and wilil carrien
a«eplable 10 tbe Owner. Such policy or ~licies sbaU be delivered 10
the Owner. On Tenanl" defaull in obtalni.., or deliverina any such
policy or policies or failUft to pay lhe dI8raes tbemor. 0wDer may
~ or pay the d8rFI for aay such policy or policies ud charp
the Tenam as additional RUt lherefor. Tenant shaH iIIdemDify alld
save b8nIIJeII Owner .,-iDSt and from aJlliabilities. obliplioDS.
damaps. pe1I8Jties. CJaI-. COlli and expellleS for which OwIIer
Ib8U DOt be reimbuned by insunnce. indudina reasonable altomeya
I_. paid. suffered or iacumd as a -.II of any breech by Tenanl.
Teum's 8IeRU. contnaors. e8p&oyea. invitea. or Iiccnsea. of
any - on eolldilion of tIIiI Ieue. or the careteII-.
neaJilCDce or imPl"Optr eond- of lbe Tenant. Tenanl's apll.
CODtnctorl, -~. invitea or --. Tenant 'sliability uDder
this lease exlends to tbe acts and omissions of any .ubtenaat. and
any ...1. eo_or. ~. invitee or licensee of any S8b-
1eaaoI. I. - any act. or ~i., is ~ 0wDer by
!aIOn of any slOCh daim. Teum. upon written -- from o..er.
will. M T _81's expense. reIiII or defced such action or ~iq
by Counsel approved by Owner in wrilina. sudl approval - to be
unreuonably wilhheld.

D.-r8etl-. 9. (a) If the demised premises or any pan lhereof
Fft.. sbaU be d8maaed by rue or other casually. Tenam
0.. sbaU live immediate --- thereof to o..er aM 1M
~: Ieue sbaU -.iaue in full f- aM eff~ except as

llaeiftafter lei forth. (b) If the cIetB;..t premises are
panially damaled or mIdered partially unusable by lire or other
casualty. tbe damaaes lhaao l1l8I1 be repaind by and at lbe expense
of 0wDer aM the reel. ulltil sIKh repair shaH besubMaatjaUy com-
pkt"ed. sbaU be apportioDal from the day foUowi.., tbe casualty
8a:ordi.., to the pan of the PftaIiIa which is _ble. (c) If tbe
demiIed premises are lotally d8m88Id or mIdered wholly un_bIe
by rue or other casually.lbeD the RUIIhaU be proportionately paid
up to the lime of lhe casualty aDd tJle-rortb IbaJI «ax until the
date wtIen the PftaIiIa sbaII bave IIeea rwpaired ud restored by
o.-r. s.bject to 0wDer's riabt to elect - to r8tore tbe ..- as

hcfeiufIeI' provided. (d) If the dcmi8Cd prem8a 1ft rendcnd
wholly unusable or (whether or - the dcm8cd ~iIcs 1ft
damaied in whole or in pan) if the buildinashall he so damaaed that
Owaer lhall decide to dcmolilh it or to rebuild it. thea. io any of ,uch
events. OwDer ma,! elect to terminate thillease by written ~ to
Teoantliven with ~ daya8f1er Iuch rift M asuaIty apecifyina a
date fM the expiration of the lease. whichdatelllall- be more than
6Odayaafter the livina ofsudl notice. aDd UpoIIthedatelpeciroed in
Iudl n.tice the tenn of thilaease shall expire.. fully and completely
as if such date were the date let fonh above for the termination of
thillease and Tenant lhall fonhwith quit, ,urrender and vacate the
premises without Pfejudice ~.to Owaer'srilhtsaDd remedies
apinlt TeoaDl under the IeaIe PIVV8iOIII in ~CC\ priot" to such
termination. and any reat owina lllall be paid up to sudl date and
any payments of rent made by Teoantwhich were on account of any
period IUbiequenttO such date shall be returned to Tenant. Unleu
Owner shall aerve a termination notice as provided for herein.
Owner lhaJl make the repaiR aDd restoratioas under the conditions
of (b) aDd (c) hereof. with all reaaonable expedition IUbjeCI to delays
due to adj- of insuranec ~. labor troubles aDd ca-
beyond Owner's control. After any sucb casualty. Tenant lhall
cooperate with Owner.. restoration by removina from the premises
as promptly as reasonably pOIIible, aD of Tenant's salvapble
inventory alld movable equipment, furniture, and other property.
Tenant.. liability for rent IbaII resUEM live (S) daya after wrillen
~ fr- OwDer that the premiIa 1ft sub.aantially re8dy for
Teoant's occupancy. (e) Nothiq _wned hereinabove shall
relieve Tenant from liability that may uilt as a fault of damaae
from rife or other C81ualty. Notwithltalldinlthe forelGina. each
pany shaJllook lint to any insuran« in its favor before makinlany
daim ...inst the other pany for ~very for 1011 or damaae
resukiq from rn or other easualty. aDd to the extent that suc:h
inluranw iI in foru aDd collectible aDd to the extent pennitted by
law: Owner and Teoant each hereby releales alld waives all rilht of
~very apinlt the other or anyone daimina throup or under
each of them by way of subroption or otberwiae. The foreaoinl
releaae and waiver shall be in forteotlly if both releason' illSura~
policies ~in a clause providilll that such a release or waiver II18II
- invalidate the inluranw alld 8110. provided that suelt a polic:y can
be obtained without additioaaJ pmDiums. Tenant actaowledaa
that Owner will not carry inlu- on TeftaDt's furniture and/or
furnishinp or any lixtures « equipment, itnprovements, or apo
punena- removable by Tenant and 88reeI that Owner will not be
obIipted to repair any damaae thereto « ~plaee the same
(f) Tenant hereby waives the provisions of ~ 227 of the Real
Propeny law aDd apees that the proviIioas of thil artide shall
aowm and control in lieu thereof.

£lDiDlnt 10. If the whole or any pan of the demised premises
0-881: shaD be acquired or colldemned by Eminent Domain

for any public or ~uasi public !Be or purpose. then
alld in that event. the term of this IeaIe shaD «ale alld terminate
fr- the date of title -ina in Iuch proeeediqand TelWJt shall
have no claim for the value of any unexpired term of said 1eaIe.

AMi II. Tenant. for itielf, its hein. diltributees,
Mort.-., executon. admilliltraton. lepl representatives,
E:le.: ~ and auipa exprasly eoveuJIts that it

shaD - 811iaa. 8IonPF or eKUalber this acree-
1Mat, nor uDderIet. M lufJer or permit tbe ~ ~iICI or any
pan t~f to be used by ochen. without the prior written _t
of Owner in each instan«. If this lease be auiped, or if the demised
premises or any pan thereof be underlet or occupied by anybody
ocher than Tenant. Owner may. after defauh by Teoant. collect reat
f~ the 8Ui111ee. .-roC-. M ~ aDd apply the M\
amount collected to the reat herein ~ but no such 1Mat, underlettina. occupancy or collection shaD be deemed a

waiver of the _ant, or the acceptaR« of the auipee. under-
tenant or occupant.. tenant, or a release ofTeoant from the funher
perf~nw by Tenant of _u on the pan of Tenant be~in
coataiDed. De - by 0.- to U ~ or uDdertettiq
l1l8I1- iu aay wile be co_nIed to reIiew Tenant from obtaininl
the expras -.t in writiDI of Owaer to any funher aaipmcfIt
or undcrlettina.

II8caIe 12. Rata and ~itions in respect to su~.eriJII
C~: or ftftt iadusi-. .. the ease may be. to be added in~ RIDER att8eW hereto. T-t - and
apees that at all ti- its - of deetric eumallII8I1 not eX«ed tbe
capacity of existiq feedeR to tbe buildina or the r8en or wirina

i llationalld Tcaant _ynotUleanyc!eetricalequip_which.
in Owner's opinion, reuonably excrciaed. will overload.such instal.
lations or Interfere with the - thereof by otber teoants of the
buildiq. The ebaaae at any u- of the ebaraCler of electric service
shaD in DO wiae -u Owaer liable or nl.-ible to T-. for any

d.-8CS M ~ whidI T- -y s-.ill.

A_eo 13. Owaer or o.-'s aants shall have the filbt
Pr--.: (but shall not be oblipted) to enter the demiaed

~ in aay -,...i at uy U-. and, at other
.-bIe tI-. to euIDiIIe the -- aad to make ndI repain.
~s aDd i8pr;,-.. 0.- -y deeat -11 aDd
'-bIy desirable to any portion of the b8iIdin& or which Owaer
-y deet to perf-. in the prem".-. folJowinl "tenant's failure to
~e repaiR or perform any work which Teoant is obIipted to

.. Rider to be 8dded if ->-.



_son of such lemlinalion. an a_nl equal 10 lhe maximum
allowed by any stalule I>r rule of law in effect al the lime when. and
lovcmin,lhe procecdinp in which. luch damaacs arc 10 be proved.
whcther or nolsuch amounl be lreater. equal 10. or leu lhan IIv:
amounl of 1M diffCft1KC rcfmed 10 above.

o.r._: 17. (I) If Tenanl ddauhs in fulflliina any of the
co_nil of this Dse othcr than the cownanls for

the paym~nt of rent or additional rent: or if the d~miscd pr~mises
beeo- vacant or dnened; or if any ~xcculion or alla~h_nl 5hall
he ialled apin51 T enanl or ..y of T enanl 's ~opcny whereupon the
demised premises shall he l8k~n or occupied by SOrDCOM other than
T~nant; or if this Die ~ ~jec:led und~r Section J6SofTille II oflhe
U.S. Cod~ (Bankruptcy Cod~); or if T~nanlshall fail 10 mow into or
18k~ ~ion of the pmlliscs withill fifl~ (IS) days after the
_t of t he lerm of lhillcale. 01 which f.cc 0WDcr 5haII ~
the sole jud~ 1hCII. in any 0- or nIOR of suclt ~Is. upon 0WDcr
scrvina a written fiw (S) days notice upon Tenant specifyinalhe
natu~ of said default and upon th~ ~xpiration of said fiv~ (S) days. if
Tenant shall haw failed to comply with or remcdysuchdefault. orif
the said dtfault or omission complained 01 shall ~ of a nature that
the sa- cannot hecompletdy cuRd or remedied within said five(S)
day period. and if Tenant shall not haw dililCntly commenced
curin, 5uch default within such five (S) day period. and shall not
thereafl~r with rusonable dililCllce and in lood faith proceed to
remedy or cure such default. then 0WDcr -y - a written three
(3) days nOl~ of ca-llation of this Icasc upon Tel'anl. and upon
Ih~ ~xpiralion of said Ihree (3) days. this lease and the I~rm
thc~und~r shall ~nd and ~xpi~ a5 fully and complet~ly as if th~
expiration of5uch Ihree (3)day period _relhedayllcmndefmit~ly
fixed for the end and ~xpiralion of this Icasc and the 1C1"1n thereof and
Tenanlshalllllen quit and sunendcr the demised premises 10 Ow-r
but T~nanl shall mnain liable as hereinaft~r provided.

(2) Iflhe notice provided for in( I) hereof shall haw bectI liwn. and
the 1C1"1n shall expirc as afonaid: or if Tenanlshall mak~ defauh in
the paymml oIlhe mil rewned herein or any itent 01 additional rent
herein mentioned or any pan o( ~it'- or in -kina any other
payment h~~in required; Ih~n and in any of such ~vents Owner may
without notice. ~<nt~r the d~miscd premises either by force or
Otherwise. and dis~ Teaanl by IUm~ proceedinas orOl'--
wise. and the iepl reprcsenlatiw of Tenant or OIher occupant of
demised premises and ~mow th~ir cffcc:lsand hold the premisa as if
this lcas~ had not been mad~. and T~nant hereby waivesthc service
of notice of inl~ntion to re<nl~r or to instil ute I~pl proceedinllto
thaI ~nd.

perform unde1' Ibis leaK. or f« lhe Pur.- of complyina wilh laws.
reaulalions and otMr directions of IOYCmntenl8J authorities.
Tcnanl shall ~rtnil Owncr 10 UN and maintain and rcplacc pipa
and conduits'n and Ihroulh lhe dnliscd prcmises and 10 creet ~w
pipa and conduits Ihcma. providcd Ihcy arc wiIhia lhe walls.
Owncr may. durilll lhe prosr- of any work iD lhe dcmiscd
pmIIiSCI. lakc all necasary malcrials and equipmclll into said
premiHI without 1M sa- conslitulins an cvic;tion nor shall. Ihc
T_t bc mtillcd 10 any abalc-..1 of rcnI whilc such work II m
pr.- DOr 10 any d8m8ICI by rason of loa « iDlcmlptioll of
~ « OIhcrwiIC. T1I.rouJhout lhe 1- hcrcof Owncr III8n havc
lhe nahl 10 cnter 1M dcmiscd prcmises al re8SOII8blc houR for 1M
purposc of showilll Ihc sa- 10 prOlpcctivc purch8lCn of
monaapa of lhe buildins. and duJ'iftllhe last six molllhs of tbc
1- foj lhe ~ of showina lhe sa_to prospcaivc I_"!land
-yo dunna said six months pcriod. place upon lhe PftaIiICIthe
usual 1I00icc "To uaO and "For Salc- which DOli- Tmanl shall
pcnnil 10 rcmaiD Ihcrcon wilhoUt mOlcslalion. If Tcnanl is nOI
plaeDl 10 opcn and pcnnil an CDtry jato lhe pmDiIa. Owocr or
0WDcr's 88CDII may allcr the - w'-cwr such mtry mar bc
nccasary « pmD8iblc by IIIUIcr kcy or forcibly and providcd
reasonablc carc is cxcrcised 10 safcluard T _nl's propcny and such
mIry shall not rcnder Owncr or its8letltsliablc thcrcfor. nor in any
_t sbaIllhe oblJpli_ofT_nI hcrcUl.dcr bcaffccted.lfdurina
Chc JaIl month of lhe 1- TCU!lI sbaII havc removcd aD or sub-
II8IItiaI/y aU of T_DI's propcny therefrom. Ow.- may immedi-
atdy mlcr. ahcr. rcllOvalc or red~ralc lhe dcmiscd ~rcmises wilb-
oullimilalioll or abalc-nl of rcnl. or incurrina liability 10 T_nl
for any compcnsalioD and such - III8n havc DO cfIecI on Ibis Icasc
or TCB8IIt's obtipliOtll ~. Ow.- III8n bavc lhe rip alany
limc. wilhoUt thc sa- constilUtina an cvictioa and wilhoUt iII-
currin, liability 10 Tcnant therefor 10 chan. the arraftlCmcIIl
and / or location of public cnlra_. passaacways. doon. doorways.
corridon. clcvalon. stain. loilcll, or other public pans of lhe
buildilla and 10 chan. the na-. Dumbcr « dailJl8lion by wbidI
the buildina may bc kllOwn.

Vult, 14. No VaultS. vault spacc or arca. Whclhcr or 1101
V... s,.ce, CIICkJ8ed or covered. Ilol within lhe propcny Iinc of
418: the build iQ is IcaICd hcrcuIIdcr. anytbiJII COftI8jDcd

iD or indicated on any stclctl. bI. prilll or Plan, or
anythina COlltained dscwhcrc ill Ibis Jcasc 10 the contrary 1101-
wilhslandina. Owncr makcs 110 rcprcsmla~ioll UI(1lhc location of
lhe propcny liM of lhe buildina All vaults and vauh spacc and all
such areas - wilbiIIlhe propcny IiM oflhe build ins. which T-
-y bc pcm!ilted'lo UK and/or occupy. is 10 bc used and/or
occupied under a revocablc liCCDK. and if allY such IiccIIK bc
revoked. or if Ihc amount of such sp8cc or arca bc diminished or
required by uy fcdcraI. stalC or mumcipal authority or public
UlWy. Ow.- III8n - bc SUb;CCIlO any liabtlity nor shall T _nI bc
~ to any compcnsalioll « dimillUtioIl or abal_1 of rcnI.
nor shall such rcyocalioll. diminUtion or requisition bc d_ed
co:lSlructivc or actual cvictioll. AllY laX. fcc or charac of mullicipal
aUthorities for such vault or area shall bc paid by Tcnanl.

0-,-1: l.s. Tcnanl win DOl at allY limc - or occupy lhe
dcmiscd premi- ill violation of. Aniclcs 2 or 37

hcrcof. or of. lhe ccnificalc of occupancy issued for Ihc buildin, of
which the demiled premises arc a pan. Tenalll has inspected the
pmDiIa and acccpIIlhcm U is. SUb;CCIlO lhe ridcn ~ed haeto
.-Is rapcct 10 Ow.-'s wort. if any. In any -. Owncr _kcsllO
rcpraentalion U to lhe conditioll oIlhe pnmiIn and T enanl asrees
10 _ptlhc _c sUbjecllO violations whethcr or nol of record.

,-..c,: 16 (a) Anylhina dscwhcre in this leaK 10 ItIc con-
trary 1I00withslandins. tbis leaK may bc cancclled

by landlord by ItIc sendilll of a written 1I00icc 10 nnanl within a
reasonablc limc aflcr Ihc happcllinl of allY one or morc of Ihc
followina cvents: (I) lhe commcllCCrllCnl of a C8K in bankruptcy or
unde1' lhe Jaws of any stalc namina Tcnanl allhe debt«; or (2) 1M
-kina by Tcnallt of an UIiaIImcnt or uy other arraftlCmcnl for
the benefit of crediton undcr allY stalc stalUIC. Neilher TCllaIlt nor
allY pcnon claimina Ihrouah or undcr Tcll8l1l. or by reason of any
stalute or ordcr of coun. shalilheraflcr bc clllitied 10 poslellion of
the ~ demised but shall fonhwilh quit and surrende1' lhe
~. If this leaK shall bc 8IIiIned in aCCOfdaJlcc with its 1mIIs.
Ihc provisions of this AnicIc 16 shall bc applicablc only 10 the pany
then ownina Tcll8l1l's inlcrest in this leaK.
(b) II illlipulaled and &arced lhal in lhe evcnl of lhe Ic"rminalio~ of

this leaK punualll 10 (a) hcreot. Ow.- shan forthwith. notwllb-
standina allY OIlIer provisions of Ihis Ic8Ie 10 lhe contrary. bc mtillcd
10 recovcr from T_III'as and for liquidated damaan all amounl
equal 10 Ihc diffcrencc bclwcen lhe rent mcrvcd hercunder for IhcUKXr" red ponion of lhe IemI demised and 1M fair and rcasonablc
- val. of lhe demised premises for lhe - pcriod. In lhe
computation of such damaan lhe differcn«. betwcen allY iDSIall-
_nl of rcnl becomin, d. hercundcr after the dalc of IcnrtiDalion
and lhe fair and reasonablc rcntal val. of 1M dcmiled prcmiKI for
the period for which such iDSIan_1It - payabJc shall bc discoulIl-
ed 10 the dalc oIlemIinatioa al lhe ralc 01 four per _I (...,) per
unu... If such prem- or any pan Ihcrcof bc ~ by the Ow.-
for lhe u~xpired 1cr18 of said lease. or any pan thercof. before
presentation of ~roof of .such liquidated damaFS 10 any coun.
commiIIion or t"bunal. lhe amount of rent Iaerved upolIs.h rc-
IeUina shaU bc deetned 10 bc the fair and reaSOMbIc _I val. for
the pan or lhe wNlc 01 the ~ 10 ~ durillllhe IemI oIlhe
~Iin.. Noahilll hemll contained shan limit or prejudicc lhe nahl
of ItIc OwMr 10 provc for and obtain as liquidated damaaes by

.~ 01 18. In - of any such defallh. re-eIItry. expiration
0W8er aDd and! or dilpollal by summary procecdanp or othar-
Waiver of wise. (a) the rent, and addiliooal rent. lhan beca-
.--plt.: d- l~potI and be paid up to tbe ti- or lucIt ft-

entry. dilpoaels and/or expIration. (b) OWtIcr_y
re-let the premiSCI or any part or pans IIIereor. either in lbe -- 01
Owner or otberwise. Cor a term or terml, whicb -y al Owner'l
option be less than or exceed the period wbich would otberwise have
constituted tbe ~ or tbe term or this lease and -)' ...nt con-
-.ions or r,. rent or cbatF alliaher reaW IMn IMI aD this ~.
and/or (e) TetIaJIl or the klal ~tativa or TCII8ntshaD allo
pay Owner 81 liquidated da-lel Cor the failure or TCII8nt to
obler\'e and perCorm said T toanl'l covenants herciD containe4. any
de!" IcictICy bet- the rent 1Iereby IeIerYcd aod / or covenanted to be
paid and the net amoU8t. if any. or the reau coIJccIcd Oft - 01
the IUbleqlleal Icue or Jcua 01 tile deaiIed prealila Cor acb
month or the period which would otherwise have COMtituted tile
balance or the term or Ibis Icue. The failure or Owner to re-let the
prcmi- or an)' pan or parts thereof shan not reIcue or aff~
TCII8nt'l liability Cor ~. 18 computina such liquidated
damaaa there shall be added to tile laid de!"1cictICy IudI ex~ 81
OwMr -y incur in __ion with re-lettiDa. luch 81 klal
expenla. allorncys'r_. brokera.. advcrtiliD4and Cor keepingtbc
dctIIiscd pre... i8 aood order or Cor pnpanq tile sa- Cor ft-
letting. "BY -- Uq8dalcd damaaa shall be paid in -thly
i-u-Dll by T cnanl Oft tile real day lpeclf oed in thislcue. 0WtIcr .
in pUttina the demised pre... in aood order or prepariltlthe same
Cor re-mltal_y. at Owner'l option. makelucbalttntions. repain.
repi8«_-. aod / or decoratiou in tile deaIiICd ~miSCI 81
Owaer. in 0.-'1 IoIc judac-t, ~ advisable aod
-.ry Cor the pUrpOle or ft-IcItina the dctIIiIed premiIa. aod the
~iq or such alterations. repain. replaccmenll. aDd / or
dccoratioDllhallDot operate or be COIIItnIed to release Tenant from
liability. Owaer shaD in no eYCDt be liable in any way whaa.oever for
failure to ft-IcI the delDised pc or ill the e"t8t IiIaI the daDised
premisa are ft-IcI. for failure 10 ooIIect the ... tbcreof uDder such
re-1ct1iDJ, aDd in DO eYCDt shaD Tcnant be entitJcd to rave any
ex-.. if any. or lucIt net rent coIJccIcd over the sums payable by
Tenant to ~ 1Iawu8dcr. 18 tile _t 01 a brach or thle8te8ed
bn8dI by T_t ~ aay of the -- ~ ~ 1Icreaf.
0.- shaD uw tile ript of ~uaaioa aod tile riIbt to invoke uy
remedy 8Ilo-' 81 law or in aquity 81 if -ry. IU_ry
proccedinp aod otller remedies weft Dot bcrein provided for.
Mention m tu ~ 01 aay particular remedy. sMIJ DOt predode
0WDcr f~ aay -her remedy. Ie law ~ Ie equity. Tenant ~
exprasly _iva any aod all riIIIII of r-*8ptiOD P'-.d by or
under any praeDt or fUture laWi.

1!:..!' T~ 1h8D"'811 ia the a;:-.;.~ O! ~-
-, .-pi Ita dIKt .. ~ .-- .-q-- 10 0 '.. . .. - .'. ,F.. ..



-y 8CCCpI sucll dICCk Of ~ylllCDt without prejudice to o..cr'l
rilbt to recowr tM bala- of sucll renl or pumx any ~_r ~y
in tbis lease provided. No 8ct or thin, doM by OwMr or 0wnc1"1
8arnts durin, tM term hereby demised 111811 be deemed in 8ccept-
8nce 0( 8 sl&rftDdcr 0( said p~miscs ud DO aar-nt 10 ~pt s~h
surmlder..O bc Y81id unlea in wrilm,1iIDed by 0WDcr. No em-
ployee 0( 0WDcr Of OWDcr'l-.nt..1I haW8Jty power toacccpt tM
keys of said premises prior to tbc termination of tM Icue ud 1M
delivery of keys 10 8ny such 8arnt or employee shaD nol operale8s8
lerminalion of lbe Ieuc or 8 sur~nder of 1M prcmilCl.

W... of 2s. II is mutually 8I"Cd by ud bct- Ow.- ud
T.-J ~, '-J: T_t lhal tM Iapecti".C ~nies 1ICm0 Ih8U 8nd

they hereby do walW trial by jury in 8ny action.
proccedina or counterclaim broupl by either of tM ~nies hc~IO
8pinsl tM other (ex~pl for perlOnal injury or propeny da~ac) on
8ny matten whatsocwr 8ri11n, out of or in 8ny W8Y connected with
tblilcue. tM ~lioaIbip 0( 0WDcr 8nd Tmaal. Tmant'l IIIC of or
~~ncy 0( said prcm8CI. 8ad 8ny -fFIICY llatutory or 8ay
~herllaluloryrcmedy. II isfunher mutuallY8&ftCd lhal intMncDl
Owner commences 8ny summary proccedin, for poIICIIion of 1M
p~mises. Tenanl will nol inlcrpose 8ny counlerclaim of whateyer
nalU~ or description in 8ny sucb proccedin,.

, 80 26. TlIiIIcue ud tM obIiption 0( TCD8Jtt to ~y
PIrfor8: reat M~under 8ad perform 811 0( 1M ~her co-

8nu 8ad 8arecmcnU hereunder on pan 0( Tenant to
be performed shall in no wise be 8ffected. imp8ired or excused
because OwMr is unable 10 fulfill 8ny of ils obliptions under chis
Icuc or to supply or is dcl8Jed ia IUpplyina 8ny service exprculy Of
impliedly 10 bc suppticd Of II unable to _ke. or is delayed la makiDl
8ny repair. additions. alterations Of decorations or is unable to
supply or is delayed in supplyinl8nY equipment or fixlures if Owner
is p~vented or delayed from so doin, by reason of strike or labor
troubles. ,ovemment plftmplion in conncclion with 8 National
Emeracncy or by JaSOn of 8Jty rule. order or rqulalion of any
dcpanmcftl Of subdivision thcrcoC 0( any IOwm~t aFDCY Of by
reason 0( tM conditions 0( supply aad demaad whieb haw been Of
are affected by war or otMr cmcrF'!CY. Of wben. in tM judarmenl of
OwMr. temporary interruplion of such IcrYicCI is ~uary by
reason of accident. nteehanical breakdown. or to make repain.
alterations or iqlprowmenls.

.. 8M 27. Except as oIIIcrwiIc in thislcue provided. a bill.
Notka: lIalement. notice or communication whieb Owner

. may desire or be required 10 liye to Tenant.lllall bc
deemed sufflcienlly liyen or ~adered if. in wrilin,. delivered 10
Tenant perlOnally or _I by reptered or ~nirlcd mailaddrcssed 10
Tenanlat tM buildm, of which tM demised premises form a pan or
ailM last ~nown rcsidcacc addrcu or busi- address of Tmanl Of
left al any 0( tM aforesaid p~miscs addrcucd to Tenant. aad tM
lime of tM rendilion of such bill or ltalcmcnl and of tM livin, of
such notice or communicalion shall bc deemed to be tM lime wMn
the Ame is delivered to Tenanl. mailed. or left al the pmDiSCI as
bcrcin provided. Any _ice by Tcnuc to Owner mull bc ~ by
repllcrcd or CCftirlcd mail addrellCd to Owner al tM address fint
hcrcinabow liwn or al such other addrcu as Owner lhall dcsianate
by written noti~.

Water 28. If Tenanl requires. - Of COftlUmcl waler for
c..racs: any purpose in addilion 10 ordinary laY8tory pur-

poses (0( which fact Tmaat _itutcs 0WDcr to be
tM sole judF) 0WDcr may inSlalJ a W8ter meter and thereby
measures Tenanl'l water consumption for 811 pu~. Tmant shall
pay Owner for lhe COlI of lhe meter 8nd Ihe cost 0( the installalion
lhe~of and tbrouahoullhe duralionof Tenanl'l ~pancy Tenanl
shall keep said meter ud iutallalion equipltlCal in ,ood _rkina
order aad repair al Tcaanl'l own COlt and expCDSC. Tcaanl8pccs 10
~y for waler consumed. as shown on said meter al and when bills
8re rendered. Tenant COyenanls and allftS 10 pay Ihe ICWCr ~nl.
charac or any Olher tax. ftnl. levy or char4C which now or hereafter
is aIICSIcd. impoaed or alien upon the demised p~milel or lhe ruhy
of whieb tbey aft.-n punuaal to law. Older or reauJation made or
--lied in COIIMCtJoa with lhe 1Ise. COM-..ion. _iatcnaacc Of
supply 0( waler. water system Of -F or -.. __ion or
IyIICIII. T1IC bill ~ndered ~ Owner shan be ~yable by Tenanl as
addilional renl. If tM buildlna or tbe demised pmnilCl or 8ny pan
l'-crcof bc supplied wilb W8ler Ibroup a meter throu,h wbich waler
is 81so supplied to ot., ~ Tenanl Ih8U ~y 10 0WDcr
as additional ~ ~ the fint day 0( cacb _lb. ~...
(S )OftMlocaJ_erchar.,s.8ITcaant'lponion.
Independenlly of and in addition 10 any of the ~ia reserved
to Owner hercinabow or elsewhe~ in this lease.
Spr8ikJcn: 29. Anythina e1lcwhe~ in this Ieuc to 1M contrary

_wilhltaadina. if tM New York Board 0( Fire
Undcrwritcn or 1M lMUn- ScrYiceI Ofr- Of aay buruu. *pan-
menl or offICial 0( tM federal. state or city IOwmmcnl requi~ or
recommend the installation of a sprinkler syStem or thai any
chanaes. modificalions. aheralions. or addilionalsprinklcr heads OJ
~herequip- bc made or supplied iaaaexiitiDlsprinklcrsystcm
by IaIoa of TCD8Jtt'l ~. Of tM '-u- 0( pan~ trade
fixlures. or ~her COIItcatI 0( tk dcIaiIed pma8cs. Of fOf any otkr
reason. or if any ItIdI IpriDk1cr SystCIII inSlallaliOM. chaaFI.
modirlcalionl. 8lteralionl. additionallprinkler headl or other such
equip~l. become -ryto p~vcnllhe imposilion of a peaahy
or cbarac a..iDII the full 811_- for alprink)cr Iyttem ia the fi~
ialurance rate let by any said ExchuIC or by aay fift iMUra-
com~ny. Tcaan. 1haII. 81 TCD8Jtt'l expcDlC. promptly _ke IUd!
IpriDklcr Iystem iDllallaliOtlS. cbaaaa. modifali_. altcratiou.
8ad 5upplv addilional sprinkler heads Of ~her equipmenl 81

F- .,~ 19 If Tmanl shall ddaull in lhe obIervancc or ,cr.
t:.~: rorman« or any Ienn or cownanl on T~nanl"s pan

to be oble~d or performed und~r or by vinuc or
any or the I~rms or provisions in any anicle oflhislease. then, unless
othcrwi5C ~ovidcd ~lIewhcre in th~ Icase.o..Mf may immediat~ly
or at any t- thereafter and without _ice perform the obllploon
of Teaanlthcreulldcr, and ir 0wItCr. in CODMCIion thcftWith or in
connection with any ddault by T~nant in the COVftl8nlto pay rent
hcreund~'. makes any ~xpenditures or incun any obliplions for the
payment of money, ineludina but nollimiled to allorney's fees. in
_itutiaa. ~tina or der~ndina anr aetioas or proeecdina. such
Wall 10 paid or obliptioas incurred Wltb iot- aad COlts shall be
deemed to be additional rent hcreulldcr aad shall be paid by Tmant
to Owner within fi~ (S) days or rendition or any bill or Slatcmentto
Tenanlthereror. and irT~nant's Ieas~ 1~rft1shall haw ~xpired allhe
li- of makina or such ~Xpenditures or ineurrina or such
obliplioM. such SUnil shall be recowrable by o..ner u damaacs.

No a..- 20. Neilher 0wItCr DOr 0wItCr.. aFDII haw mad~
~ ~ any representalions or promises WIth respect 10 lhe

0-.: physical condition of 1M buildinl. lhe lead upon
which il is ~Iec:led or Ih~ d~mised premises, 1M renll.

leases, ~xpenlel of operation. or aoy other mall~r or Ihina affec:lina
or related 10 lhe premises ~xcept u herein ~.pressly ICI rorth and no
rilhll, _II or I~ are acquired by Tenanl by implication
or otberwiIC ~xcept u expressly ICI rorth iD the provISions of this
lease. Tenanl has inspected lbe buildin, and the d~miled premises
and islhorou~ly acquainted with their coadition. and aarees 10
lak~ the same u is" and acknowledacs lhallhe latina or ,P:OSIeSIion
or the demiled premises by T enanlshaU be colldusiw "ide.- thai
the said premises aad 1M buildiDI or which 1M sa- form a pan
were in Iood and salisfactory condition allhe lim~ such pOllCSlion
was 10 taken. except u 10 lal~nl defecll. AU und~nlandinll and
"rftmeDII heretofore made between the panics ber~o are m~rled
in this contract, which alone fully aad completely ~Xprellel 1M
8.-men1 bet~ 0wItCr and Tenanl and anyexeeulory 81JeCD1Cni
hereafter made shall be ineffec:liv~ 10 dlanlC. modify. discharge or
effec:l an abandonment or il in whole or in pan. unless such
executory aarcement is in wrilins and sianed by the pany a..insl
whom enroreem~nl of the change. modification. discharge or
abandonment is IOU&hI.

I:8d ~ 21. Upon lhe eaptralion or other lerminalioD or the
T_: term or IhislcaK, Tenanlshall quilaad surrend~r to

Owner lhe demised premiKs. broom clean. in Sood
order and ('ondilion, ordinary wear eaecpled. and Tenant shall
remow aU its propen)'. T~nant's obliplion 10 oble~ or perform
Ihis CO'~I shallsur\'i~ the eaptralion or other terminal ion or this
lease. If the last day of tM term or thilleuc or any mIC.allhereor.
falls on Sunday. this leaK shall ~xpire at noon on the ~ina
Saturday unless il be a icpt holiday in which ease it shalf expire al
noon on lhe preccdina business day.

Q8iet 22, Owner co~aants and 8IreeI with T~nant thai
~: upon Tenant payiftJ the refttand additional refttand

oblervi... and perforft1ina aU the Ierms. c_nts
and conditions, on Tenanl's pan to be oble~ and perfomted.
Tenant may peaceably and quictly enjoy the premises hcreby de-
miKd, 5ubj«;l. ncwnheless.to the t~rft1sand conditions oflhis leaK
ineludina. but not limited to. Anicle 33 heRo! and 10 lhe around
leases, uDderlyina leases and monpacs hereinbefore mentioned,

F.a.e 23. If Owner is unable 10 pw POIICSSion of the
8. Gift demised premises on lhe date of llie comm~neem~nl
P--'-: of tM term hcreof, because or the holdina-over or

retention of POIICSSion of any t~nant, und~n~aanl or
o«upanll, or if lbe premileS are Iocaled in a buildina beiDa con-
Itrueted, beca.. sudl buiJdina bas - been 5ufrlCicftify completed
10 make lhe pr~mises re8dy for occupancy or beca.. of the raetlhal
a ~nirlQle or o«upancy has nol been procured or for any other
reason, o..ner shall not be subj~ct 10 any liability for failure to ci~
~ion on said date and the validity of Ihc leaK shall not be 1m.
paired uod~r such arcu-1a1lCCS, nor shall the sa- be construed iD
any wise 10 ~.tend the term of this leaK, but the rem ~yable
hemmder shaU beabaled (provided Tenant is not respoDSibie for the
inability to okain ~sion) until aft~r o..ner shall ha~ Ji~n
T~nant wrill~n notice thai Ihc premises are SUbslanliaUy ready for
T~nant's occupa!I(Y.lr ~rmisslOn is liven to T~nanlto ent~r into
the ~ion or the demised premises or 10 o«UPY ~mileS other
than the demised premisc.s PrIOr to the dal~ spearoid u the com.
_lor lhe term oflhis lease Tenant covenants and 8IreeI
that such o«upancy shall be deemed 10 be uDd~r all lhe terms,
covenants, conditions and provisions or this lease, eaecpl as to the
co_nt to pay rent. The provisions of this anicle are Int~nded 10
COMtitulc "an ~x~ prOVlsiOtlto the contrary" within the -nina
of Section 223-8 of the New York Real PropCny Law

Na Wu..: 24. nc failure of Owner to seck redress for violation
of, or to insist upon tM nriet performance of any

covenanl or condition or this lease or of any of the Rulcs or Reau-
latioll5 let forth or bereafter adopted ~ Owner, shall not prevenla
IUbseQlRDl 8C\ whidt would have on,inaUy COnstituled a violation
from -viDa all the f- a8d dr~ of aD oriaiaal violation. T1IC
receipt ~ Owner or lat with k~IC of the breadI of any
_nt of this lease shall not be deemed a ~ver or such breach
and no provision of this IcaKshan bedccmedtoha~ beenwai* ~
o..ner unless such wai~r be in wrilina siaDed ~ Owner. No pay.
~t ~ T~nant or receipt by Owner of a Iesscr amouRt t_n the
monthly real berein ltipuJaled shall be dceIIIed to be other than oe
_nl of lbe eartie5t ltipMlaIed reuI. DOr shall any endonCIIIent or
"'_t of any check or any letter -pallylna any dleek or
payment u rent be deemed an a«ord and satisf8C\ion. and o..ner



~Wnd wbelher the work involved lhall be structural or Don-
It in uture. Tnant shall ..y to Owner as additional rent... the sum o( S . on the fint day 0( each month durinl

the term o( this lease. as Tenant's ponion of thc contract
price (or sprinkler supervisory service.

H_t. 30. As Iona as Tnant is not in default under aoy 0(
CIe888II: thc _nil of this lease Owner shall. i( and insOfar

as existina (acilities permit (urnish heat to the de-
mised premises. when and as required by Jaw. on busincss days from
8:00 a.m. to 6:00 p.m. aod on Saturdays (rom 8:00 a.m. to 1:00 p.m.
TeJlantshaliat Tenant's expense. keep demised ~- clean aod
in order. to the satis(action to Owner. and if demised premises are
situated on the street floor. Tenant shall. at Tenant's own expense.
make all repain and replacements to the sidewalks and curbs
adjacent thereto. and keep said side_lks and curbs free froMs1\ow.
ice. din aod rubbish. TeJlantshall ~y to Owner the COlt of removal
ofanyo(Tenant's refuse and rubbish (rom the buildina. Bilk for the
same shall be rendered by Owner to Tnantatsuch times as Owner
may elect and shall be due and payable when rendered. and the
amoU1\t of such bilk shall be deemed to be, aad be paid as. addi-
tional rent. Tnant shall. however. have the option of Independently
contractinl for the removal of such rubbish aod refuse in the event
that Tenant does not wish to have same done by employees 0(
Owner. Under such circumstances. however. the removal 0( IUdI
reflDe and rubbish by othen shall be subjeclto such rules and
replatiom as. in the judlmeDt o( Owner. are DeCCIIary (or the
proper operation of the building.
~y: 31. Tenant has deposited with Owner the sum 0(
-- S 81 security for the faithful per-

formancc and observancc by Tenant o( the terms.
provisions and conditions of this lease; it isacreed that in the event
Te1\8nt defaults in reI~ of any of the terms. provisions and
eonditions o( this Ieue. Indudina. but not limited to. the ..yment 0(
rent and additional rent. Owner may use. apply or retain the whole
or any pan of the ~rily so deposited to the extent required (or the
..yment of any rent and additional rent or any other sum 81 to whidt
Te1\8nt is in default or for any lum which Owner may expend or may
be required to expend by reason of Tenant's default in relpeao(any
of the terms. eovenanll and eonditions o( this lease. indudinl but
not limited to. any damaces or deficiency in the re-lettinl of the
premises, whether such damaces or deficiency accrued before or
after summary proceedinp or other re-entry by Owner. In the event
that Tenant shall fully and faithfully comply with all o( the terms,
provisions. eovenanll and conditions of thIS lease. the security shall
be returned to Tenant after the date fIXed as the end o(the Lease and
after delivery of entire possession of the demised premises to Owner.
In the event of a sale 0( the land and buildinl or leasinl of the
building. o( which the demised premises (orm a pan. Owner shall
have the richt to transfer the security to the vendee or lessee and
Owner shall thereupon be released by Tenant (rom all liability (or
the return of such security, and Tenant aarees to look to the -
Owner solely (or the ~urn 0( said security; and it is alreed that the
provisions hereofshallapplytoeverytransferorassilllment madeo(
the securitytoa _Owner. TeJlant funhercovenanllthat it will not
assip or encumber or attempt to assilll or encumber the monies
deposited herein as ~rity and that neither Owner nor ill
luccesson or assicns shall be bound by any such assilllment. en-
cumbrancc. attempted ...illlment or attempted encumbrancc.

CapdOM: 32. The Captions are insened only as a matter of
convenience and for referencc and In no -y define,

limit or describe the scope 0( this lease nor the intent of any provision
thereof.
~: 33. The term "OwJIer" as used in this lease -.m

only the Owner. or the monpaee in ptI8ICISion. for
the time being of thc land and buildinl (or the Owner of a lease of the
building or o( the land and buildina) of which the demised premi-
form a pa~ so that in the event of any sale or sales 0( said land and
buildiQ or of said lease. or in the event o( a lease 0( said buildina. or
of the land and buildina. the laid Owner shall be and hcreby is
entftly (reed and relieved of aU_nil and obIiptiOnlofOwaer
hcreunder. and it shall be deenIed aod construed withoUt further
aar-nt between thc parties or their l-.on in interat. or
between the panies and thc purchaser. at any such sale. or the laid
lessee of thc building. or 0( thc land and building. that the purchaser
or the lessee of the buildina has ..~ and acreed to carry out any
and all covenanll and obliptions of Owner hereunder. The words
"re-enter" and "re-entry" as used in this lease are not restricted to
their technical iepl meaniq. The tenD "b1lSiDell days" as used in
this lease lhall exdude Saturda~ (except such pqrtion thereof as is
covered by specifIC houn in Artjde 30 he~f). Sundaf' and aU days

.. Space to be filled ill or deleted.

daisnated as bolidays by the applicable buildina Iervi« umon
employees ~icr: contract or by tile a'pplicable <>peratiftl Enci.-n
contract WIth mpect to HVAC se~.
A.-a 34. If an exQvation shall be made upon land ad-
E_ftdoa- jaccnt to the demised premiscs. or shaD be authorized
aori8I: to be made. Tenant shan afford to the ~non Qusinl

or autbori-' to Q.-c s~h UQvation. liccnic to
enter .upon the demised premises for the PUJ'POSC of doinl such work
as said penon shall deem ncccssary to ptacr\'C the wall or the
buildiRl of which demised premiscs form a part from injury or
damace and to support the same by pI:Opcr foundations without any
claim for damaacs or indemnity apinst Owner. or diminution or
abatement of rent.
.aIes ... 3.5. Tenant and Tenant's servants. employees.

t~: aFDts. visitors. and liccnsccs shall observe faithfully.
and comply strictly with the Rules and Rcsulations

and such other and further reasonable Rules and Rcplations as
Owner or Owner's aJCnts may from ume to ume adopt. Notice of
aDY additional rules or rcsulauons shall he liven in s~h manner as
Owner may elect. In case Tenant disputes the reasonableness of any
additional Rule or RCSulauon hereafter made or adopted by Owner
or OwDCr.. aacnts. the parties bcrcto 8JfCC to submit the question of
the rcasoDablcncss of such Rule or R~ulation for decision to the
New York off- of the American Arbitrauon Associauon. whose
dcter1!1ination shan be final and conclusive upon the parties bcrcto.
The "pt to dispute the rcasonablcncss of any additional Rule or
Rqulauon upon Tenant'f part shall he dccmcd _ivcd unless the
same shan he asscrtcd by service of a notice. in writing upon Owner
within ten (10) days after the aivina of noticr: thcrcof. NothinB in this
Use con~ined shall be construed to impose u'pon Owner any duty
or obiaptlOn to enforce the Rules and Rcsulatlons or temls. coven-
ants or conditions in any other Icasc. as aJ8:inst any other tenant and
Owner shall Dot be liable to Tenant for VIolation of the same by any
otbcr ICnaDt. its servants. employees. aacnts, visiton or licensees.
~ 36. Owner shan rep1acc. at the expense of Tenant.

aDY and all plate and other pass daiDaacd or broken
from any QUSC whauocvcr in and about the demised premises.
Owner may insure. and keep insured, at Tenant's expense, all
plate and other pass in the demised prcmiscs for and in the name of
Owner. Bins for the premiums thcrcfor shan be rendered by Owner
to Tenant at such times as Owner may elect. and shall be due from,
and payable by. Tenant when rendered. and the amount thereof shall
be dccmcd to be, and be paid as, additional rent.
:'u.-"'-~ 37. Tenant acrccs that the value of the demised
Uses premises aDd the reputation of the Owner will be seri-
ProhIbited: ously injured if the premises are used for any obscene

or pornosraphic purposes or any sort of commercial
sex cstablish~t. Tenant aarccs that Tenant will not brinB or
permit any obscene or pornoarapbic _lerial on the premises. and
shan not permit or conduct any obscene, nude. or scmi-nudc live
~orma- on the premises, nor permit use of the premises for
nude modelins. rap scssions, or as a so-called rubber coOds shops, or
as a sex club of any sort. or as a '"massaIC parlor." Tenant aBrees
further that Tenaat wUI- permitanyoftbelcuscs byanysublessce
or assiancc of tbe premiscs. This Article shall directly bind any
s.-on in interest to the Tenant. Tenant aarces that ifatanytime
Tenant viola\C5 any of the provisions of this Anicle, such violation
shall be dccmcd a breach of a substantial obliption of the terms of
this Icue and objectionable conduct. Pornolraphic material is
defined for pu~ of this Article as any written or pictorial matter
with prurient appeal or any objects of instrument that are primarily
conccrDed with lewd or prurient soual activity. Obscene material IS
defined here as it is in Penal Law 123.5.00.

1:8t-, 38. Tenant. at any time. and from time to time. upon
c.tldcate: at least 10 days' prior noticr: by Owner. shall exccute.

acknowledac and deliver to Owner. and/or to any
other ~ firm or corporation specified by Owner. a statement
ccrtifYlftI that this Icue is unmodirled and in full force and
cfJcct (or. if there have been modifiQuons. that the same is
in full force and cfJcct as modified and stalinB the modiracations).
st8una the dates which the rent and additional rent have been
paid. and statina whether or not there exists any defauhs by
OwDCr under tbis Icue, and, if so. spccifyina eads such defauh.

s 39. The _nts. conditions and aarccments
.. Asia-: contained in tbis Use shan bind and inure to the

bclicfit of Owner and Tenant aDd their respective
hein, distributccs, exccuton, admiaistraton, s_n. and except
as othcrwisc provided in this Icue. their assips.

]a .ttara .brrrllf. Owner and Tenant ha~ Rlpeetiveiy -ailed aDd _led this lease u o~ the day aDd year
first abo~ written.

Witness for Owner: .' @
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LEASE RIDER

THE WALKER STREET - CHUNG PAx. LOCAL DEVELOPMENT CORPORATION-Owner

Tenant:

Date of Lea.e

Store Cl and Store C2 leased as one unitDemised Premis.s

40 ~

The rider portion of thi. Lease .hall read in conjunction with the printed

.tandard fora of lea.e to Which thi. Rider i. annexed. If there .hould be an

inconsistency or a8biCUity between the terms of the rider portions of thi.

Lease and the standerd form of lea.e. then the rider portions of thi. Lease

shall pravail.

Term: KinillUII Rent: Colmencement Date41

A. Th. 1 t.ra .hall be fifteen (15) y.ar. fro. the -Commenc...nt

D.t.- .. .et forth herein.

B. The annual ainimum rent to be paid by Tenant to Owner thereunder (the

annual minimum rent) sball be as follows:

For l.a.. y.ars one through five the annual min18u8 rent .hall(1)

be $111,690.

For l...e ye.r. .1x through ten the .nnual aln18um rent .hall(2)

be $134,028.

(3) For le..e year. eleven through fifteen the annual minimum rent

shall be $160,834.

C. The -Commencement Date- shall be the date after the Owner delivers

the De8i.ed Premises to the Tenant, and after the -fix up peri"od- as set forth

in Paragraph 45(D). Such delivery shall be de...d to be aade twenty (20) days

after Owner ha. ..iled to Tenant, by certified mail, return receipt requested,

notice of the issuance of a temporary Certificate of Occupancy by the New York

City Building. Depart8ent for the De8ised Preai.e. to be used and occupied by

the Tenant.
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44 Additional Rent

A. Real Estat. Tax.s

(1) Tenant covenants end agree. to pay a. Additional Rent, without

.et-off or deduction, its Pro Rata Share, .. hereinafter definad, of all ite..

included within Real I.tate Taxe., .. hereinafter defined, and any incre..es

in .uch items i8po.ed on the land and/or building thereon of which the Deaised

Premi.es are a part for each and every fi.cal year or portion thereof during

the term of this Lea.e. -Real Estate Taxe.- .hall be defined.. including the

following ite..: (a) real e.tate taxe.; (b) ..se..ment. (including, without

limitation. a.ses.ment. for public i8proveaents or benefits whether or not

commenced or completed during the tera of this Lease); (c) water charge and/or

.ewer rents. which may be a..e..ed, levied, confiraed or i8posed on or in

respect of, or be a lien upon, such land and/or building; (d) any tax

asses.ment levied, a..e..ed or i8posed against such land and/or building or

the rents or profit. therefrom to the extent that the shall be in lieu of

all or any portion of any it.. .et forth above. Since the ground lease

Landlord is the Ciry of New York, the term -real e.tate taxes- shall al.o aean

all PILOT payments (paY88nta in lieu of taxe.) pursuant to said ground lea.e.

(2) If by vlrtue of any appllcatlon or proceedlng brought by Owner

or by Tenant on bahalf of Owner, there shall be a reductlon of the aasessed

valuatlon of the land and/or bulldlng containing the De8lsed Prealsea for any

flscal year whlch affects the Real Estate Taxes, or part thereof, for whlch

Addltlonal Rent has been pald by Tenant pursuant to thls Paragraph, such

Additlonal rent payment shall be reco8puted on the basis if any such reductlon

and Owner will credlt against the next accruing lnstallments of rent due under

thls Lease, after recelpt by Owner of a tax refund, any auas paid by Tenant ln

excess of the recogputed amounts, less a sum equal to the percentage

hereinabove set forth, of all costs, expenses and fees, lncludlng, but not

llmited to reasonable attorneys' fees incurred by Owner in connection wlth

such application or proceeding.

B. Building Operating Costs. Tenant covenant. and agree. to pay..

Additional Rent, without .et-off or deduction, for each calendar year or

portion thereof during the term of thi. Lea.e, Tenant'a Pro Rata Share, a.

hereinafter defined, of the annual Building Operating Coata, .. hereinafter

defined. -Building Operating Coata. ahall include the actual costs to Owner,

a. they relate to the deaiaed prea1.e. for: normal ..intenance and ordinary

and normal repair. (except elevator ..intenance and repairs), casualty and

liability insurance ..intained by Owner, re..onable management feea allocated

on a pro-rata aquare foot baai. amongst the commercial base on Yalker Street
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(approx. 30,000 sq. ft.) and Baxter and Centre Street stor.s (approx. 6,000

sq. ft.), and other recurring expena.s necessarily, reasonably, and

cu.tomarily incurred by Owner in the proper operation of the Demised

premis.s. Owner shall determine at least annu.lly at the t18e of the

preparation of its annual budget, the annual Building Operating Costs and

shall notify Tenant in writing of the Additional Rent payable by Tenant on

account of its Pro Rat8 Share of Building Op.rating Costs, together with an

itemized statement thereof. Tenant shall, within thirty (30) days of such

notice, include in its 8Onthly rental payment to Owner one-twelfth of its

share of the annual Building Operating Costs. The annual Building Operating

Cost. and the Additional Rent due her.under may be adjusted by Owner as it

rea.onably deems necessary during its fiscal y.ar. At the end of each .uch

fiscal year, Owner .hall reconcile the actual and budgeted costs for the
preceding year. Tenant .hall receiv. through credit or payment, the benefit

of any overpayment and shall pay to Owner .. Additional Rent any

underpayment. Tenant .hall have the right to inspect Owner' s cost records and

s.rvice contracts within a one-year period after the end of Owner'. fiscal

year.

Deleted

D. Additional Rent Billing. Except as otherwise provided herein. any

amount payable UDder this Paragraph 44 ahall be billed by Owner to Tenant aa

Additional Rent and ahall be due and payable within thirty (30) deys after

Owner renders a bill therefor to Tenant. Bills or other correapondence from

the taxing juriadiction for any items included in Real J.tate Taxea shall be

sufficient evidence of the ..ount of Real Estate Taxes and for the purposea of

the calculation of the amount of Additional Rent to be paid by Tenant purauant

to this Paragraph. Any Additional Rent payable purauant to this Paragraph for

any partial fiscal or calendar year. as the case may be. at the commencement

or at the expiration of the term hereof. shall be adjusted in proportion to

the number of daya in auch partial fiacal or calendar year during which this

Lease ia in effect. The obligation of Tenant with respect to any Additional

Rent pursuant to this Paragraph applicable to the Lease fiscal or calendar

year and/or partial fisc&l or calendar year of the ter. of this Lea.e shall

survive the expiration of the tera of this t.a.e. The failure of Owner to

render bills for Real Eatate Taxe. under the provisions of this Paragraph

shall not prejudice the right of Owner to thereafter render sai~ bill or bills

for such fiscal or calendar year or any subsequent fi8cal or calendar years.

E. Non Payment. All costs and expenses which Tenant assumes or agrees

to pay pursuant to this tease shall, at Owner's election, be treated as

Additional Rent, and, in the event of nonpayment, Owner shall have all the
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rights and r...dies herein provided for in the case of nonpayaent of rent or a

breach of condition, If Tenant shall default in perforaing any term, covenant

or condition of this Lease WhiCh shall involve the expenditure of 8Oney by

Tenant, Owner, at Owner's election, "y, but shall not be obligated to, aake
such paY8ent on behalf of Tenant, expend such sum as .ay be nece.sary to

perfora and fulfill .uch ter8, covenant or condition, and any and all sums so

paid or expended by Owner, with simple interest thereon at the rate of two

percent (2'> per 8Onth, but in no event to exceed the maxi8u8 legal rate of

interest fro. the date of such payment or expenditure, shall be and be de...d

to be Additional Rent due Owner and shall be repaid by Tenant to Owner on

demand, but no such payment or expenditure by Owner .hall be deeaed a waiver

of Tenant's default nor shall it affect any other r...dy of Owner by reason of

such default.

F. Pro Rata Share. Tenant' s Pro Rata Share shall be .. follows
Store 11 - 19'. Store B2 - 14.5'. Store 13 . 18.5'. Store B4 - 12'.
Store C1 - 16.5 '. Store C2 - 20.5'.

G. Co..ence..nt of Additional Rent. Except as otherwise provided

herein, all Additional Rent shall be due and payable by Tenant to Owner

commencing on the Commencement Date, and thereafter, on the first day of each

8ucceeding Lease Year. provided that Owner has at least thirty (30) day. prior

to the Commenc...nt Date or the fir8t day of each Lease Year notified Tenant

in writing of the aaount of Additional Rent due during the coming Lease Year.

including the 8ann8r of calculation of same and any documentation reasonably

requeated by Tenant to support said calculation.

45 Rental Payments in General

t
A Time end Kanner of Pa~nt

All rent due under this Lease shall be paid to Owner at the address

designated by it in writing on or before 'the first day of each month of the

term hereof. Rent payaents shall be deemed 88de on the day 88iled by Tenant

to Owner as indicated by the Postaark or certificate of 88iling.

B. Late Payment. Interest .hall accrue and be due to Owner at the rate

of two percent (2'> per month, or portion thereof, on any and all rent

payment. due under thi. Le... Which are not paid on or before the tenth day of

the month in Which they are due. In addition, Where due to Tenant'. default

in the payment of any rent due hereunder, Owner ba. incurred co.t. and

expenses, including reasonable attorneys fees, in a successful action to
collect .uch rent, .uch co.ts and expenses shall be paid by Tenant to Owner;
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provided however, that to the extent all rental payaents due in a month,

together with any interest thereon, are paid to Owner by Tenant on or before

the 30th day of the 8Onth in which they are due . Tenant shall have no

obligation to pay any of OWner's costs or expenses, including attorney's fees,

in connection with a non-payment proceeding co...nced by Owner to collect the

rental payments ~.

C. No Abat...nt. Except as otherwise provided in thi. Leaae, no

abatement, diminution or reduction of the Annual Kini8ua Rent, Additional R8nt

or other charge. payable by Tenant under this Lea.e .hall be claimed by or

allowed to Tenant for any inconvenience, interruption, cessation or loss of

buaine.. or otherwi.e, C&used. directly or indirectly, by any pre.ent or

future law., rule., requirement., orders, directions. ordinance., or

regulation. of the United State. of America or of the State, county or city

government. or of any municipal, governmental or lawful authority whatsoever,

or by priorities, rationing or curtailaent of labor or material., or by war or

any matter or thing resulting therefrom, or by any c&use. beyond the control

of Owner, nor shell such lease be affected by such cause..

D. Fix Up Period. Notwithstanding anythi~ to the contrary, the Tenant

shall have a fix up period from the delivery of the Deaiaed Premiaea to the

Tenant, pursuant to Paragraph 4l(c) herein, to fix up the store premises, by

making any alterationa, additions or improv...nta therein. During said fix up

period the rent and additional rent herein shall be abated. The fix up period

shall be deter.ined by the amount of .quare feet (exclusive of bas...nt) as
follows:

Under 1,000 S.F..
Over 1,000 S.F...

75 day.

90 day.

The fix up period and the rent abatement related thereto shall not be affected

by the Tenant' s co.pletion of said fixina of the store before or after the

co8pletion of the period set forth herein. In other words, if the Tenant baa

sixty (60) days to co.plete the fixina, and co8pletes the fixing in fifty (50)

days. then the Tenant will ~e a rent abateaent for ten (10) days in addition

to the actual fifty (50) days to fix up for a total of sixty (60) days. On

the other hand, if the Tenant bas sixty (60) day. to coaplete the fixina, and

it take. eighty (80) days, then the Tenant will owe rent for the period of

twenty (20) additional days that i. required to coaplete the fixing.

Use and ODeratlon

A. Legal Purpose. SUbject to paragraph D hereunder. the tenant .ball

u.. the Deml.ed Premises a. and for legal purpo.e. only; .. .et forth below.
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If the Tenant ~e. the Deai.ed Pr..i.e. for any ~e other than the per81..ible

use.. Tenant .hall have breached a pr18ary covenant under the Lea.e wherein

Tenant .hall have a thirty (30) day period to cure .aid i8perai..ible ~e.

Said cure period to ~~e fr- tb8 date of the Tenant'. receipt of written

notice thereof fr08 Owner.

I. Prohibited V Th. uae of the Deai.ed Pr..i... for the purpo.e.

.pecifi.d in thi. Lea.. .hall not in any event be de...d to includ., end

Tenant .hall not uae, or peralt the ua. of, the D..i..d Pr..i... or any part

th.raof for:

(1) The aale of r8V 88&t, r8V fiah, or ae&food, or produce or any

type of food other than the aale of prepared or packaged food in a reataurant,

coffee ahop, b8k8ry, or convenience food atore;

(2) An arcade, roo., or ~ faclllty Whlch attracts .prohlblted

persons" under the teras of the Ground Le..e wlth the Clty of New York;

(3) Any pornoaraphic us. as s.t forth in Paraaraph 37;

(4) Any unl8Vfu1 or 1118&&1 bualne.., ua8 or PUrpo.8;

(5) For any purpo.e, or in any vay. in viQlation of the provi.ions

of Section 23.01 or Article 37, hereof of the Ground Lea.e with the City of

New York, or the Certificate of Occupancy for the Premi.e.;

(6) In such _m\8r.. -, -u _i4 or voidable any insurance th.n

in force with r..p.ct to the Pre.i...;

(7) For any activity involvitll the uDUfacture,

or .ale/le..e of sun- or ...unition;
..s~ly. .toraS8

(8) For any actlvlry which senerat.. hlib ool.e lev.18 for a

8uat.lned lensth of ti8e;

(9) For any activi~ which iuvolves the stora.e or use of lar.e

amounts of potentially explosive ..terials such as (without l1aitation) oxygen

or ace~lene;

(10) For any ac~iv1~ Which involve. the .toral. or us. of larl.

quantiti.. of ch..ical..

(11) Any uae which i. con8i.cenc with or prohibited ~ the
applicable law or regulacion.
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c. Tenant's Operetion

(1) Tenant ahall remain open for busine.8 a aini8ua of five (5)

day. per week year ro~.

(2) Tenant shall keep it. .tore continuously. fully .tDcked with

..l..ble urchandi.e.

(3) Tenant aball keep ita atore fully ataffed with .-ploy

(4) Tenant .ball operate 1t. .tore 1n confora1ty w1th .~r~ of

pract1ce followed by bus1ne..e. w1th the or .18ilar use. 1n the vic1nity

1n wh1Ch the Dem1.ed Prea1.e. 1. located.

(5) T.nant .ball uae it. best .ffort. to achieve a max18UD

volu.. in the Deai..4 Pr..i

(6) Tenant shall, at least sixty (60) days prior to the

Commenceaent Date provide to Owner the trade name under which it will conduct

business at the Demised Preaises. Said name and any changes thereto shall be

sUbject to Owner's approval, which shall not be unreasonably withheld. If the

Owner does not respond to a trade name request within forty-five (45) days,

the trade name shall be considered approved by the Owner.

Do Change of U.e

(1) The Tenant intends to use the demised premises for general

merchandise; chinese art and antiques; packaged and prepared food; chinese

beverages; beer, wine and liquor products, etc. Landlord shall not rent or

consent to any request to sublet or assign any store or lease to another

tenant for use as a pharaacy for any and all commercial space which is owned,

operated, or leased by, or assigned to Chung Pak Local Development Corp., its

successors or assigna, except the foregoing shall not apply to the upper

floors on Walker Street or the ground floor spaces on Walker Street. If the

Tenant wishes to change the above intended uae, it.ust give the 08D8r sixty

(60) days written notice prior to opening for business.

(2) After opening for business. Tenant ..y only ch8nge the use

sUbject to consent of the Owner which shall not be unreasonably withheld.

47 CoJl1)liance

Tenant shall observe and comply promptly with all present and future legal

requirements and insurance underwriter requir...nts relating to or affecting

the Deaised Preai.es. or any sign of Tenant. or the use and occupanty of the

Demised Pr_ise..
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48 Chanaes. IlatIrovements and Alterations

It i. anticipated that Tenant, at it'. .01. co.t and expense, will be
-.king certain change., i8prove..nta and alterations in and to the Dea1aed

Premises. In connection therewith:

A. Tenant covenants and agrees that all changes

alterations shall be done in a good and workmanlike manner.

andi8Prove88nta

B. Prior to the COm8enc...nt of any changes, improvementa and

alterations, Tenant ahall aUb8it to Owner, auch plans and apecifications as

..y be required by govern8ental authorities having juriadiction (to be

prepared by and at the expense of Tenant) of any and all proposed changes,

improvement a and alterations, in detail satisfactory to Owner. Tenant shall

not commence or make 8uch proposed changes. improv...nts and alterations

without the prior approval of Owner and no ..endaents or additions to such

plans and specifications shall be ..de without the prior approval of Owner.

Owner's approval shall not be unrea8onably withheld.

c Dele

D. Tenant hereby covenants and agrees that such changes, improvements

and alterations will be made with the l.ast possible disturbance to the

structural and mechanical parts of the building and Tenant further covenants

and agre.s that Tenant will, at Tenant's own cost and expense, leave all

structural and mechanical parts of the building, which ahall or may be

affected by such changes, improvements and alterations, in good and

workmanlike operating condition. Tenant covenants and agrees that such

changes, iaprov..enta and alterations will be aade with the least possible

disturbance to the occupants of other parts of the building.

~
"
~
:0
~
~

E. Tenant, in making changes, improve..nts and alterationa, shall and

will, at Tenant' s own coat and expenae, promptly comply with all law., rule.

and regulations of all public authorities having jurisdiction with reference

to such change., improvement. and alterations, whether ordinary or

extraordinary, .tructural or otherwise, fore.een or un!ore.een, and will not

call upon Owner for any expenses connected therewith, and will re1Dbur.e Owner

for any expenses incurred on account of failure by Tenant to comply with any

requirement of law, rules and regulations, of any public authority, whether

involving structural changes or not.

F. Tenant 8hall install a 8hop.front at Tenant' 8 801e C08t and expense

in accordance with the plans attached hereto and ..de a part hereof.
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G. Tenant shall promptly pay and discharge all costs and expenses of

.uch changes. improvements and alterations and shall not do or fail to do any

act which shall or ..y render the preai.es of which the Deaised Premise. are a

part liable to any ..chanic' s lien or other lien or charge or chattel aortgage

or conditional bill of sale or title retention agreeaent. If any euch lien,

other charge, chattel aortgage, conditional bill of sale or title retention

agreement be filed against said pr..ises of which the Deaised Pr..ises are a

part, or against such change., improvements and alterations, or any part

thereof, Tenant will, at Tenant' s sole cost and expense, promptly remove the

s..e of record within thirty (30) 4&y. after the receipt by Tenant of notice

of the filing of any such lien or liens or other charge or chattel mortgage or

conditional bill of sale or title retention agreement. Tenant covenant. and

agrees to indemnify and aave haraless Owner of and from all claims, counsel

fees. loss. daaage and expense Whatsoever by reason of any liens, charge..

chattel mortgages, conditional bill. of sale, title retention agreements or

payments of any kind whatsoever that aay be incurred or become chargeable

agains t Owner. or the preaises of which the Deaised Preaise. are a part, or

.aid change.. improveaents and alterations, or any part thereof, by reason of

any work done or to be done or aaterials furnished or to be furnished to or

upon the Demised Premise. in connection with such changes. iaprov...nts and

alterations.

H. Unless caused by the negligence of landlord, the tenant hereby

covenants and agrees to indemnify and save harmless Owner of and from all

claims, counsel fees, loss, damage and expenses whatsoever by reason of any

injury or damage, Whatsoever caused, to any person or property occurring prior

to the completion of such changes, improvements and alterations or occurring

after such completion, as a result of anything done or omitted to be done in

connection therewith or arising out of any fine, penalty or imposition or out

of any other matter or thing connected with any work done or to be done or

materials furnished or to be furnished in connection with such changes,

i8prove..nts'and alterations.

t. Tenant agrees that it will not, either directly or indirectly, use

any contractors and/or labor and/or material if the use of such contractors

and/or labor and/or material would or will create any difficulty with other

contractors, subcontractors, and/or labor then engaged by Tenant or Owner or

others in the conatruction, maintenance and operation of said building or any

part thereof. Tenant and ita contractors and mechanics may, prior to the

Entry Date .et forth in Paragraph 49, enter upon the Deai,ed Premise. at

reasonable hours, at the .ole ri.k of Tenant, for the purpose of making such

changes, improvements and alterations, provided that the Tenant and its

contractors and aechanics do not interfere with Owner, ita contractors -or with

the occupants of the.e parts of .aid building.
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,
J. Owner .hall be ent1tled to have. repre.entat1ve or repreaentat1ves

on the site to inspect .uch change., i8provements and alterat1ons and .uch

repre.entat1ve or repre.entat1ves .hall have free and unre.tr1cted acce.. to

any and every part of the Dem1sed Preal.e..

DeletedK

49 ~

Tenant is hereby granted the privilege to enter upon the Demised Preaises

during the Fix Up period .. set forth in Paragraph 45(D) above. Monthly

rental installments shell begin on the Commencement Date. The Fix Up Period

shall be for the purpose of rendering the De.ised Pre.ises fit for its

intended purpose. Nothing contained herein is intended to or shall prohibit

Tenant from opening its business prior to the Commencement Date, as long as

Tenant has complied with all governmental rules and regulations.

50 Utilities

Except as otherwise provided herein, prior to the Entry Date set forth in

Paragraph 49, Owner, at it. own expense, .hall cause to be provided to the

building in which the De8i.ed Pr..i.es i. located conduits and other

facilities neces.ary to .upply the demi.ed premi.es with water, sewer, ga. and

electric .ervice.. Thereafter, the tenant is responsible for the di.tribution

of utility service. within the demised premises and the installation of said

distribution .y.t.., and its further responsibilities shall be a. follows:

A. Electric Service. Tenant shall cause an electric meter to be

installed for the Demised Premises and shall keep that .eter or any other

.eter measuring the electric current consumed at the Demised Premises in good

order and repair. Tenant shall pay for all electricity consU88d at the

Demised Premises. If Tenant installs any electrical equipment that overloads

the lines in the De.~ed Premises. Owner may require Tenant to aake whatever

changes to the lines as ..y be necessary to render thea same in good order and

repair, and in compliance with all applicable legal and insurance requireaenta.

B. Water and Water Meter. Tenant shall install a water .-ter at the

Demised Premise. and .hall keep the .-ter and any related equipment in good

order and repair. Tenant shall pay for water consumed at the Demised Pr..i.e.

as shown on the _ter.

ifC. Heat. Tenant shall install a heater and distribution aystea

needed, subject to Government regulations.

f
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D. Hot Vater. Tenant ahall install a bot vatar beater aDd ahall keep

a... in lood order an4 repair. Generally. the vater haater .hall be either

ceiling-mounted or placed under a .ink. Tenant .hall pay all coata relatad to

the installation an4 operation of the hot vatar beater.

E. Air Cond1~ion1ft1. Tenan~ .hall .upply ita own air-condi~ioniftl unit

with re.pect ~o the De.i.ed Premi.e., and inatall at it. own co.t and expenae

any required duct work.

F. lathrooas. Tenant aay inatall one or 8Ore batbrOO8 facilitie.,

.ubject to Owner'. approval, which .hall not be unr.a.onably withheld, of all

plana and .pecificationa for auch inatallation. Tenant alree. to pay all

co.t., direct or indirect, in connection with .uch inatallation. If the above

condi tiona have been..t, Owner .hall provide a capped wa.t. line and plu8bina
vent to the Deai..d Pre.i.e..

51 Maintenance

Tenan~ .hall, a~ lta own exp8D8., keep and ..lntaln tha Deal..d Pr881...

ln a clean, .lgh~ly, .anl~ary order and ln l°od condl~lon and r.palr .xcep~ ..

~o damage due ~o flr., .arthquake, flood, wlnd-s~orm and oth.r c..ualty.

T.nan~ .hall no~ caua. or peral~ any w..~. or nulsanc. ln or 8bou~ the De81..d

Pre.is.s. T.nan~ shall cl.an the windows of the Deal..d Pr.-i... a~ l...~

once each w..k.

52 ~

Tenant, at ita own expense, .ball keep the 088i.ed Pr..i.e. free froa

verain, rodent. or anythina of like objectionable nature. In the event of

Tenant'. failure to keep the o..i.ed Pr..i.e. free from verain, Owner .ball

have the riiht, at Tenant'. expense, to take all nec...ary or proper 8easure.

to eradicate any and all verain froa the o..1.ed Pr..i.e.. Any expen8e

incurred by Owner in taking .uch ure. .. are provided for herein .hall be

deemed Additional 18nt payable by Tenant within thirty (30) day. naxt

following the rendition of a .tat...nt or a bill therefor.

Re1lair8

A. Repair. by Tenant. Except for the repair. Owner i. .pecifically

obligat.d to make a. .tated herein, tenant .hall aake all repair. to the

Deai.ed Pr..i.e. which are nece..ary or de.irable to keep the De.i.ed Premi.e.

in good order and repair and in a .afe, dry and tenantable condition. Without

liaiting the .enerality of the forgoing, Tenant i8 8pecifically required to
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aake repairs (1) to the portion of any pipes. ducts. wires or conduit.

containe4 within and .erving the De.ise4 premi.e.; (2) to window.. plate

gla... door. and any fixture. or appurtenances compo.e4 of gla..; (3) to

Tenant' s .ign; (4) to any heating or air con4itioning equipment installed in

the Demi.e4 Preai.e.; and (5) to the De81se4 Premises when repair. to the .&me

are nece.sitated by any act or omission of Tenant. or the failure of Tenant t~

perform its oblisationa under thi. Lease. Tenant .hall keep the demi.ed

Premi.e. in a clean and .anitary condition and free fro. offenaive odors.

B. Repairs by Owner. Upon reasonable notice from Tenant, OWner shall

make necessary structural repairs to the roof, ceiling., floors, foundations,

exterior walla, load-bearing interior walls, pipe., ducts, wire., conduits,

heating and air conditioning equipment, if the.e it... were installed by

Owner. For purpo.e. of this paragraph, the term -Owner- .hall include the

over Tenant, the Local Develop..nt Corporation, and the Landlord, the City of

New York, Depart8ent of General Services. In addition, the OWner shall keep

in good orde~, condition and repair the down-spouta and gutters. However,

Owner shall not be required to make any repair. to window., plate gle.s, doors

and any fixture. and appurtenances composed of Ila.. and Owner shall not be

required to repair any damage caused by ~y act, oai..ion or negligence of

Tenant, Tenant's agents or Tenant's invitee..

C. Emergency Repairs. If, in an emergency, it shall become necessary to

.ake promptly a~ repairs or replacements Which under the provisions of this

Paragraph are Tenant's responsibility, Owner ..y re-enter the Demised Premises

and proceed forthwith to have the repairs or replacements made and pay the

cost thereof. Any expense incurred by Owner in 8ak1ng the repairs shall be

dee..d Additionsl Rent payable by Tenant within thirty (30) days following the

rendition of a statement or a bill therefor.

54 Insurance

Tenant ahall procure and keep in force. at all tiaea, during the term of

this Lea.e, at ita expenae, public liability inaurance in an ..ount of not

le.s than Five Hundred Thouaand Dollar. ($500,000.00) for personal injury to

anyone peraon; One Killion Dollars ($1,000,000.00) for personal injuriea

arising out of any one accident. Owner shall be named.. one of the inaured

parties. All inaurance policies ahall provide that they ahall not b.

cancelable without prior written notice to Owner. When requested by Owner,

Tenant shall furniah Owner with a certificate, or certificates, issued by the

inaurance carrier evidencing auch inaurance. Tenant ahall not create any

hazards to Owner' . improveaents on the Deaiaed Pre.iaes Which would cauae an

increase in the existing rate of fire of extended coverage insurance thareof.
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Tenant understands and agrees that Owner will not be obligated to carry

insurance of any kind on any personal property in the Demi.ed Pre.ise.

regardless of Whether such property shall be owned by Tenant and including,

but not 11aited to, Tenant's goods, supplie., furnishings, furniture,

fixture., equipment, i8provements, betterments, installations or

appurtenances. Tenant hereby waives any and all right of recovery Which it

.ight otherwi.e have against Owner, any fee owner or mortgagee and their

respective officers, directors, agents, contractors, servant. and .-ployees

for loss or damage to such property or any part thereof, to the S88e extent

that tenant's inaurer's right of subrogation would be waived if inaurance

coverage with waiver of aubrogation provisiona were being maintained by Tenant

upon all of .uch property. The provisions of this Paragraph shall also apply

to each permitted ...ignee, if any, at any ti.e occupying the Demised Premises

or any part thereof.

Waiver of Cl~1ms55

Tenant bereby waives any and all clat.. againat Owner or Owner's agents or

employees for any loss of, or da8age to, personal property, or for any injury

sustained in or about the Demised Premises arising from any injury sustained

in or about tbe Demised Preaises arising from any failure of Owner to keep

said premises in repair unless sucb daaage shall be the result of Owner's

negligence. Tenant waives any and all claims against Owner for any da8age or

injury arising fro. any act, o8ission or negligence of co-tenanta, other

occupants of the s... building, or of adj oining or contiguous buildings, and

owners of adj &Cent or contiguous property.

56 Indelm1f1cat1on

Tenant covenants and agrees to 1nde8nify and save harmles., Owner and any

fee owner and any aortgagee and any lessor under any ground or underlying

lease. and their respective contractors, agents and employee., licensees and

invitees, from and against any and all liability (statutory or otherwise) ,

claias, suits, demands, j~nts, costs, intereat and expenses (including,

but not liaited to, counsel fees and disbursements incurred in the defense of

any action or processing), to which they ..y be sUbject or which they ..y

suffer by reason of, or by reason of any claia for, any injury to, or death

of, any person or persons (including, without limitation, Owner, ita agents,

contractors, .-ployees, licenseea and invitees) or damage to property

(including any loss of use thereof) or otherwise ariaing fro. or in connection

with the occupancy or use of or fro. any work, installation or thing

whatsoever done in, at or about the Deaised Pr..ises prior to or during, the
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term of this Lease or arising froa any condition of the Demised Pr..ises

arising froa Tenant's negligence or resulting from any default by Tenant in

the performance of Tenant's obligations under this Lease or from any act,

oaission or neglisence of Tenant or any of Tenant's officers, directors,

agents, contractor_, .-ployees, sUbtenants, licenaees or inviteea.*

* Notwithstanding anything to the contrary. the Tenant shall not be liable

for the negligence of Owner. or Owners' agents.

57 Owner's Liability Waiver

The officera, Board of Directora, employee. or agenta of the Owner, or any

.ucce..or in interest, (Which term ia uaed herein inc lude a aggregatea of

individual, such a. joint ventures, general or 11aited partnerships or

a..ociations) , shall be under no personal liability with reapect to any of the

proviaions of thi. Lease, and if such individual hereto is in breach or

default with respect to ita obligations under this Lea.e, Tenant .hall look

.olely to the Deaised rr..iaes for the aatisfaction of Tenant'. remedie. and

in no event ahall Tenant att88pt to secure any personal jud~nt against any

officer, Board ..8ber, partner, eaployee or agent of Owner by reason of such

default by Owner.

58 Real Estate BrokeraEe

Tenant repre.ent. and warrants to Owner that it has not dealt with ~
real e.tate agent or broker in connection with thi. Lea.e and/or the building,

th.t thi. Lea.e was not brought about or procured through the use or

instrumentality of any agent or broker and that all negotiations with re.pect

to the teras of thi. Lease were conducted between Owner and Tenant. Tenant

covenant. and agree. to iDd88nify and hold Owner harmle.. fro. and against any

and all clai.. for coami..ions and other compensation made by any agent or

broker and expense. incurred by Owner in re.i.ting .uch clai.. (including,

without li.itation, attorney.' fee.).

59 Hold Over

Should Tenant hold over in possession after the expiration or sooner other

termination of this Le..e, such holding over shall not be de..ed to extend the

term of renew this Le..e, but such holding over thereafter shall continue upon

the covenants and conditions herein set forth, except that the -charge for use

and occupancy of such holding over for each calendar 8Onth or part thereof

(even if such part shall be a ...11 fraction of a calendar 8Onth) shall be the

s~ of:
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A. 1{12 of the highest Annual Kint.u. Rent ..t forth in Paragraph 41 of

this Le... times 1.5, plua.

B. Tho.e other it... of Ad4itional Rent pur.uant to this tea.e had thi.

tease not expired, Which total .um T.nant agre.. to pay to Owner prO8ptly upon

demand, in full, without ..t-off.

Tenant acknowledges the extreme importance to Owner that possession of the

o..ised Preai.es be surrendered at the expiration or .ooner teraination of

this Lea... Tenant agree. to indemnify and .ave Owner haraless agaiD8t any

and all co.ts, claias, loss.. or liabilities directly or indirectly resulting

from delay by TeD8nt in so surrendering the Deaised Pre.i.e. , including

without liaitation, any claims ..de by any 8uccee~ing tenant founded on such

delay; 108s of profits 8uffered by Owner and expeD8e. incurred by Owner due to

the cancellation or aodification of a new lease for the .ucceeding teraj and

any other extra expeD8e. of reletting the Deaised Preaise.. The right8 and

obligations .et forth in thi8 Paragraph .hall .urvive after the teraination or

expiration of thi. Lea.e.

60 Licenses. Permits. Orders

Tenant shall secure and maintain, at it. own co.t and expenae. auch

licenses. permits or order. of any Federal, State or .unicipal govern8ent or

any agency thereof as shall be nece..ary for the lawful conduct of Tenant's

business in the Oe.i..d Pre.i.e., and Tenant .hall comply with all rules and

regulationa of any governaental body relating thereto. Tenant's obligation

under this Le..e .hall not be abridged, impaired or le..ened by re..on of

Tenant' s inability to obtain or maintain such license.. permits, or order..

61 !!.&!!.!

Owner shall have the right to establish a unifora plan of signage for the

commercial portion of the building of Which the o.mised Premises is a part,

including but not limited to the design, d18ensions, material, location and

installer of such signage. In the absence of the establisbaant by Owner of

such a unifora plan, Tenant may, sUbject to Owner's approval. of the design,

d18ensions, material, location, content and installer, establish such a plan

and install the sign. In any event, Tenant shall be responaible for the cost

of producing and inatalling any signage. including the cost of all peralta and

licenses required in connection thereto. Tensnt shall obtain all peralts and

licenses required in connection with a sign and deliver to Owner within a

reasonable time froa the day they are issued copies of all such peralta and

licenses. Other than set forth above, Tenant shall not have the right to
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..lntaln or 1a8tall any other .1gna ln the D881..4 Pr..1 Rotvl~taD41na

the abov.. T.nant .ball baV8 the r1ght to bav. no .lanai. at the 0..1..4

Pre.lse..
. 1n11ch .ball ~t be unr-.OIIably withhe14.

62 Attort88nt

If at any t188 or t188. dur1na the ten of th1. Le..e, the Otmer .hall be

holder of e le..ehold estate cover1nl the pre.1.e. of wh1ch the Dea1.ed

Pre.ise. are a part, and 1f .uch lea.ehold e.tate .hall end or tera1nate for

any rea.on, Tenant .hall, at the elect1on and d88and of any owner of the

pre.ise. of wh1ch the o..1.ed Pre.1.e. are a part, or of any 8Ortlagee 1n

po..ession thereof, ettorn to .a1d owner or aortgagee upon the teras and

cond1t1ons .et forth here1n for the r...inder of the tera of th1. Le..e. The

forlo1na provi.1on .hall inure to the benaf1t of any .uch owner or 8Ortgalee

and 1n the event of any .uch elect1on and demand, be .elf-operative

el1a1nat1na the D8ce..1ty of the execut1on of any further 1nstru..nt8;

provided, h~ver, that Tenant acree. upon the ~ of any .uch owner or

8Ortgagee to execute, acknovledle and daliver any instruaent or 1n.truaent.

concerning .uch attoru.ent. The for,o1nc provi.1ons shall not be construed to

118it or preclude any other r1ibt. wh1ch .uch owner or 8Ortgalee..y then have

under l.w or otherwl.e.

63
Ass1~nt: Subl

A. If Tenant de.ire. to ...ign/.ublet Chi. Le..e, it .hall .ubait to end

be received by Owner, .t le..t thirty (30) day. prior to the propo.ed

effective date of the ...iJn88nt or .uble..e, written notice of itl intent to

...ign/.ublet, . .tat-nt containina the ~ end buaine.. .Mre.. of the

proposed ...ignee/.uble..ee .nd the buaine.. to be conducted by in the

De.i.ed Pre.i.es under Chi. Le..e, together with the followina docU88nt.tion:

(1)

Aasu.ptlon;

A fully execut:ed of
Asslgt88nt/Subl

andIna~nt

(2) A v.rifiable letter of cre4it vorthine.. reaar4ina either the

propose4 ...ignee/.uble..ee or the prlncipal. of the propo.e4

...lgnee/.uble..e. whlch ba. been 1..ue4 by an offlcer of a banklna

lnatltutlon llcenae4 to do buaine.. ln Nev York Stat.;

(3) A letter of rec0888ndation fr08 the prior landlord of the

propo.ed ...isnee/.uhle..ee, if ~, or . li.t of .uch ...ian-e/.Uble..ee'.

prior landlorda duriua the prior five (5) year period, if any; or copies of

cancelled reDt checka.
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(4) CO8pliance with all conditions of the Ground Lea.e with the

City of New York, includina. but not limited to: .Ubmi..ion of per.onal

background material for review by the Office of Inspector General, or any

other City Agencie..

B. Owner ahall have thirty (30) day. in Which to review and reapond to

the saae, and failin& thereof the assignment/sUblet ahall be de..-d approved.

Owner's responae to the documentation provided ahall be determined in

accordance with the following guidelines:

(1) Owner aay reject any proposed assignee/sUblessee who provides

materially inaccurate infOr8ation with respect to .ignificant matters

concerning the deteraination by the Owner as to whether to approve the

proposed assignee/sUble..ee.

(2) OWner aay reject any proposed a.signee/sublessee Whose bank

reference i. not re..onably .atisfactory, as to .uch items as: overdrafts, bad

checks, etc.

Owner's consent to a proposed assignment/sublease. of the Demised Premises

.hall not be withheld provided Tenant shall not be in default under thi. Le..e

on the date Owner'8 consent to any such ...ign88nt/8ublease is reque8ted and

on the effective date of the propo8ed as.ignment/sublea.e; and provide further

that all other conditions hereinafter set forth in this Paragraph 8hall be

fully complied with.

All reasonable expenses incurred by the Owner for processing the

assignment/.Uble..e and ...umption, .hall be borne by the Tenant, including,

but not limited to: legal fee., etc. A transfer of fifty one (51t> percent or

more of the .hares of a corporate tenant. or the transfer of an interest of

fifty one (51t> percent or 8Ore in the seneral partner. intere.t in a

partnership, .hall constitute an ...igpaent pur.uant to this paragraph.

C. Each and every fora of assignment/sublease which..y be prepared and

given pursuant to this Paragraph shall contain. provision to the effect that:

(1) The assigomentj.Uble..e .hall in no re.pect alter or d1ainish

the liability of Tenant for the full perforaance of all of the ter8a,

covenants and provi.iona of thi. La..e, on Tenant' s part to be - kept, observed

or perfor8ed, including, but not l1aited to the payaent of- Annual Kin18um

Rent, Additional Rent and any rent adjuatmenta;

(2) No other or further assignment/sublease shall be Dade except in

compliance with the teras, covenants and provisions of this Paragraph;
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(3) The docuaent of ..signment/sublease shall state that the

assignee/sublessee as8U88S the performance of all of the terms, covenants and

provisions of this Lease, on the part of Tenant to be kept, observed or

performed, and

(4) The proposed use ahall be in conforaance with the proviaiona of

Paragraph 46. Any propoaed use Which ia not in such conformance ahall be

approved or rejected at the sole discretion of the Owner.

64 AbandotllDent of Per82nal Property

In the event any personal property such as furnishings, fixtures and any

other property Which Tenant ..y r.-ove from the Demised Premises at the

expiration or sooner termination of this La..e, shall remain in the Demised

Premises other than by reason of Tenant's default, Owner "y, at its option,

deem such property as its own or may dispose of such property in any aanner in

which Owner ..y de.. fit. If such property or any part thereof .hall be .old,

Owner shall receive and retain the proceeds of such sale and ..y apply the

same at its option (i) againat the cost of removing and storage, (ii) any

indebtedness of any kind due Owner from Tenant under this Laase, and (iii) any

damages to Which Owner ..y be entitled under this Laase or pursuant to law.

65 Modifications

If, in connection with obtaininJ financing or refinancing for Which the

Demised Premise. fora a part, a bankinJ, insurance or other institutional

lender shall request reasonable 80difications to this Lease as a condition to

such financinJ or refinancinJ. Tenant will not unreasonably withhold, delay or

defer its consent thereto, provided that such modifications do not increase

the obligations of Tenant hereunder (except, perhaps, to the extent that

Tenant may be required to give notices of any defaults by Owner to such lender

and/or permit the curinJ of such defaults by such lender, together with the

granting of such additional time for such curing as may be required for such

lender to obtain possession of the said buildinJ) or 8&terially adversely

affect the lea.ehold itnerest hereby created.

66 Failure to Perform

Except a. otherwi.e expre.sly provided herein, Owner .hall have the right,

but not the obligation to perform any covenant of Tenant which Tenant fail. to

timely perform a. provided in thi. Le..e on twenty (20) day.' written notice

to Tenant or without notice in the event of any eaer&ency.
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Subordination67

Except as set forth in Paragraph 73, this Lease is subj ect and subordinate
to all ground or underlying l.as.s aDd to all 8Ortgages (inclusive of the

liens of all construction aDd per8anent financing) Which ..y now or hereafter

aff.ct such le...s or the real property of Which Demised Preaises are a part'

and to all renewals, DOdifications, consolidations, replacements and

extensions of any such underlying le..es and 8Ortgages. This clause shall be

self-operative and no further instru.ent of subordination shall be required by
any ground or undarlying lease or by any mortgagee, affecting any lease or the

real property of Which the De.ised Pre.ises are a part. In confiraation of

such subordination, Tenant shall execute proaptly any certificate that Owner

may reasonably request.

RiRht of Fir8t Refusal68

Prior to the expiration of the term herein, the Owner shall give its

Tenant a thirty (30) day notice of ita rigbt of first refusal to renew the

Lease on the teras and conditions .. set forth by the Owner therein which

shall be a bona fida offer fr08 a third party (whose name and address sball be

set forth by Landlord) and Which notice shall include copy of the offer of

rental made by the third party. If the Tenant accepts tbe teras and

conditions in the rigbt of first refusal, then said rigbt of first refusal

sball continue and prior to the expiration of the renewal le..e, the Owner

shall give the Tenant thirty (30) days notice of its rigbt of first refusal to

further renewal.. set forth above. This rigbt of first refusal shall be

ongoing and continuing as long .. the Tenant is not in default of the teras of

the lease herein, or any succeeding renewal lease.

69. Owner shall provide Tenant with interior dividing walls to separate

the Demised Pre.ises fro. adjacent store space. Said walls to be of 8 inch

thick concrete block, or its equivalent, with all finishing work to be done by

Tenant.

70 Notices

A. To Owner. All paY88nts of rent, and any notice or demands to Owner

under or in connection with the Lea.e .hall be .ent to Owner at:

The Valker Street - Chung Pak Local Developlfent Corp.

65-69 Lispenard Street, 2nd Floor

New York, New York 10013



- 20-

I. To Tenant. All notice. or de8and8 to Tenant under or in connection

with this La..e .hall, prior to the Co..enc...nt Date, be .ent to Tenant at:

SUb..qU8n~ ~o the Co888DC...n~ Da~.. .uch DO~ic.. or de8&nd8 ~o Tenan~ .hall
be ..n~ ~o T.nan~ a~ the ad4re.. of the Deai..d Pr..i

C. All notice. which a party i. required or ..y de.ire to live .hall b.

.ent by certifi.d or regi.tered ..il, return receipt requ..ted and .hall b.

de...d to have been liven on the date delivered or deposited at a Unit~d

State. Post Office during it. business hour..

71 A8.1~nt to Corooratlon

NotViWtandina anythina to the contrary, the T.nant, -y up to within .1x

8Onth. from the c0888nc...nt date of thi. l.a.., ...ian thi. l.a.e to a

corporation in which the individual Tenant(.) are fifty percent (SOt) or .ore

.hareholder(.) , and thereafter the T.nant(.) .hall have no further individual

or per.onal liability.

72 OImer'8 Conaent or ADDroval

Even if .tated to be in Owner'. .ole discretion, Whenever a provi.ion of
this Lea.e call. for the consent or approval or dateraination of Owner .. a

prerequi.ite to an action bein& taken by Tenant, such provi.ion .hould be read
to .tate that Owner'. consent or approval, a. the ca.e ..y be. .hall not be

unre..onably withheld, or such dater8ination .hall ..an landlord'. re..onable
deterainstion. All reference. in thi. Lea.e to the con.ent or approval of
Owner .hall be da...d to 88an ~ written consent of Owner, or the written

approval of Owner .hall be effective for any purpo.e unle.s .uch consent or

approval i. .et forth in a writtan instrument executed by Owner.

73 SecuritY DeDO81t

T.nant .ball depo.it with Owner one 8Onth'. rent upon the .igning of thi.

lea.. , and one .onth'. r.nt upon delivery of the deai.ed preai... .. ..curi ty
for the faithful perfo~. and ob..rvallC. by Tenant of the Ura8,

provi.ioD8, and condition. of thi. 1 ; it i. agr..d'that in the .vent

Tenant defaulta in re8pect of any of the tera8, provi.ioD8 and conditiOD8 of

thi. le..., including, but not liait.d to, the paJ88nt of rent and additional

rent. OIm8r -y \188, apply or r.tain the whole or any part of the ..curity .0
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deposited to the extent required for the payaent of any rent and additional

rent or any other sum as to Which Tenant is in default or for any sum Which

Owner ..y expend or ..y be required to expend by reason of Tenant's default in

respect of any of the teras, cov.nants and conditions of this le..., including

but not l1aited to, any damag.s. or deficiency in the re-letting of the

premises, whether 8uch damages or deficiency accrued before or aft.r sumaary

proceedings or other re-entry by Owner. In the ev.nt that Tenant shall fully

and faithfully comply with all of the teras, provisions, covenants and

conditions of this le..., the security shall be returned to Tenant after the

date fixed as the end of th. Lease and after dalivery of entire poss.ssion of

the demised pre.ises to Owner. In the event of a sale of the land and

building or leasing of the building, of which the demised pre.is.s form a

part, Owner shall have the right to transfer the security to the vendee or

lessee and Owner shall thereupon be released by Tenant from all liability for

the return of such security, and Tenant agrees to look to the new Owner solely

for the return of said security; and it is agreed that the provisions hereof

shall apply to every transfer or assignment made of the security to a new

Owner. Tenant further covenants that it will not a.sign or encumber or

attempt to assign or encumber the monies deposited herein as security and that

neither Owner nor it. successors or ..signs shall be bound by any such

assignment, encumbrance, att.-pted ..signaent or attempted encumbrances.

74 Non-Disturbance of Tenant

With respect to, and in aodification of the provisions of Paragraph 7 of

the printed fora, the Landlord agrees that it will not place a mortgage on the

property in Which the Demised Premises are located unless such 80rtgage (or

the note or bond Which it secures) contains a -Non-Disturbance- clause to the

effect that the mortgagee or its assigns will not, in any action to foreclose

its mortgage, seek to foreclose Tenant's interest in 8uch property created

hereby, or in any other way di8turb the Tenant's right to quite enjoyment as

in Paragraph 22 of the p,rinted fora, 80 long.. the Tenant is not in violation

or default of any of the provisions of thi8 Lease. Upon the written request

of the mortgagee then holding the 8enior-mo8t mortgage lien on the property in

which the Demi8ed Pre8ises are located, if the Landlord i8 then in default in

perforaing its obligations under auch mortgage or the 80rtgage note (or bond

or other obligation) Which it securea, the Tenant shell pay all or auch part

of the rent payable by it hereunder as such senior-80rtgagee shall direct, to

such 8enior-mortgagee on account of all obligations owed by "the Landlord to

auch aenior-80rtgagee under the term of such aenior mortgage or of the note

(or bond or other obligation) Which it secures.
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75 Entire A&re...nt

This Lease contains the entire agre...nt between the parties and all prior

negotiations and agre...nts are ..rged in this Lea.e. The La..e aay not

orally be chan&ed, 8Odified or di.charged, in whole or in part, and no

executory agre...nt .hall be effective to change, modify or discharge this

Le..e or any obligations hereunder, in whole or in part, unle.s such agreement

is set forth in a written instrument executed by the party against whom

enforce..nt of the change, aodification or discharge is .ought.

THE WALKER STREET - CHUNG PAK

LOCAL DEVELOPMENT CORPORATION

BY

Tenant



.

PREUHIHARY SCHEDULE A

CONDITIONS

The co~iguration. location and size of the Deaised Pr..ises as set forth

in the Preliminary Schedule A are pre-construction estimates only end are

subject to and will be modified by a finsl -as built- drawing to be

prepared at the completion of construction. At that time. the Preliminary

Schedule A shall be replaced by a Finsl Schedule A which will reflect the

actual configuration. location and size of the Demised Premises.

SUbject to a final aurvey of the property on Which the D881aed Premiaes

will be located, Owner shall use ita beat effort. to 84intain the

configuration, location and .ize of the Demised Premises as shown in the

Preli8inary Schedule A in the Final Schedule A.

2

3 The estimated nuaber of square feet set forth in the Preliminary Schedule

A include. ground floor area (aid-wall to aid-wall, including the entrance

vestibule).

4. In the event the square footage of the Demised Premises as set forth in

the Preliainary SChedule A is greater or lesser than the the square

footage set forth in the Final Schedule A by aore than three percent (3'>.

Tenant's Annual Hini8u8 Rent under Paragraph 41 shall be increased or

decreased proportionately by an ..ount equal to the product of the cost

per square foot of the Annual Minimum Rent under Preliminary Schedule A
times the difference in the nu8ber of square feet in the Preliminary

Schedule A and the Final Schedule A.



EXHIBIT K

MANHATTAN BOROUGH BOARD RESOLUTION



April 10, 191"'~

RESOLUTION OF THE
BOROUGH BOARD OF MANHATTAN

REGARDING
APPROVAL ryF THE CHUNG PAK GROUND LEASE

..B. Use Limitations

c. Lease Term

---
Five (5) year lease term with a 5 year option to renew at a
base rent equal to the original base rent escalated by 100'.
of the cumulative Consumer Price Index. The L.D.C. will
reserve the right to refuse to renew the lease of any tenant
who is in default under the original lease or who baa not
conducted his business in accordance with lease conditions.

""~ J



Re/ltal Rate and Other Occupancy CostsD.

A basic annual rent~l rate of S~~ per ~quare foot will
be charged.

Tenants will be individually metered for electricity

Tenants will pay their pro rata share of real estate
taxes and ground rent

Tenants will pay their pro rata share of common area
maintenance costs which will cover all common area
expenses, including, but not limited to (a) common area
utilities (b) cleaning (c) trash removal (d) security, I

maintenance and manag-ement (e) co..on area real estate
taxes and ground rent. --

The above is conditioned on the first floor tenants having to
pay the same types of common area'uintenance costs, realestate taxes and ground rent. .

fE., ALTERNATIVE USE

If by June 15, 1986, a minimum of 70\ of the net leasable
second floor rental area is not pre-leased in the manner set
forth in Section II (8) below, the LDC aay at ita option,
consider alternative uses and designs for the entire second
floor.

MARKETING PLANII.

A. Task Force
'.. .

The LDC will create a Retail Space Task Force which.will be
composed of four to six members, half of which will be
representatives of the LDC and half of which will be
representatives of Concerned Co..ittee.

)

B. Solicitation

The Task Force will advertise the availability of the
retail space in local ~ninatown newspapers and through
other 8ethods calculated"to reach the local.aerchant

. ;

communlty.

Applications will be made available at convenient
locations including the offices of CO..unity Boards 1
and 3.

The Task Force will prepare a pre-lease fact sheet
which will be made available to all interested partie.
for distribution.



Applications for pre-lease space must be received by no
later than Hay 15, 1986.

,'enants wi 11 be interviewed and selected by the Task
Force based upon review o( credit and business
background. Tenant selection will also be'based upon the
type of busincss of each merchant, with the goal to
maintain a diversity of uses.

In the event that there is more than one (1) qualified
tenant with the same use for a particular store, a public
lottery will be held to select the winning tenant.

Immediately upon notification of selection, the pre-lease
tenant will deposit An amount equal to $58.00 per square
foot of store area into an interest bearing escrow.
account. -

These funds will be held by the L.D.C. as good
faith money, and returned to the,',tenant three months
after the tenant takes occupancy, after deduction
of three (3) months' security deposit.

There will be no special preference given to any
applicants.

There will be no leasing commissions paid to any
party.

Pre-lease tenants may not assign their lease without
L.D.C. approval, nor may they sub-lease their
premises und~r any circu..tances.

. ,

The aaxiaum amount of apace"which aay be leased
to anyone merchant or retailing establishment shall
be 1.000 square feet.

COMMUNITY SPACEIII. ;
The Concerned Committee and LDC concur in the need to provide
space for use by community groups. LDC and the Concerned :

Committe have agreed that first preference will be given to uBi
the space for day-care/child care programs, provided there arelegal obstacles to said use. i /

The space shall be provided at a cost not to exceed /
$5.00 per square foot. The charges for use of community
space shall be offset by any surplus funds realized byrevenues generated fro. use of the other floors. .

In the event the apace cannot be uaed for child care
purposes, LDC and Concerned Committee ahall jointly agree
upon a appropriate community use.



IV. COST CE~TIFI~TIO~ AND CONTAI~ENT

LDC will make every effort to contain construction and
development costs generated by th~ projcct. In the event ~
any savings are realized over current proj~cted costs, t).. \
savings will be used to r~cJuce th~ r.. t.."l costs of the tl..rd',

. .

floQr cOmml.snl ty space. '.--

LDC will secure cost certifications from the appropri~te
professionals for all costs ~ncurred during the development
and construction process and make said certifications
available for review by Concerned Committee and public
officials.

v. ADDITIONAL CONDITIONS

A. Representation ..

LDC will offer the Concerned Committee a seat on the LDC Board 0
Directors. The action shall be taken at the next meeting of the
LDC Board but in no event later than-April 30, 1986..

Post Office NeqotiationsB.
The United States Post Office. has currently agreed to lease -

approximately 4500 square feet of first floor space. LDC and
Concerned Committee have met with P.O. representatives to
determine their wil~;Q9ness to lease a site fronting on Baxter

~treet instead of ~~~rStreet. We are currently awaiting a
written response from the P.O. on this proposal. In the event

: P.O. elects to lease space, the LDC will be required to leasl
at the same per square foot rental as was charged to the

original six tenants with pre-leases, i.e., $50 per square foot.
~ ~ -- --

C. Economic Feasibility. .

LDC will comply with the above-listed terms and conditions to th.
extent financially and economically feasible. The Borough
President of Manhattan will determine when compliance is not.
economically fea8ible. ;



EXHIBIT L

SCHEMATICS
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THIRD FlOOR PlAN

SB:OND FLOOR PLAN

FIR S T FLOOR PLAN

CELLAR PLAN
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CITY OF NEW YORK

DEPARTMENT OF GENERAL SERVICES
-- DIVISION OF ~U8L.IC STRUCTURES

MUNIC.'AL IUILDING -.
"'II 'LOOR

"[W YORK. ".Y. 10007
.

G_£OO_Y.lOHHIOH
Dr.~~TT COMM'II.OH£-

~OB£RT M. LITKE
COMMI..IONI~

DESIGN GUIDELINES FOR COHHERICAL DEYElOpr~NT

~

The two principal factors in establishing design guidelines for commerical
develo~ent of the designated portion of the detention facilit,y site relate to:

Security Considerations

Urban Design Considerations

Security considerations require that the design of commercial space not
restrict .the operations of the Department of Correction in lIaintaining secure
custody of the detention facility and its occupants, both frcxn within and
without. In this regard. it is imperative that the commercial development not
contribute to the vulnerability of the detention facility to Ippproach and
attack by unauthorized persons. ..

Urban de$ign considerations require that the site be developed as . contiguous
~uilding project, with the corrmerical portion of the site compatible with the
.rchitecture of the detention facility and relating sympathetically to the
fabric of the civic center and community. The problems of scale, street wall
height setbacks, facade treatnent and materials all lIust be solved in context
with the total project.

I~General Criteria for Commercial Development

( {~\ The conmercial portion of the site Shill be bo~nded by Walker Street on
\) the North, Baxter Street on the East, Centre Street on the West and the

most northerly portion of the new detention facility on the South.
Approximately 6,000 square feet of additional street 1evel raw commercial
space is being provided by the City along the East and West facades of thedetention facility. .

~I::=-- .
2) CCJnmerCial development will be based upo~':,s-of-right zoning requirements,

ut alust be ~1m1ted in total hc~ght to no higher than 24 feet beloW' the
main roof recreation level. The main roof is It In Ipproxialate elevation
of 157.0+. See drawing provided.-, -

\3.:The height of any roof Ibutting the housing portion of the detention
~ facility shall be approximately 20'-0 below the lowest cell window running

the full distance to Walker Street. The lowest cell window level is at In
approxin-.ate elevation 'of 62.0+. Average sidewalk elevation It Centre
Str~et is lZ.5~. See drawing provided. -



-2-

4.

5. other openings T.t;III~ ~V.-. --(;'~ll portions of roofs of the commercial structure shall be observable from

~ ~ft" farilitv.

7.

;the new oe~(\"IVII .
'The City shall have the right to install or cause the site developers to

install any illumination. surveillance. security systems or devices they

deem required on the commercial structure.
-Ibutting the detention flc1l 1 ty

to prevent penetration. Wall

8.
to unrestrictedrightthereserveshall

9.

Attachments
cc: Robert M. lit~e

Edward Horton
Ray Devine
Bob Riviel1e

flCi11ty.



TkPNS T E"SEMEI~T---

Pal~ing and 1oading provisions were reviewed by CEQR; future parking and
1oading plans IIIJst . - "1y with the conditions set forth in the Negative

Declarationf

UUTUuuK RECREATIUNoutaoor recreation for tower residents ~ill be located on the
northern side of the roof. prohibiting any exposure to the detention
center. ..

HEIGHT ll111TATIONSTne residential tower shall be lower than the detention center so
that no view of the roof of the detention center is possible from the

roof of the tower.
Tne commercial base of Everlasting Pine which abuts the detention center
on Centre Street is sufficiently below the lowest cell window and fully
rL ,.. f'..nm t.ne detention Center .' . .
~D~~r.Q\J'~ IIW'- ---
Tile tower portion of the development will be no less than 25 feet from the

housing portion of the detention facility.
.-The wall adjacent to the detention center will be designed to the

requirements of the Department of Corrections. for strength and resistance
to break t Irough. o. 0

- ~~There is a Transit easement on the western half of the site which limits
construction below grouna level and limits the load that can be placedover that portion of the site. ~ ,

..

~~CUkITY Pk~ .
~

WINUOM RESTklCTIONS .
There will be no windows on the south side of the structure Ind
location of windows will be restricted in other locations so IS to
limit views eitner way between the hOusing/commercial project and.the
detention facility at the discretion of the Dep.~rtment of Correct~ons.

TE 9/30/84

, PDS- -
Max. Dwelling Units. 100Housing for the Elderly Proposal - 88 DU'S'" 97,140 SF
Max. Commercial Space. 32.000 SFHousi ng for the £1 derly Proposal. 29,384 SF .'.

".other special illumination. surveillanc'.. security systems or devices
City deems necessary sha11 be installed either by the City or

eloper.
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