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Land Sale List

Postal Total Purchase

No. Project Name Closing Date |Address City State Code Price
1|Hinsdale Commercial Property, LLC 7/9/2008[251 Snediker Ave Brooklyn NY 11207 750,000.00
2|Clarendon Holding Co., Inc. #6 (2008) 3/24/2009|178 Sheffield Avenue Brooklyn NY 11207 180,000.00
3|Seaview Senior Living Corporation 11/11/2009|Brielle Avenue Staten Island NY 10314 1.00
4[Homeport | LLC 11/1/2011]455 Front Street Staten Island NY 10304 7,410,000.00
5|210 Joralemon 4/30/2012|210 Joralemon Street Brooklyn NY 11201 10,000,000.00
6|Broadway Plaza 6/8/2012(5534 Broadway Bronx NY 10463 7,500,000.00
7|Taystee Create LLC 6/13/2012|461 West 125th Street New York NY 10027 3,425,000.00
8|Triangle Plaza Hub LLC (Hub at 149th Street) 11/30/2012[East 149th Street Bronx NY 10455 2,060,000.00
9|Toys "R" Us - Delaware, Inc. 2/21/2013(2875 Flatbush Avenue Brooklyn NY 11234 13,000,000.00
10|CJSA Realty LLC (Zerega Havermeyer) 6/11/2013][1200 Zerega Avenue Bronx NY 10473 1,200,000.00
11[Goldex Limited aka 307 Rutledge 6/13/2013|307 Rutledge Street Brooklyn NY 11211 1,030,000.00
12{20 Lafayette LLC 7/1/2013|300 Ashland Place (113 Flatbush Ave) Brooklyn NY 11217 16,500,000.00
13|Civic Center Community Group Broadway LLC 12/11/2013)|346 Broadway New York NY 10013 125,100,000.00
14|Bricktown Pass, LLC 12/20/2013[{2995 Veterans Road West Staten Island NY 10307 7,500,000.00
15|Flushing Commons, LLC 12/30/2013|37-10 37th Avenue Flushing NY 11101 20,000,000.00
16/707 East 211th Street LLC 7/23/2014|707 East 211th Street Bronx NY 10467 475,000.00
17|Yeshivah Rambam 10/8/2014(3340 Kings Highway Brooklyn NY 11234 1,200,000.00
18[New York Proton Management LLC (Proton Center) 7/15/2015(225 East 126th Street New York NY 10035 14,000,000.00
19[Seward Park 11/25/2015|236 Broome Street New York NY 10002 15,800,000.00
20|Gabrielli Brookville, LLC 1/14/2016]154-168 Brookville Boulevard Queens NY 11422 2,254,244.00
21|MTA East Houston Street 5/20/2016(19 East Houston Street New York NY 10012 25,825,000.00
22|Gotham Center 6/30/2016|28-10 Queens Plaza South Long Island City NY 11101 2,000,000.00
23|Joseph P. Addabbo Family Health Center, Inc., The 8/3/2016|62-00 Beach Channel Drive Arverne NY 11692 479,700.00
24|S & L Aerospace Metals, LLC. 2/1/2017{120-12 28th Avenue Flushing NY 11354 3,200,000.00
25|Cadman Associates LLC 6/15/2017(280 Cadman Plaza West Brooklyn NY 11201 52,000,000.00
26|JEMB Albee Square, LLC 7/5/2017|418 Albee Square Brooklyn NY 11201 456,177.00
27|Teleport Site A 7/27/2017|Teleport Drive Staten Island NY 10311 4,200,000.00
28|Seward Park Site 8 11/1/2017|140 Essex Street New York NY 10002 7,000,000.00
29|BRP Caton Flats LLC 12/26/2018(794 Flatbush Avenue Brooklyn NY 11226 10.00
30{125 MEC Parcel B-West 12/31/2018|East 125th Street New York NY 10035 9,251,497.00
31|Bartlett Dairy, Inc. 7/16/2020{16102 Rockaway Boulevard Jamaica NY 11434 4,000,000.00
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Usage Restriction
Begin Date

Usage Restt n
End Date

Usage Res! n

7/9/2008

7/9/2013

Restriction

Begin Date

End Date

Conveyance Restriction

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years from
the date hereof, the premises and any improvements thereon shall be used in connection with the non-
residential business operations and corporate purposes of Air Tech Lab Inc. ("User"), primarily in connection
with User's asbestos abatement business and other light industrial and retail uses by tenants and for no
other purposes, except with the prior written approval of Grantor. The above restrictions and covenants in
this paragraph shall not apply to the premises after a foreclosure sale or a transfer in lieu of foreclosure
under a mortgage held by an institutional lender securing financing with regard to the purchase of the
premises by Grantee or construction financing with regard to construction on the premises or a permanent
"take-out" loan with regard to such construction financing. Grantee, on behalf of itself, its successors and
assigns, further covenants to develop and use the premises in strict accordance with, and otherwise to
comply with and conform to, the Urban Renewal Plan.

3/24/2009

3/24/2014

7/9/2008

7/9/2013'

CTaTTEe, OTT DeTTaT OT TISeT, 1T
the date hereof, it shall not convey the premises (or any improvements thereon) or any interest in either,
except (i) as part of a bona fide sale of User’s entire business or (i) with the prior written approval of
Grantor; provided, however, that Grantee, its successors and assigns may not convey the premises (or any
improvements thereon) or any interest in either at any time until the Construction required on the premises
by this deed has been completed, except with the prior written approval of Grantor. The above restrictions
and covenants in this paragraph shall run with the land. The above restrictions and covenants in this
paragraph shall not prohibit, or apply to, a foreclosure sale or a transfer in lieu of foreclosure under a
mortgage held by an institutional lender securing financing with regard to the purchase of the premises by
Grantee or construction financing with regard to construction on the premises or a permanent "take-out"
loan with regard to such construction financing, nor to any sale or other transfer subsequent to such a
foreclosure sale or transfer in lieu of foreclosure. In addition to the foregoing, until the later of (x) completion
of the Construction required on the premises by this deed and (y) five (5) years from the date hereof, any
additional member in Grantee, and any change in the interest of any member of Grantee in Grantee, must
be approved in writing by Grantor, provided, however, that any transfer of interests (up to five percent (5%))
to family members shall not require approval by Grantor. Grantee agrees to provide Grantor with such

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years from
the date hereof, the premises and any improvements thereon shall be used in connection with the non-
residential business operations and corporate purposes of Consolidated Bus Transit, Inc. ("User"), primarily
in connection with User's provision of school bus transportation services and for no other purposes, except

3/24/2009

3/24/2014

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years from
the date hereof, it shall not convey the premises (or any improvements thereon) or any ownership interest in
either, except (i) as part of a bona fide sale of User's entire business or (ii) with the prior written approval of
Grantor.

11/11/2015

30 years after
Substantial
Completion

with the prior written approval of Grantor.

m&mrmmmr?ggume 0TS AT aSSIgITS, COVETTaNTS AT, ToT & Perod oI
the date hereof and concluding thirty (30) years from the date of Substantial Completion of the construction
of the Phase | and Phase Il, as applicable ("Performance Term"): (i) The Phase | Premises or Phase I
Premises, as applicable, shall be used as follows: (A) the Phase | Premises shall be used as a senior citizen
housing complex comprised of: (x) an Assisted Living Residence Facility used and operated as an as an
assisted living residence licensed under City of New York (to the extent such City license exists) and State
of New York laws, rules and regulations and any successor laws, rules and regulations thereto, which
assisted living residence shall include, but not be limited to, housing, on-site monitoring and personal care
services for residents provided by one or more operating entities licensed under City and New York laws,
rules and regulations and any successor laws, rules and regulations ("Assisted Living Residence"),
containing a minimum of 120 ALUs for seniors age 62 years or older, a minimum of ten percent (10%) of
\which shalt remain affordable to households whose annual income (as hereinafter defined) is less than
140% of the area median income (as hereinafter defined) (the definition in Paragraph II(a)(i) and this
Paragraph I1(b)(i)(x) are collectively the "Assisted Living Residence Facility"), (y) the Staff Residence to e
used for purposes ancillary and incidental to the Assisted Living Residence Facility, which may include but
shall not be limited to overnight accommodations for staff and visitors thereto and offices for staff and

11/1/2011

9/21/2019

11/11/2015

5 years after Substantial
Completion

FOT 5 years TronT e Uate or T OT e COTSITUTHON O e PTOJECT, GTaTiee SIal 1ot
convey the premises (or any improvements thereon) and/or rights to use the Emergency Access Easement,
or any part of either, except in a Permitted Transfer, without the prior written approval of both the Grantor
and the City, acting through the Director of OMB; provided, however, that Grantee, its successors and
assigns may not convey the premises (or any improvements thereon) or any part in either, except in a
Permitted Transfer, at any time until all buildings and other improvements to be constructed on the premises
in Phase | and Phase Il pursuant to the deed have been completed. /// lli(c) Grantee and each of the Phase
Il Grantees, on behalf of itself, its successors and assigns, covenant that, for a period of five (5) years from
the date of Substantial Completion of the Construction of the Project, each, individually, shall not convey
the portion of the Premises it owns (or any improvements thereon) and/or rights to use the Emergency
Access Easement, or any part of either, except in a Permitted Transfer (as hereinafter defined), without the
prior written approval of both the Grantor and the City, acting through the Director of OMB; provided further,
however, that Grantee and Phase Il Grantees, their respective successors and assigns may not convey the
premises (or any improvements thereon) or any part in either, except in a Permitted Transfer, at any time
until all the buildings and other improvements to be constructed on the premises pursuant to this Deed have

Grantee, on behalf of itself and its successors and assigns, covenants that, for a period until the later of (i)
five years from the date of the Deed and (ji) for each Phase, three (3) years following Substantial
Completion of such Phase, the Property shall be used for the development of the Project and rental and/or
sale of the residential and commercial units, including any condominium and cooperative units, contained
therein and for no other purposes, except with the prior written approval of Grantor. The above restrictions
and covenants in this paragraph shall not apply to the Property after a foreclosure sale or a transfer in lieu
of foreclosure under a mortgage held by an Institutional Lender (as such term is defined in the Deed)
securing (a) financing with regard to the purchase of the Property by Grantee, (b) construction financing
with regard to construction on the Property, (c) a permanent "take-out" loan with regard to such construction
financing or (d) any full or partial replacement or substituted financing for any of the above mentioned
financings, and all renewals, extensions, consolidations, amendments or modifications to the foregoing
(each such mortgage individually a "Recognized Mortgage" and collectively "Recognized Mortgages" and
the Institutional Lender which has given prior written notice to the Grantor of its interest under a Recognized

4/30/2014

7/7/2034

11/1/2011

9/21/2028

Mortgage is hereinafter referred to as a "Recognized Mortgagee")
Gmﬁeg—mmmmnmmmsssmsmmgassrgns—cu%e%am A, TOor & PEToT O eI [ TUJ YEars TTomT
the Restriction Commencement Date (as defined), all tenants under leases affecting the Retail Unit shall be
required to be open for business no less than nine hours each day, at least between the hours of ten o'clock
a.m. and seven o'clock p.m., six (6) days a week, except that at least one tenant located on the ground floor
of the Retail Unit shall remain open for business between the hours of twelve o'clock p.m. and nine o'clock
p.m., six (6) days a week, except with the prior written approval of Grantor. The above restrictions and
covenants in this paragraph shall not apply to the Retail Unit after a foreclosure sale or a transfer in lieu of
foreclosure under a mortgage held by an Institutional Lender (as defined). Grantee further covenants and
agrees that, (1) during the five-year period commencing on the Restriction Commencement Date, the Retail
Unit shall not be occupied by in excess of (7) tenants (one of whom shall be at least 10,000 square feet);
and (2) for a period of fifteen (15) years from the Restriction Commencement Date, one occupant of the
Retail Unit shall be a sit-down full service restaurant. Such sit-down full service restaurant shall not have
more than fifteen (15) locations nationally as of April 4, 2012. The term "Restriction Commencement Date"
shall mean the earlier of (i) the date that the temporary certificate of occupancy is issued for the Retail Unit
or (i) the date that a tenant legally occupies space at the Retail Unit for a use permitted under this deed, as

evidenced by the following: (a) a written certification from Grantee to Grantor stating the date(s) that tenant

4/30/2014

7/7/2029

been comgleled Notwnhstandln’g the foregolng the following conve)xances bx Grantee or Phase Il

(12) months following the date that such Phase shall be Substantially Complete and (b) the date on which
such Phase shall be Stabilized (the "Release Date") it shall not convey any Phase of the Project except with
the prior written approval of Grantor, which approval shall not unreasonably withheld, provided that the
proposed transferee is (1) an "Approved Person” (as defined) and (2) a Qualified Developer (as such term is
defined in the Deed). From and after the Release Date for either Phase of the Project, Grantee any convey
such Phase without the prior consent of Grantor. Grantor shall execute a release of covenants in recordable
form at any time upon request of Grantee upon the occurrence of the Release Date. Notwithstanding the
foregoing, Grantee may, at any time, without the prior consent of Grantor: (A) enter into retail and/or
residential leases for the applicable Phase of the Project; (B) enter into an agreement or lease for the
operation and use of the accessory parking portion of the applicable Phase of the Project; (C) sell or lease
condominium or cooperative units at the Property to any Persons; and/or (D) act as a declarant under any
condominium declaration that may hereafter be established for the Property thereby converting its interest
in the Property and improvements (if any) into fee interests in condominium units and other interests as
defined in the condominium declaration. (ii)(a) Grantee, on behalf of itself, and its successors and assigns,

covenants that, until the Release Date for a Phase of the Project, excegt as otherwise grovided herein, any

member of Grantee unless he is unable to do so by reason of death or disability, in which case, either Jason
Labor or Jody Labor shall be managing member of Grantee. Furthermore, for a period of ten (10) years
from the Restriction Commencement Date, Grantee shall be controlled and managed by Albert Labor,
Jason Labor and/or Joseph Jody Labor (collectively, the "Labor Brothers"). In addition to the foregoing,
Grantee, on behalf of itself, its successors and assigns, covenants that, for a period often (10) years from
the Restriction Commencement Date, it shall not convey the Retail Unit or any interest in therein, except (i)
as a lease(s) to a retail tenant(s) in accordance with the terms of sections (b) above and (d) below, or (ii)
with the prior written approval of Grantor. Notwithstanding the foregoing, Grantee, upon written notice to
Grantor, may transfer interests (i) among the Labor Brothers, (ii) to trusts for the benefit of any of the Labor
Brothers or to their spouses or children or (iii) by devise, descent or by operation of law upon the death of a
natural person, or (iv) to trusts in connection with estate planning. The above restrictions and covenants in
this paragraph shall run with the land. The above restrictions and covenants in this paragraph shall not
prohibit, or apply to, the granting of a security interest(s) in connection with a loan or other form of financing
with regard to the Retail Unit by Grantee, or a foreclosure or a transfer in lieu of foreclosure under a

mortgage held by an Institutional Lender (as hereinafter defined) securing financing with regard to the
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Usage Restriction
Begin Date

Usage Restriction
End Date

Usage Restriction

Conveyance Restriction
Begin Date

Conveyance Rest n
End Date

8/22/2014

8/22/2019

Grantee, on behalf of itself and its successors and assigns, covenants that, for a period of five (5) years
from the date of final completion of construction of the Project (as evidenced by the issuance of a certificate
of occupancy for the Project from the applicable governmental authority, the "Final Completion"), the
Property shall be used in connection with the business operations of Grantee's commercial and/or retail
tenants and for no other purposes, except with the prior written approval of Grantor. The above restrictions
in this paragraph shall not apply to the Property after a foreclosure sale or a transfer in lieu of foreclosure
under a mortgage held by an institutional lender securing financing with regard to the purchase of the
Property by Grantee or construction financing with regard to construction on the Property or a permanent
"take-out" loan with regard to such construction financing.

8/22/2014

8/22/2019

Conveyance Restriction

from the date of Final Completion, it shall not convey the Property (or any improvements thereon) or any
interest in either, except for leases in the ordinary course of business or otherwise, without the prior written
approval of Grantor. The above restrictions and covenants in this paragraph shall not prohibit, or apply to, a
foreclosure sale or a transfer in lieu of foreclosure under a mortgage held by an Institutional Lender (as
hereinafter defined) securing financing with regard to the purchase of the Property by Grantee or
construction financing with regard to construction on the Property or a permanent "take-out" loan with
regard to such construction financing, nor to any sale or other transfer subsequent to such a foreclosure
sale or transfer in lieu of foreclosure. For the purposes hereof, "Institutional Lender" shall mean a savings
bank, a savings and loan association, a 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, an investment bank or its affiliate, a religious, or educational institutional, a federal, state
or municipal employee's welfare, benefit, pension or retirement fund, any governmental agency or entity
ensured by a governmental agency, a Real Estate Investment Trust not affiliated with Grantee, or any
combination of the preceding; provided, that each of the above entities shall qualify as an Institutional
Lender onl if it shall (i) be sub'ect to the jurisdiction of (he courts of the State of New York in any actions

11/8/2021

11/8/2026

11/30/2015

11/30/2020

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years
commencing on the date that a certificate of occupancy is issued for the Property (or any portion thereof)
for commercial, iring, retail and ity facility uses (the "Permitted Uses"), Grantee, or a
successor entity approved by the Grantor, shall use the Property for Permitted Uses and for no other
purposes, except with the prior written approval of Grantor. The above restrictions and covenants in this
paragraph shall not apply to the Property after a foreclosure sale or a transfer in lieu of foreclosure under a
mortgage held by an Institutional Lender (as defined in the deed) securing financing with regard to the
purchase of the Property by Grantee or construction financing with regard to construction on the Property or
a permanent "take-out" loan with regard to such construction financing or to any refinancing.

6/13/2012

11/8/2026

Grantee, on behalf of itself, its heirs, successors and assigns, covenants that, for a period of five (5) years
from the Construction Completion Date, the Premises shall be used in connection with the non-residential
business operations and corporate purposes of the Users, for the operation of a supermarket, restaurant,
and other retail and office uses on Lot 59, Lot 60 and Lot 30, and for no other purposes, except with the
prior written approval of Grantor. The above restrictions in this paragraph shall not apply to the Premises
after a foreclosure sale or transfer in lieu of foreclosure under a mortgage held by an institutional lender
securing financing with regard to the purchase of the Premises by Grantee or construction financing with
regard to construction on the Premises or a permanent "take-out" loan with regard to such construction
financing. Grantee, on behalf of itself, its heirs, successors and assigns, further covenants to develop and
use the Premises in strict accordance with, and otherwise to comply with and conform to, the Urban

11/30/2015

11/30/2020

2/21/2013

2/21/2033

Renewa\ Plan (as deimed in the Deed).
TSET, TS TTeT’s;, AU ESSIgITS, COVETTATTS UTaT, TOT & Perod OT WeTTTy (ZU]
years from the date of the Deed (the "Restricted Period"), the Property shall be used (x) as either a tory

store, pre-natal, newborn infant and children's specialty store or any combination of the foregoing; and (y)
lor purposes related to the foregolng uses described in Section 7(a)(x), including the sale, rental or

ion of items, individually or in the ily carried by a toy store or prenatal,
newborns, infants and children's specialty store, including, without limitation, to; indoor and/or outdoor play
and recreational equipment; wheel goods; children's, infant and juvenile sporting goods, food or health and
beauty aids; newborn, infants, juveniles and children's books, records, audio and video tapes and cassettes,
compact discs, CD-ROMs and other visual and audio technological evolutions thereof, infant, juvenile and
children's clothing, apparel, footwear, accessories, furnishings, furniture, cradles, bedding or recreational
equipment; children's family and adult games, computers and related hardware, software and peripherals
used primarily for game purposes (as distinguished from computers used primarily for business
applications); video, electronic, and computer games and equipment, CD-ROMs and video and audio
technological evolutions thereof, including, without limitation, game cartridges and consoles or other
mechanical equipment necessary to play such games; prenatal hems and equipment; baby's clothing,
layettes, cribs, car seats, booster seats, carriages, strollers, playpens or other equipment and accessories;

2/21/2013

2/21/2018

the date hereof, it shall not convey the premises (or any improvements thereon) or any ownership interest in
either, except with the prior written approval of Grantor, which approval shall not be unreasonably withheld
or delayed, provided however, Grantee may, without the prior approval of Grantor, during such period: (i)
enter into or impose a condominium or cooperative regime on the Property, if Grantee remains responsible
for the day-to-day operations of the Property or (ii) remove the managing member of Grantee, pursuant to
the organizational documents of, and other agreements among, Grantee and the parties and entities
holding interests therein (including without limitation any "buy-sell" rights inuring to the benefit of Grantees
members), provided that any of the other existing managing or another p! pp d

shall be responsible for the day-to-day operations of Grantee and the Property, (iii) enter into one or more
joint venture or other arrangements, including a deed of conveyance to the Property to a new entity, (iv)
change or transfer the interest of any member without Grantor's consent provided the existing members
continue to hold, at least a twenty-five percent (25%) interest in Grantee, and Scott Metzner or Jerry
Salama, directly maintain managerial control of Grantee; or (v) transfers of interest among existing
members or parties or transfers to family members of existing members (whether by the operation of law,
intestate or otherwise) and to trusts created for the benefit of family members. The above restrictions and

period of five (5) years from the Construction Completion Date, it shall not convey the Premises (or any
improvements thereon) or any interest in either to any entity other than an Affiliate, except with the prior
written approval of Grantor; provided that such Affiliate has submitted qualification and background
investigation forms required by Grantor and the review by Grant and Grantor's Inspector General revealed
no information which under Grantor's and/or the City's policies would preclude the sale of the Property to
such person or entity, and provided further that Grantee, its successors and assigns may not convey the
Property (or any improvements thereon) or any interest in either at any time until the buildings to be
constructed on the Property pursuant to the Deed have been completed, except with the prior written
approval of Grantor. Grantee may convey part of Property to a not-for-profit office User in connection with
that part of the Property being subjected to a condominium regime pursuant to a declaration of
condominium in accordance with the New York Condominium Act, but Grantee may not convey until
construction is complete, except with the prior written approval of Grantor. The above restrictions and
covenants in this Section D of the Deed shall run with the land. The above restrictions and covenants in this
paragraph shall not prohibit, or apply to, a foreclosure sale or transfer in lieu of foreclosure under a
mortgage held by an institutional lender securing financing with regard tot he purchase of the Premises b

(5th) year of the Restricted Period, it shall not convey or lease the Property (or any improvements thereon),
and/or rights to use the Access and Parking Easements which benefit the Property, or any interest in either,
except with the prior written approval of Grantee; provided, however, that notwithstanding anything to the
contrary, Grantee, its successors and assigns may convey the Property and all improvements thereon and
rights to use the Access and Parking Easements or any interest in any of them, without Grantor's consent if
such conveyance or lease (i) is to an Affiliate of Grantee, or (ii) is in connection with a change of the form of
Grantee's entity, or the successors or assigns of such entity ("Entity"). A change of form of the Entity
contemplated hereby shall include, without limitation, the Entity's being reorganized or reconstituted as a
limited liability company, partnership or other legal form of entity, its going private, or its engaging in a
business restructuring, provided that the owners of Grantee, and the interests of such owners in Grantee, at
the time of the Closing, remain the same in such restructured entity. Each of (i) and (ii) above shall hereby
be deemed a "Permitted Transfer", and each person or entity receiving the Permitted Transfer benefitting
from such transfer is hereby deemed a "Permitted Transferee". In addition, in no event shall Grantee, its
successors or assigns be deemed to have made a conveyance in violation of the restriction set forth in this
Sectlon 7(b) in connection wnh 1) the sale of stock of Grantee, its successors or assigns in a public

6/11/2013

6/11/2018

Grantee, on behalf of itself, successors and assigns, covenants that, for a period of five (5) years from the
date hereof, the Property shall be used in connection with the nonresidential business operations and
corporate purposes of D&J Service, Inc., D-J Ambulette Service Inc. (d/b/a CITICARE), and M.J.S.A,, Inc.
(d/b/a CITICAR) (collectively, the "Users" and each individually a "User"), primarily in connection with the
Users' transportation business and for no other purposes, except with the prior written approval of Grantor
(the "Project"). The above restrictions in this paragraph shall not apply to the Property after a foreclosure
sale or a transfer in lieu of foreclosure under a mortgage held by an institutional lender securing financing
with regard to the purchase of the Property by Grantee or construction financing with regard to such

construction financing.

6/11/2013

date hereof it shall not convey the Property (or any |mprovements thereon) or any interest in either, except
as part of a bona fide sale of Grantee's and/or the Users' entire businesses with the prior written approval of
the Grantor. Notwithstanding the foregoing, during this period of five years, with the prior written approval of
Grantor, which approval shall not be unreasonably withheld, Grantee may enter into a lease agreement with
tenant(s), provided that (i) such tenant(s) satisfy the following conditions: (A) the managing members of the
Grantee or spouses of the managing members of the Grantee, will have the controlling interests of the
tenant(s); (B) at Grantor's request, the tenant(s), its shareholders, officers, directors, and/or principals shall
submit a qualification and background investigation form and such form shall have revealed no derogatory
information; and (ii) Grantee provides Grantor for its review and approval, which approval shall not be
unreasonably withheld, a copy of the proposed lease agreement, at least sixty (60) days prior to the
commencement date of the proposed lease agreement. The above restrictions and covenants in this
paragraph shall run with the land. The above restrictions and covenants in this paragraph shall not prohibit,
or apply to, a foreclosure sale or a transfer in lieu of foreclosure under a mortgage held by an institutional
lender securing financing with regard to the purchase of the Property by Grantee or construction financing

6/11/2018

with regard to construction on the Property or a permanent "take-out" loan with regard to such construction
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Usage Restriction
Begin Date

Usage Restriction
End Date

Usage Res! n

Conveyance Restriction
Begin Date

Conveyance Restriction

End Date

Conveyance Restriction

7/11/2017

7/11/2022|premises or a permanent "take-out" loan with regard to such construction financing.

7/10/2013

6/18/2040

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five ( 5) years from
the date of final completion of the Construction (as evidenced by the issuance of a temporary certificate of
occupancy for the premises from the applicable governmental authority, (the "Final Completion"), the
Property and any improvements thereon shall be used in connection with the business operations of
Grantee and Grantee's commercial and/or retail tenants and for a ity facility of approxil
square feet and for no other purposes, except with the prior written approval of Grantor. The above
restrictions and covenants in this paragraph shall not apply to the premises after a foreclosure sale or
transfer in lieu of foreclosure under a mortgage held by an institutional lender securing financing with regard
to the purchase of the premises by Grantee or construction financing with regard to construction on the

3,700

7/11/2017

7/11/2022|mailing the same by certified or registered mail addressed as specified in the Deed.

Building shall be constructed predominantly for residential, community facility and commercial uses,
including 50,000 interior gross square foot cultural space. The use of ground floor of the ground floor of
building is restricted to commercial or community facility uses. (excluding such portions of the ground floor
that are (i) a part of the City Unit(s), (ii) used for mechanical or other building systems, (iii) necessary to
provide ingress and egress to the Building, (iv) customary "back of the house" uses), (v) used as common
areas, a parking ramp for the Parking Facility or to provide access to various amenities in the Building.
Sponsor shall make good faith efforts to make a portion of the Building available for use as a "destination
restaurant." The Plaza will be used for public open space purposes as determined by the City OED. The
Condominium will consist of two units with appurtenant common elements. At least one unit will be owned
by the Sponsor (Developer Unit), which may be used for residential, commercial, or other uses permitted
under zoning regulations. One or more additional units, comprising the Plaza and Community Space, will

be conveyed to the City and shall be used for community space.

7/10/2013

12/4/2019

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years from
the date of the Final Completion, it shall not convey the premises (or any improvements thereon) or any
interest in either, except for leases in the ordinary course of business or otherwise, without the prior written
approval of Grantor. The above restrictions and covenants in this paragraph shall run with the land. The
above restrictions and covenants in this paragraph shall not prohibit, or apply to, a foreclosure sale or a
transfer in lieu of foreclosure under a mortgage held by an institutional lender securing financing with regard
to the purchase of the premises by Grantee or construction financing with regard to construction on the
premises or a permanent "take-out" loan with regard to such construction financing, nor to any sale or other
transfer subsequent to such a foreclosure sale or transfer in lieu of foreclosure. In addition to the foregoing,
no stock of Grantee may be sold, assigned or otherwise transferred, nor may any additional stock in
Grantee be issued, until five (5) years from the date of the Final Completion, without the written approval of
Grantor. Grantee agrees to provide Grantor with such information as Grantor needs in deciding whether to
give any approval required hereby. Any request for approval by Grantor of any of the above matters, and
any notice to Grantor, and any notice of approval or disapproval by Grantor, shall be in writing and given by

Promptly following the completion of the Initial Scope of Work, Sponsor shall convey to the City, or its
designee, the City Unit(s) and the respective rights to the limited common elements and common elements
appurtenant to the City Unit(s), free and clear of all encumbrances other than the Declaration. Prior to
Completion of Construction, Sponsor shall not permit any total or partial conveyance of the Disposition
Area.

12/11/2013

12/28/2026

5/16/2019

5/16/2029

Grantee, on behalf of itself, its heirs, successors and assigns covenants for a period ending on the tenth
(10th) anniversary of the Full Vacancy Date, the premises shall only be used for any lawful use permitted
under the Zoning Resolution of New York City in effect as of the date of the Contract (as defined below),
including, without limitation: (1) for residential rental apartments and/or condominium units and uses
incidental to such residential use, such as residential amenities, laundry facilities, storage space, home
offices and commercial space; (2) for hotel purposes and uses incidental to such hotel use, such as
restaurant space, banquet space, event space, catering uses, meeting rooms, spa, retail and health facility
uses; (3) for retail and restaurant uses; (4) for parking purposes and/or (5) for office use and ancillary
uses; provided, however, for such period the premises may not be used for Prohibited Uses (as defined
below). The above restrictions in this paragraph 2 shall not apply to the premises after a foreclosure sale or
a transfer in lieu of foreclosure under or in connection with a Recognized Mortgage.

12/11/2013

The latest of Substantial
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the date of this deed, Grantee shall not convey the premises or any interest in either, except with the pnor
written approval of Grantor. The above restrictions and covenants in this paragraph shall not prohibit, or
apply to, a foreclosure sale or a transfer in lieu of foreclosure under or in connection with a Recognized
Mortgage, nor to any sale or other transfer subsequent to such a foreclosure sale or transfer in lieu of
foreclosure. The above restrictions and covenants in this paragraph shall not prohibit, or apply to, the
conveyance of (a) residential inium units, (b) col ial condominium units below grade
or on the ground floor or (c) commercial condominium units below grade or on the ground floor to parties
intending to occupy such space, nor to the subsequent conveyance of any such condominium units (any of
the foregoing units described in clauses (a), (b) and (c), a "Condominium Unit"). A sale of more than five (5)
residential condominium units in a single transaction or a group of related transactions other than for
occupancy by the purchaser or any family member(s) of the purchaser shall not be deemed to satisfy the

the
ion Date or the

its of the i preceding sentence, and such residential condominium units shall not be
d to constitute "Condominium Units", for purposes of this deed. In addition to the foregoing, until the

q

5th anniversary of the
date of the deed

latest of Substantial Completion, the Stabilization Date or the fifth (5) anniversary of the date of this deed,
any additional member in Grantee and any change in the interest of any member of Grantee in Grantee,

Grantee, on behalf of itself, its successors and assigns, covenants that for a period of ten (10) years from
the date that the temporary certificate of occupancy is issued for the uses described in (a) hereof (the "Use
Period"), the Property shall be used for the Permitted Use and no other purpose, where Permitted Use is
defined as non-residential business operations and corporate (other than exclusively office space) purposes
of Grantee's retail tenants and other customer-service business tenants. The above restriction in this
paragraph shall not apply to the Property after a foreclosure or a transfer in lieu of foreclosure under a
mortgage held by a Lender securing financing with regard to the purchase of the Property by Grantee or
construction financing with regard to construction on the Property or a permanent "take-out" loan with
regard to such construction financing or refinancing. The above covenants in this paragraph shall run with
the land and shall contlnue to be binding on Grantee and its successors and assigns.

12/20/2013

5/16/2024

|he date hereof, it shall not convey the Property (or any improvements lhereon) or any interest in either,
other than by a space lease or ground lease to a tenant for the Permitted Use, except with the prior written
approval of Grantor; provided, however, Grantee may, without the prior approval of Grantor, during such
period: (i) enter into or impose a condominium or cooperative regime on the Property, if Grantee remains
responsible for the day-to-day operations of the Property or (ii) remove the managing member of Grantee,
pursuant to the organizational documents of, and other agreements among, Grantee and the parties and
entities holding interests therein (including without limitation any "buy-sell" rights inuring to the benefit of
Grantee's members), provided that Guido Passarelli and his family members (or trusts for their benefit) hold
not less than 51% of the interests in G Pass, LLC or Edward Blumenfeld and his family members (or trusts
for their benefit) hold not less than 51% of the interests in Bricktown Enterprises, LLC and either Guido
Passarelli or Edward Blumenfeld is responsible for the day-to-day operations of Purchaser and the Property
or a pre-approved developer that is not an "Unqualified Person" shall be responsible for the day-to-day
operations of Purchaser and the Property, or (iii) with respect to the limited member of Grantee, transfer
membership interests among existing members and parties holding interests therein. The above restrictions
and covenants in this paragraph shall not prohibit, or apply to a foreclosure sale or a transfer in lieu of

12/30/2013

T PTTase TLand,
covenants to perform or cause to be performed the following obligations (the "Phase | Obligations"): (e)
Upon Substantial Completion of the South Garage and the opening of the South Garage to the public,
maintain and operate a minimum of 1,144 Publlc Parking Spaces on the Property in compliance with the
Parking D« i (f) Upon the ion of the South Garage and the opening of the South
Garage to the public, maintain and operate a minimum of 982 Public Parking Spaces in the South Garage
in compliance with the Parking Declaration and continue to use that portion of the Property where the South
Garage is located for Public Parking Spaces only and for no other purpose. 3. Phase Il Property Owner, on
behalf of itself, its successors and assigns as owner of the Phase Il Land, covenants to perform or cause to
be performed the following obligations (the "Phase Il O ): (b) After ion of the
South Garage and the opening of the South Garage to the public and until Phase Il Project Construction
Commencement, maintain and operate a minimum of 618 Public Parking Spaces on the Phase Il Land in
compliance with the Parking Declaration. Following Phase Il Project Construction Commencement,

maintain and operate a minimum of 162 Publlc Parking Spaces on the Phase Il Land in compliance with the
Parking D« i (f) After the C ion of the North Garage, maintain and operate a

12/30/2018|minimum of 618 Public Parking Spaces in the North Garage and continue to use that portion of the Property

12/30/2013

12/30/2018

hereof until five (5) years from the date of Substantlal Completion of (he Phase | Pro]ec( it shall not convey
fee title to the Property or any portion thereof (or any improvements thereon) or any interest in either, except
(i) with the prior written approval of Grantor, (ii) after Substantial Completion of all of the Phase | Project, a
conveyance of all or any portion of the Phase | Land and improvements thereon, (iii) after Substantial
Completion of all of the Phase | Project, or, if applicable, upon the Phase Il Alternate Closing Date, a
conveyance of the Phase Il Land to Phase Il Property Owner as permitted pursuant to Section 8(b) of this
Indenture; (iv) the grant of a leasehold interest to a User or the conveyance of a Unit to a User; and/or (v)
the conveyance of the South Garage or the North Garage, after Substantial Completion thereof, to a
successor grantee approved by Grantor, such approval not to be unreasonably withheld or delayed. /// 3.
Phase Il Property Owner, on behalf of itself, its successors and assigns as owner of the Phase Il Land,
covenants to perform or cause to be performed the following obligations (the "Phase Il Obligations"): (e) (ii)
convey the YMCA Unit to the YMCA or a Default User, all in accordance with the terms of the YMCA
Contract, or a replacement contract with the Default User (which shall be on substantially the terms of the
'YMCA Contract), and (iii) cooperate in good faith with Grantor to identify a Default User in the event the

'YMCA Contract is terminated. For purposes of identifying a Default User, Grantor is hereby deemed a




Usage Restriction
Begin Date

Usage Rest n
End Date

Usage Restriction

7/23/2016

7/23/2021

Conveyance Rest n
Begin Date

Conveyance Restriction
End Date

Grantee, on behalf of itself, its successors and assigns, covenants that, for a period of five (5) years from
the date of Substantial Completion of the Project required on the Property hereof, the Property shall be
used in connection with the business operations of Grantee and Grantee's commercial and/or retail tenants,
as well as its residential tenants in the event that Grantee constructs a residential tower on top of the
Project and for no other purposes, except with the prior written approval of Grantor. The above restrictions
in this paragraph shall not apply to the Property after a foreclosure sale or transfer in lieu of foreclosure
under a mortgage held by an institutional lender securing financing with regard to the purchase of the
Property by Grantee or construction financing with regard to construction on the Property or a permanent
ut" loan with regard to such construction financin:

10/8/2014

10/8/2024

7/23/2016

7/23/2021

Conveyance Restriction

the date of Substantial Completion of the Project, it shall not convey the Property (or any improvements
thereon) or any interest therein, except for leases in the ordinary course of business or otherwise, without
the prior written approval of Grantor. In addition to the foregoing, no membership interests of Grantee may
be sold, assigned or otherwise transferred, nor may any additional membership interests in Grantees be
issued, until five (5) years from the date of Substantial Completion, without the written approval of Grantor.
The above restrictions and covenants in this paragraph shall run with the land. The above restrictions and
covenants in this paragraph shall not prohibit, or apply to, a foreclosure sale or a transfer in lieu of
foreclosure under a mortgage held by an institutional lender securing financing with regard to the purchase
of the Property by Grantee or construction financing with regard to construction on the Property or a
permanent "take-out" loan with regard to such construction financing, nor to any sale or other transfer
subsequent to such a foreclosure sale or transfer in lieu of foreclosure. Grantee agrees to provide Grantor
with such information as Grantor needs in deciding whether to give any approval required hereby. Any
request for approval by Grantor of any of the above matters, and any notice to Grantor, and any notice of
approval or disapproval by Grantor, shall be in writing and given by mailing the same by certified or
registered mail addressed as specified in the Deed.
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from the date hereof, the Premises shall be used in connection with the non-residential business operations
and corporate purposes of Grantee, primarily in connection with education and related purposes and far no
other purposes, except with the prior written approval of Grantor. The above restrictions in this paragraph
shall not apply to the Premises after a foreclosure sale or a transferin lieu of foreclosure under a
mortgage held by an Institutional Lender securing financing with regard to the purchase of the Premises by
the Grantee herein or construction financing with regard to construction on the Premises or a permanent
"take-out" loan held by an Institutional Lender with regard to such construction financing. For purposes of
this deed, an "Institutional Lender" means (a) any savings bank, savings and loan association, commercial
bank or trust company (whether acting individually or in a fiduciary capacity) or an entity controlled by,
controlling or under common control with any of the foregoing, (b) an insurance company organizing and
existing under the laws of the United States or any state thereof, (c) a real estate investment trust, a trustee
or issuer of collateralized mortgage obligations, a loan conduit or other similar investment entity which (1) is
regularly engaged in the business of providing debt or equity financing and (2) acts through an institutional
trustee, (d) a religious, educational or eleemosynary institution, a federal, state, or municipal employee's

7/15/2015

7/15/2025

10/8/2014

10/8/2019

welfare, benefit, pension or retirement fund, any governmental agency or entities insured by a governmental
G

the date hereof, the Property shall be used in connection with the busin C and
corporate purposes of Grantee, New York Proton Management, LLC ("Proton Management"), or either of
their respective affiliates, successors and assigns, and/or The New York Proton Center ("NYPC"), as an
ambulatory diagnostic and treatment healthcare facility, including as a proton beam cancer therapy center,
and for other ancillary healthcare-related services and accessory uses as shall be permitted by the Zoning
Resolution (the "Project"), and for no other purposes, except with the prior written approval of Grantor. The
restrictions and covenants above shall not apply to the Property after a foreclosure sale or a transfer in lieu
of foreclosure under a mortgage or pledge of the equity ownership interests held by an Institutional Lender
securing financing with regard tot he purchase of the Property by grantee or construction financing with
regard to construction on the Property or a permanent "take-out" loan with regard to such construction
financing (and/or any extensions, renewals, refinancings or modifications of the above described
financings), nor to any sale or other transfer subsequent to such foreclosure sale or transfer in lieu of
foreclosure. "Institutional Lender" means (A) any savings bank, a savings or loan association, a commercial
bank, a trust company, a foreign bank or a credit corporation (whether acting individually or in a fiduciary

11/25/2015|

11/25/2035

20

7/1/2021

7/15/2015

7/15/2025

capacity) or an affiliate of the foregoing, (B) an insurance company organized and existing under the laws of]|
T

(10th) anniversary of the date hereof (the "Restriction Period"), the Premises shall not be converted to
dormitory use. Grantee covenants and agrees that, for the Restriction Period, the Premises shall include
15,000 square feet of Floor Area devoted to community facility uses; provided, however, that if the
Premises shall be converted to a condominium form of ownership, then from and after such conversion only
the Community Facility Unit (as defined below) shall be required to include 15,000 square feet of Floor Area
devoted to community facility uses for the balance of the Restriction Period. Community Facility Space. An
approximately 15,000 square foot portion of the Property (the “Community Facility Space”) shall be a
community facility space in perpetuity and shall initially be used as a cultural facility for a period of at least
twenty (20) years, subject to the Protocol (as hereinafter defined). Retail Space. (a) Owner, together with
the Other Owners (as defined in the Operating Agreement), will make good faith efforts to provide a
dynamic mix of retail tenants, providing a balance between serving the needs of local residents and workers
and destination retail. Owner, together with the Other Owners, will make best efforts to prevent a high
concentration of bars, night clubs and other night life establishments. These retail commitments shall apply
to all retail space on the Property (each such space, a “Retail Space”) and shall apply for a period of fifteen
15) years (except as otherwise noted below), subject to the Protocol: (1) Except for the

11/25/2015

11/25/2025

3 T 3 g Ve (5] YEars TTomnT
Completion of the Construction of the Building to be constructed on the Premises pursuant to this Second
Modification, the Building shall be used for Grantee's business purposes, including truck fleet service center
for repairs, servicing, fabrication and enhancement of custom trucks and for no other purposes, except with
the prior written approval of Grantor. The above restrictions and covenants in this paragraph (B) shall run
with the land. The above restrictions and covenants in this paragraph shall not apply to the Premises after a
foreclosure sale or a transfer in lieu of foreclosure under a mortgage held by an Institutional Lender
securing a loan with regard to such acquisition or construction financing and/or a permanent take-out loan
with regard to such construction financing. "Institutional Lender" shall mean (a) any savings bank, savings
and loan association, commercial bank or trust company (whether acting individually or in a fiduciary
capacity) or an entity controlling or under common control with any of the foregoing, (b) an insurance
company organized and existing under the laws of the United States or any state thereof, (c) a religious,
educational or eleemosynary institution, a federal, state or municipal employee's welfare, benefit, pension
or retirement fund, (d) any governmental agency or entities insured by a governmental agency, a credit
union, trust or endowment fund, (e) any brokerage or investment banking organization regularly engaged in

12/12/2027

the business of providing debt financing, (f) any combination of the foregoing entities, and any other Person

7/1/2021

Grantee, on behalf of itself, its heirs, successors and assigns, covenants that, for a period of five (5) years
from the date hereof, it shall not convey the Premises (or any improvements thereon) or any interest in
either, except with the prior written approval of Grantor. Notwithstanding the above, Grantee may enter a
lease or leases for the basement and first floor of the building on the Premises as it exists on the date
hereof, provided such spaces are used for the educational purposes provided in paragraph I(a) ("Permitted
Transfer"). The above restrictions and covenants in this paragraph shall not prohibit, or apply to, a
foreclosure sale or a transfer in lieu of foreclosure under a mortgage held by an Institutional Lender
securing financing with regard to the purchase of the Premises by the Grantee herein or construction
financing with regard to construction of the building on the Premises as it exists on the date of this Deed or
a permanent "take-out" loan held by an Institutional Lender with regard to such construction financing, nor
to any sale or other transfer subsequent to such a foreclosure sale or transfer in lieu of foreclosure. Grantee
approves to provide Grantor with such information as Grantor needs in deciding whether to give any
approval required hereby. Any request for approval by Grantor of any of the above matters, and any notice
to Grantor, and any notice of approval or disapproval by Grantor, shall be in writing and given by mailing the
same by certified or registered mail addressed as specified in the Deed.

months after the date that the first patient receives treatment pursuant to the Project, Grantee shall not
convey the Property (or any improvements thereon) or any fee interest in either, except (i) to an affiliate of
Grantee, (ii) to Proton Management or its affiliates, provided that NYPC, a New York not-for-profit
corporation, or one or more of the constituent members of Proton Management retains operational control,
(i) to one or more of the constituent members (e.g. Memorial Sloan Kettering Cancer Center, Montefiore
Medical Center, Mount Sinai Medical Center, and/or ProHealth Medical Management, LLC, or its or their
affiliate(s)) holding a direct or indirect interest in Proton Management or NYPC, or (iv) with the prior written
approval of Grantor; provided, however, that Grantee, its successors and assigns, may not convey the
Property (or any improvements thereon) or any fee interest in either at any time until the Building to be
constructed on the Property pursuant to this deed has been completed, except (A) to an affiliate of Grantee,
(B) to NYPC or an affiliate, (C) to Proton Management or an affiliate, or (D) with the prior written approval of
Grantor. (i) Notwithstanding the above permitted transfers, for a period of ten (10) years from he date
hereof, one or more of Proton Management's i members i in this E (orits or
their affiliates) must retain operational control of the Project. (ii) The above restrictions and covenants in this
aragraph (E) shall run with the land, but shall not prohibit, or apply to (a) any lessee or sublessee of the

Premises or any interest therein without the prior written approval of Grantor (which may be granted,
\withheld or conditioned in Grantor's sole discretion). Notwithstanding the foregoing, Grantee shall have the
right, without the requirement of Grantor's approval, to transfer or convey any or all of its interest in the
Premises to a Permitted Person, provided (A) the Completion of the Construction Work shall have occurred
prior to such transfer or conveyance and (B) such transfer or conveyance shall be a part of a bona fide sale
of the entire business of Grantee's parent company. (a) (1) Owner’s interest under the Operating Agreement
shall not be assigned, nor shall Owner divest itself of any interest herein, (x) without the prior written
consent of NYCEDC, if and to the extent same shall be prohibited under the Deed and (y) without the prior
written consent of HPD, if and to the extent same shall be prohibited under that certain Land Disposition
[Agreement dated as of the date hereof between the City, acting by and through HPD, and NYCEDC or that
certain deed dated as of the date hereof between the City, acting by and through HPD, and NYCEDC
(collectively the “NYCEDC Acquisition Documents”). (2) In the case of a transfer of Owner’s interest in this
[Agreement, all references herein to Owner shall be deemed to mean only such transferee. (3) The parties
hereto acknowledge that the Deed and the NYCEDC isition D¢ t: that the Property
will be subjected to a condominium form of ownership and, following the completion of the building to be

Completion of Construction, Grantee shall not convey the Premises (or any improvements thereon) or any
interest in either, except with prior written approval of Grantor. Grantee, on behalf of itself, its successors
and assigns, further covenants that until five (5) years after the date of Completion of Construction, Grantee
shall not convey the Premises (or any improvements thereon) or any interest in either, except (a) pursuant
to an "Excluded Transaction" as defined herein, or (b) an easement for purposes of access or infrastructure
construction or maintenance (provided, however, that all over approvals required by the Deed and this
Modification, if any, are obtained), or (c) with the prior written approval of Grantor at Grantor's reasonable
discretion. "Excluded Transaction" for purposes of this paragraph does not require prior written approval of
Grantor, and includes a sale of the Building and/or Premises: (i) to an affiliate or wholly-owned subsidiary;
(ii) in connection with a sale of all or substantially all of Grantee's assets or its shared; or (jii) to an entity in
connection with a direct leaseback to Grantee from the purchasing entity of all or substantially all of the
Premises. The above restrictions and covenants in this paragraph shall run with the land. The above
restrictions and covenants in this paragraph (C) shall not prohibit, or apply to, a foreclosure sale or a
transfer in lieu of foreclosure under a mortgage held by an Institutional Lender securing financing with

12/12/2027

regard to construction financing with regard to construction on the Premises or a permanent take-out loan
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Usage Restriction
Begin Date

Usage Restriction
End Date

Usage Res! n

Conveyance Restriction
Begin Date

Conveyance Restriction
End Date

Conveyance Restriction

5/20/2016

3/26/2029

Grantee, on behalf of itself, its successors and assigns, covenants that, from he date hereof and for a
period of ten (10) years form the date of final completion of construction on the Property as required herein
(as evid: d by the i ofa y certificate of for the Property from the applicable
governmental authority, "Final Completion”), the Property shall not be used for any use other than the
Project (in each case subject to periods when there may not be operations due to alterations, vacancy,
casualty, interruption of services or other reasons) and for no other purposes, except with the prior written
approval of Grantor. The above restrictions in this paragraph shall not apply to the Property after a
mortgage or UCC foreclosure sale, appointment of a receiver or exercise of any other similar remedy, or a
transfer in lieu of foreclosure under a mortgage held by an institutional lender securing financing with regard
to the purchase, development, leasing, improvement, sale or refinancing of the Property or construction
financing with regard to construction on the Property or a permanent "take-out" loan with regard to such
construction financing (a "Mortgagee").

10/28/2019

6/30/2031

5/20/2016

3/26/2029

Grantee, on behalf of itself, its successors and assigns, covenants that following Substantial Completion of
the Construction, to use the Property only for use as commercial office building(s), which may include retail
and parking facilities, and arts and cultural spaces, in each case, all uses incidental thereto, for a period of
fifteen (15) years from the date hereof. If Grantee transfers title to, or a leasehold interest in, the Property to
New York City Industrial Development Agency ("IDA") in connection with obtaining financial assistance,
Grantee, on behalf of itself and Grantee's successors, covenants that, so long as it or its successor leases
the Property from or to IDA or a successor agency, Grantee or Grantee's successor will be bound by and
will complete the Construction required by this paragraph as if Grantee or Grantee's successor had retained
title to, and had not granted a leasehold interest in, the Property. Grantor will not require that IDA or a
successor agency do such Construction or have recourse against IDA or a successor agency in connection
therewith. The above restrictions and covenants in this paragraph shall run with the land.

23

8/3/2016

8/3/2049

6/30/2016

6/30/2031
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date hereof and ending on the date that shall be ten (10) years from the date of Final Completion, it shall
not convey the Property (or any improvements thereon) or any interest therein, except for leases, licenses
and other use agreements in the ordinary course of business or otherwise, without the prior written approval
of Grantor, which approval shall not be unreasonably withheld, conditioned, or delayed. In addition to the
foregoing, for the period commencing on the date hereof and ending on the date of Final Completion, no
membership interests of Grantee may be sold, assigned or otherwise transferred, nor may any additional
membership interests in Grantee be issued, without the written approval of Grantor. In addition, after Final
Completion until the date that shall be ten (10) years from the date of Final Completion, (i) transfers of
interests in Grantee are permitted without Grantor consent to holders of direct or indirect interests in
Grantee and to family members of trusts for estate planning purposes of members in Grantee or of other
holders of direct or indirect interests in Grantee, in each case provided Richard Wagman and/or Joseph
Jacobson (or one or more persons who shall succeed thereto who have been approved by Grantor)
remain(s) the person(s) in day to day control of Grantee; (ii) the sale of a non-controlling interest in Grantee
to any other person is permitted without Grantor consent, provided Richard Wagman and/or Joseph
Jacobson (or one or more persons who shall succeed thereto who have been approved by Grantor

Completion of the Building, (A) it shall not convey all or any part of the Property (or any improvements
thereon) except (i) to an entity in which Tishman Speyer Crown Equities, L.L.C. (“TSCE”) or an entity
controlled by TSCE (x) holds at least ten percent (10%) of the stock, capital, membership, or partnership
interest, or other equity interests, and (y) is the managing member or general partner (subject to customary
major decision rights of the other members or partners), or (ii) with the prior written approval of Grantor, or
(iii) to IDA in connection with financial assistance provided by IDA to Grantee in connection with Grantee’s
purchase of the Property and/or construction/rehabilitation of the building space required hereby to be
constructed/rehabilitated on the Property, and (B) it shall not admit a new partner or member in Grantee or
change the interest of any partner or member of Grantee, except (i) if, following such admission or change,
as applicable, an entity controlled by TSCE (x) continues to hold at least ten percent (10%) of the stock,
capital, membership, or partnership interest, or other equity interests in Grantee, and (y) remains the
managing member or general partner of Grantee (subject to customary major decision rights of the other
members or partners), provided that if such admission or change is made pursuant to that certain Limited
Partnership Agreement of LIC Site B-1 JV Holdings, L.P. ("JV Holdings"), same shall not be a violation of
this clause (B) if LIC Gotham (US) Inc. ("LICG") or an affiliate of LICG controlled by LICG becomes the

Grantee, on behalf of itself, its successors and assigns, covenants that: (i) from the date hereof and
continuing in perpetuity, the Property shall be used as a community healthcare and educational facility by
not-for-profit groups; and (ii) for 30 years from the date of Completion of construction required on the
Property hereby the Property shall be used by not-for-profit groups as a community healthcare and
educational facility of Grantee and its affiliates, (in each case subject to periods when there may not be
operations due to alterations that are being continuously and diligently progressed or a casualty) and the
Property may be used for no other purposes, except with the prior written approval of Grantor. The above

12/17/2019

12/17/2034

8/3/2016

8/3/2049

date hereof and ending on the date that shall be thirty (30) years from the date of Completion of
construction required on the Property hereby (as evidenced by the issuance of a temporary certificate of
occupancy for the Property from the applicable governmental authority (the "Final Completion"), it shall not
convey the Property (or any improvements thereon) or any interest therein, except (i) as part of a bona fide
sale of Grantee's entire healthcare business to another not-for-profit corporation or (ii) with the prior written
approval of Grantor; provided, however, that Grantee, its successors or assigns may not convey the
Property (or any improvements thereon), or any interest in either, at any time until the construction to be
Completed on the Property pursuant to this deed has been Completed, except with the prior written
approval of Grantor. The above restrictions and covenants in this paragraph shall run with the land. The
above restrictions and covenants in this paragraph shall not prohibit, or apply to, a foreclosure sale or a
transfer in lieu of foreclosure under a mortgage held by an institutional lender securing financing with regard
to construction financing with regard to construction on the Property or a permanent "take-out" loan with
regard to such construction financing, nor to any sale or other transfer subsequent to such a foreclosure
sale or transfer in lieu of foreclosure. "Institutional Lender" means any savings bank, a savings and loan
association, a commercial bank or trust company (whether acting individually or in a fiducial

use restrictions and covenants in this paragraph shall run with the land.
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period of fifteen (15) years from the date of completion (the "Completion Date") of (i) the Renovation and (ii)
construction of the New Building (the "Fifteen Year Use Period"), the Property and the Adjacent Property
shall be used in connection with the nonresidential business operations and corporate purposes of User or
an affiliated entity, primarily in connection with User's or an affiliated entity's aerospace parts manufacturing
business and for no other purposes, except with the prior written approval of Grantor. Notwithstanding the
foregoing, however, if at any time after five (5) years from the Completion Date through he expiration of the
Fifteen Year Use Period, User and/or User's members sell User's entire business to a bona fide, arms-
length purchaser or User files for bankruptcy or is involuntarily placed in bankruptcy, than (i) the Property
shall, during he balance of the Fifteen Year Use Period, be used primarily in connection with the non-
residential business operations and corporate purposes that fall within Use Group 17 of Chapter 2, Use
Regulations, of the Zoning Resolution of the City of New York (the "Use Group 17 Purposes") and for no
other purposes, except with the prior written approval of Grantor, and (ii) the Adjacent Property shall, during
the balance of the Fifteen Year Use Period, be used in connection with the provisions of the Zoning
Resolution of the City of New York (the "Zoning Resolution") governing the Adjacent Property, which Zoning
Resolution provisions with respect to the Adjacent Property Maxwell Realty shall not seek to change either
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6/15/2017

2/11/2026

12/17/2019

12/17/2024

period of five (5) years from the date of completion of (i) the Renovation and (i) construction of the New
Building, they shall not convey the Property (or any improvements thereon) or any interest in either, or the
Adjacent Property (or any improvements thereon) or any interest in either, except as part of a bona fide sale
of User's entire business or with the prior approval of Grantor. The above restrictions and covenants in this
paragraph shall run with the land. The above restrictions and covenants in this paragraph shall not prohibit,
or apply to, a foreclosure sale or a transfer in lieu of foreclosure under (i) a mortgage held by an Institutional
Lender securing construction financing with regard to construction on the Property or a permanent "take-
out" loan with regard to such construction financing, nor to any sale or other transfer subsequent to such a
foreclosure sale or transfer in lieu of foreclosure, or (i) any mortgage held by an Institutional Lender
securing financing with regard to the Adjacent Property, nor to any sale or other transfer subsequent to such
a foreclosure sale or transfer in lieu of foreclosure. In addition to the foregoing, no membership interest of
Grantee or Maxwell Realty may be sold, assigned or otherwise transferred, nor may any additional
membership interest in Grantee or Maxwell Realty be issued, until five (5) years from the date of completion
of (i) the Renovation and (i) construction of the New Building without the written approval of Grantor.

Grantee covenants and agrees that for the period commencing on the date of Deed and ending on the fifth
(5th) anniversary of the Completion of the Construction Work, the Premises (other than the City Condo Unit)
shall be used solely for the resi ial, co ial, C Facility and parking uses specified and for
no other purpose, except with the prior written approval of Grantor (which may be granted, withheld or
conditioned in Grantor's sole discretion, except as otherwise expressly provided in Section 2.03(a) of the
Deed).

6/15/2017

2/11/2026|management services agreement for the Project) and thereafter continues to retain the Qualified Developer

Grantee agrees to provide Grantor with such information as Grantor needs in deciding whether to give an
Gr:

fifth (5th) anniversary of the Completion of the Construction Work, Grantee shall not transfer or convey the
Premises or any interest therein without the prior written approval of Grantor (which may be granted,
withheld or conditioned in Grantor's sole discretion), except as otherwise expressly provided in this
paragraph. Notwithstanding the foregoing, Grantee shall have the right, without the requirement of Grantor's
approval, to transfer or convey (i) the City Condo Unit (as defined in the Deed) to the City in accordance
with Section 2.01(g) of the Deed, (ii) residential condominium units to third-parties for residential occupancy
pursuant to arm's-length transactions, and (jii) a condominium unit to the New York City School
Construction Authority, a public benefit corporation of the State of New York ("SCA") for use as a
Community Facility for education purposes, including uses ancillary thereto. The two immediately preceding
sentences shall not prohibit (x) a foreclosure sale by, or transfer in lieu of foreclosure to, a Recognized
Lender that forecloses on its mortgage on the Premises or on the pledge of 100% of the ownership interests'
in Grantee or in the sole owner of Grantee, as the case may be, such Recognized Lender retains a
Qualified Developer (as evidenced by a binding written agreement effective on or prior to the date of the
foreclosure or transfer in lieu of foreclosure, to provide a full-services construction and development




Usage Restriction
Begin Date

Usage Rest n
End Date

Usage Res! n

10/1/2021

9/20/2027

Conveyance Rest n
Begin Date

Conveyance Restriction
End Date

Grantee, on behalf of itself, its heirs, successors and assigns, covenants that it shall operate and develop
the Project Property in accordance with the Urban Renewal Plan and the development plan for the Project
Property submitted to and approved by the City and Grantee prior to the date hereof (the "BLDS Plans"),
and any amendments thereto, provided by Grantee and approved in writing by Grantor and HPD. The above
restrictions shall not apply to the Project Property after a foreclosure sale or a transfer in lieu of foreclosure
under a mortgage held by an Institutional Lender (as defined in the deed) securing construction financing
\with regard to construction on the Project Property or a permanent "take-out" loan held by an Institutional
Lender with regard to such construction financing, except that (i) for a period of five (5) years from the date
of Substantial Completion of the Building, a minimum of 150,000 square feet of "floor area” in the Building
shall continue to be used primarily for commercial uses including office and retail uses as permitted under
applicable zoning, which in no event shall include hotel, residential or school uses, and (i) in addition to the
requirements in (i), a school must be completed and delivered in accordance with the terms of the SCA
Lease.

10/1/2021

9/20/2027

Conveyance Restriction

years from the date of Substantial Completion of the Building, it shall not convey the Project Property (or
any improvements thereon) or any interest in either, except as permitted under paragraph (E) below or with
the prior written approval of Grantor, which approval shall not be unreasonably conditioned, withheld or
delayed. The above restrictions and covenants in this paragraph shall run with the land. The above
restrictions and covenants in this paragraph shall not prohibit, or apply to, a foreclosure sale or a transfer in
lieu of foreclosure under a mortgage held by an Institutional Lender (as defined in the deed) securing
construction financing with regard to construction on the Project Property or a permanent "take-out" loan
held by an Institutional Lender with regard to such construction financing, nor to any sale or other transfer
subsequent to such a foreclosure sale or transfer in lieu of foreclosure, provided that the transferee of the
Project Property shall diligently prosecute the Project to completion in accordance with the requirements in
paragraph (C), above. Grantee agrees to provide Grantor with such information as Grantor needs in
deciding whether to give any approval required hereby. (E) Grantee, on behalf of its heirs, successors, and
assigns, covenants that, for a period of five (5) years from the date of Substantial Completion of the
Building, the Project shall be owned by Morris Bailey or Morris Bailey's immediate family members or
another legal entity that is no less than 30% owned by and under the "Control" of Morris Bailey or Morris

27
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12/22/2040
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from the date of Substantial Completion of the Building on the Property, the Property and any improvements
thereon, including the Building, shall be used for commercial offices and as follows: for five (5) years from
the date of Substantial Completion of the Building, 20% of the rentable square feet of the Building (and any
replacement building) shall be used for the following medical uses and in accordance with the Zoning
Resolution, as it may be amended: mini clinic, physician practices, wellness centers, rehabilitation facilities,
other retail out-patient care, urgent care clinic, ambulatory care center, research facilities and laboratories,
medical trade schools, administrative offices for home health care providers (collectively "Medical Uses");
and for no other purposes, except with the prior written approval of Grantor. In the event that after three (3)
years from Substantial Completion of the Building on the Property, the Grantee, after using its best efforts to
lease the Property for Medical Uses as set forth above, has been unable to procure such leases for 20% of
the rentable square feet of the Building, then Grantee may petition the Grantor, or its successor's or assigns
for a education and/or waiver of the Medical Use requirement. Grantee's petition shall include any and all
evidence of its marketing campaigns to procure tenants, any letters of intent that were issued but did not
result in a lease, along with an explanation as to why each lease was not signed following issuance of a
letter of intent, evidence of the costs and expenses incurred by Grantee in connection with the Property,
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11/1/2017

11/1/2027

12/22/2020

12/22/2025

Grantee covenants and agrees that, for the period commencing on the date hereof and ending on the tenth
(10th) anniversary of the date hereof (the "Restriction Period"), the Premises shall not be converted to
dormitory use, it being agreed and acknowledged that the use of the Premises for low-income housing in

12/26/2018

5/19/2071

11/1/2017

11/1/2027

Grantee, on behalf of itself, its successors and assigns, covenants that for a period of five (5) years from the
date of Substantial Completion, it shall not convey the Property (or any improvements thereon) or any
interest in either, except with the prior written approval of Grantor. Grantee, its successors and assigns, may
not convey the Property (or any improvements thereon) or any interest in either at any time until the Building
is Substantially Complete. In addition to the foregoing, any additional member in Grantee, and any change
in the interest of any member of Grantee in Grantee, must be approved in writing by Grantor.

Premises or any interest therein without the prior written approval of Grantor (which may be granted,
\withheld or conditioned in Grantor's sole discretion). Notwithstanding the foregoing, Grantee shall have the
right, without the requirement of Grantor's approval, to transfer or convey any or all of its interest in the
Premises to a Permitted Person, provided (A) the Completion of the Construction Work shall have occurred
prior to such transfer or conveyance and (B) such transfer or conveyance shall be a part of a bona fide sale
of the entire business of Grantee's parent company. The issuance, sale, assignment or transfer of any direct
or indirect ownership interest in Grantee shall be deemed a transfer or conveyance for the purposes of this
Section 2.02(b). Notwithstanding the foregoing restrictions on transfer, the following transfers shall be
permitted without the requirement of Grantor's approval: (i) Transfers of individual residential condominium
and cooperative units; (i) Space leases of portions of the Premises for commercial or residential
occupancy; (i) Mortgages and pledges to Institutional Lenders and any assignment or transfer arising by
virtue of, or following, the exercise of such Institutional Lender's rights under such mortgages and pledges,
provided that the assignee or transferee is a Permitted Developer; (iv) Transfer of the Condominium Units
(or the beneficial interests therein) to Affiliates of Site 8 DSA Owner LLC; provided, however, that the

accordance with the Regulatory Agreement shall not be deemed to be dormitory use.
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Regulatory Agreement as may be amended, Residential Space shall be used for affordable housing in
accordance with the terms of thereof, and for no other purposes, except with the prior written approval of
Grantor; (ii) for a period commencing on the date hereof and concluding fifty (50) years from the date of
Completion of Construction (the "Market Use Restriction Period"), the New Flatbush Caton Market shall be
used as a retail vendor market including incubator space, primarily for small business vendors, in
accordance with the terms of the New Flatbush Caton Market Operating Reserve Agreement, Flatbush
Caton Market Operations Manual and Vendor Relocation and License Agreement (Existing Vendor), as may
be amended from time to time provided it is approved by Grantor. For the term of the Market Use
Restriction Period, Grantor shall have the right to review and approve agreements between Grantee and the
Market User and vendors and Market User, including but not limited to any modifications and any sub-
agreements between the Market User and market vendors; (iii) for a period of fifty (50) years from the date
of Ct ion of C Y , the C Facility shall be used by a nonprofit organization as a
community facility as defined in the Zoning Resolution, and for no other purposes, except with the prior
written approval of Grantor; (iv) until Completion of Relocation, Grantee shall comply with all aspects of the

12/31/2018

12/31/2048

6/19/2019

6/19/2056

ownership and control of such Affiliates complies with the requirements of Section 2.02(b)(vi) below; (v) (1
Nal

the date of Completion of Construction ("Transfer Restriction Period"), subject to Section I1I(D), it shall not
convey nor allow the conveyance of the Property (or any improvements thereon) or any interest in either,
except (i) to allow for the delivery of the Community Facility to the Community User, (i) residential leases for
individual residential units, (iii) retail leases, (iv) as part of a bona fide sale of Grantee's entire business, (v)
mortgages and Pledges to Institutional Lenders and any assignment or transfer arising by virtue of, or
following, the exercise of such Institutional Lender's rights under such mortgages and Pledges, provided
that the assignee or transferee is a Permitted Developer, and/or (vi) with the prior written approval of
Grantor; provided, however, that Grantee, its heirs, successors and assigns may not convey the Property (or
any improvements thereon) or any interest in either at any time until the Building, pursuant to the deed, has
been Completed, except with the prior written approval of Grantor. No membership interest in Community
User and/or Market User or their respective members may be sold, assigned or otherwise transferred, no
additional membership interests may be added, and Community User and Market User shall not sell,
transfer or assign its controlling interest or an interest that would change its capacity to direct the business
policies or day-to-day management, without the prior written consent of Grantor during the Transfer

temporary relocation of the vendors in the Flatbush Caton Market Operations Manual and the Vendor
Ty

(30) years from the date hereof, or (b) the expiration of the Urban Renewal Plan, whichever is later, the
Premises and any improvements thereon shall be operated in accordance with the Urban Renewal Plan. (2)
Grantee, on behalf of itself, its successors and assigns, covenants that following the Completion Date, the
Premises and any improvements thereon shall be operated, maintain, and used for the purposes described
in Section A(3) of the Deed and in conformance with the term and purposes described in the Land
Disposition Agreement dated the 31st day of December, 2018 between the City and Grantor, as sponsor,
and assigned to and assumed by Grantee, on the date hereof ("LDA"), and that certain regulatory
agreement by and among Grantee, Beneficial Owner, LIHTC LLC, Moderate LLC, the New York City
Housing Development Corporation ("HDC") and HPD of even date herewith (the "Regulatory Agreement"
and together with the LDA, the Approved Plans, and this Deed, referred to herein as the "Project
Documents"). In the event of a conflict between the Project Documents, the terms of this Deed shall govern
the Community Facility, the Public Open Space and the Local Retail. (3) Local Retail Uses. (a) A Local
Business store size may range from no less than 300 rentable square feet to no greater than 6,000 rentable
square feet. Grantee agrees to give primary preference to a Local Business from Manhattan Community
Board #11. Local Retail rent shall be discounted by fifty percent (50%) from the then current market rent for

12/31/2018

Restriction Period, provided however, that a violation of this provision by the Community User shall not be a
TC.

\written approval of Grantor and the City (which approval shall not be unreasonably withheld, delayed or
conditioned), prior to the Completion Date and for a period of seven (7) years following the Completion
Date, it shall not (i) convey the Premises (or any improvements thereon) or any interest in either, nor (i)
permit any membership interest in Grantee to be sold, assigned or otherwise transferred, nor (iii) permit any
additional membership interest in Grantee to be issued, nor (iv) take any action or enter into any transaction
'which would involve or result in a material change in the management of Grantee, nor (iv) take any action
or enter into any transaction that would involve or result in a material change in the identity of the entities in
control of Grantee. The foregoing restrictions of transfer shall not apply to entering into any master leases
that permit the use or occupancy of all or a portion of the Premises and/or leases with tenants in the
ordinary course of busin or ishing the inium units as cor herein. The above
restrictions and covenants in this Section (C) shall not prohibit, or apply to, a Recognized Lender or its
nominee obtaining title to the Premises, or a portion thereof, as a result of a foreclosure sale or a transferrin
lieu of foreclosure under a mortgage held by a Recognized Lender securing construction financing with
regard to such construction financing, or any subsequent refinancing thereof; provided that the assignee or

3/4/2029

transferee of such Recognized Lender or its nominee is a Permitted Developer (as defined in the Deed). In



Usage Restriction
Begin Date

Usage Rest n
End Date

Usage Restriction

7/16/2022
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with the business and corporate purposes of Bartlett Dairy, Inc. (the "User")
and/or its affiliates set forth herein, primarily in connection with User's and/or such affiliates' business
operations of its fluid milk and food distribution business and for no other purposes, except with the prior
written approval of Grantor. Affiliates for the purposes of this section shall include: Bartlett Distribution
Services, LLC; Bartlett Rochester, LLC; Farmland Fresh Dairies, LLC; Mercato Transport, LLC; The Big
Squeeze (NY), Inc.; and Watchmen Services, Inc. For a period of fifteen (15) years from the conclusion of
the Initial Use Period (the "Second Use Period"), the Building and Property shall be used in accordance
with industrial warehouse or distribution uses permitted under Use Groups 7, Il, 16 and 17 as such use
groups are defined and construed in the Zoning Resolution of the City of New York, effective December 15,
1961, as amended from time to time, as such use groups existed as of the date of this Indenture, but in no
event shall be used for self-storage uses otherwise permitted under Use Group 16D or for any other
purposes, except with the prior written approval of Grantor. The use restrictions and covenants in the
entirety of this Section (B) shall run with the land. (1) Notwithstanding the foregoing, in the event of a

7/16/2032

foreclosure sale or a transfer in lieu of foreclosure under a mortgage held by an Institutional Lender (as
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from the date of Substantial Completion (the "Initial Use Period"), the Property shall be used in connection

Conveyance Rest n
Begin Date

7/16/2020

Conveyance Restriction
End Date

Conveyance Rest n

the date of this Indenture and expiring on the date of C (the "PreCc 1 Transfer
Restriction Period"), it shall not convey the Property (or any improvements thereon) or any interest in either
the Grantee or the Property, except with the prior written approval of Grantor; and management and control
of Grantee shall remain with Thomas A. Malave, Kenneth Malave, Michael Malave and Donald Malave (the
"Malave Brothers") as members of the User. The Malave Brothers shall maintain at least seventy-five (75%)
percent of the membership interests in both Grantee and User, and Thomas A. Malave shall maintain at
least a ten (10%) percent membership interest in the User, unless in the event of Thomas A. Malave's death
or disability, or removal by investor members of the User for cause. In the event that Thomas A. Malave is
removed for any of the reasons described above, then User shall have the right, to be exercised within thirty
(30) days after the removal to propose a 1t manager (the "l 1t Manager") for Grantor's
approval, with Grantor's approval not to be unreasonably withheld, delayed or conditioned. (2) Grantee, on
behalf of itself, its successors and, assigns, covenants that, for a period commencing on the date of
Substantial Completion and five (5) years from the date of Substantial Completion (the "Post-Completion
Transfer Restriction Period"), it shall not convey the Property (or any improvements thereon) or any interest

7/16/2027

in the Property, except with the prior written approval of Grantor. (3) The restrictions and covenants in this




Leases List

74|Site 12

Four Times Square Associates, LLP

F12000-DURS12

18,104,519.42

4 Times Square, New York, NY 10036

75|Former Loew's Kings Theater

Kings Theatre Redevelopment Company, L.L.C.

C01800-KTRCO1

1027 Flatbush Avenue, Brooklyn, New York 11226

Lease
No. BUILDING NAME LEASED MRI Lease ID Revenue 7/23 - 6/24 Address
1|Willets Point Willets Point Phase | Owner, LLG C03060-001944 $ 2.00 |126-01 Roosevelt Avenue, 126-43 39th Avenue, 126-55 39th Avenue, Queens NY 113
2|Battery Maritime Building 10 South Street LLC M04410-001484 $ 1,422,080.04 [10 South Street, Battery Maritime Building, New York, NY 10004
3|sBMT SSBMT, LLC M01700-001589 $ 4,641,772.07 [81 39th Street, Brooklyn, NY 11232
4|Alexandria Center ARE - East River Science Park, LLC D02000-AREQ1 $ 2,760,426.12 |450 East 29th Street, New York, NY 10016
5|200-240 Food Center Drive Dairyland HP LLC M21000-DAIRY1 $ 1,945,031.85 [200-240 Food Center Drive, Bronx, NY 10474
6|One Dekalb Avenue Albee Development, LLC C05500-ALBB1 $ 185,945.11 [One Dekalb Avenue, Brooklyn, NY'
7|Astoria Studios Bidgs 1-4, 13 American Museum of Moving Image C02800-AMMIO1 S 1.00 [36-01 35th Avenue, Astoria, NY 11106
8550 Food Center Drive h Busch di of NY, Inc. M21350-000510 $ - 550 Food Center Drive, Bronx NY 10474
9|Atiantic Center Mall Atlantic Center Fort Greene C01000-ATLAO1 $ 1,423,086.12 [Atlantic Center Mall, South Elliott Place & Fort, Brooklyn, NY
10[155 Food Center Drive Baldor Specialty Foods, Inc. M20900-BSFI01 $ 3,328,813.01 [155 Food Center Drive, Bronx, NY 10474,
11|Pier 36 East River City USA, LLC M04560-BACIOT $ 481,326.00 [Pier 36 and East River, New York, NY 10038
12|Bridgemarket Maddd 550 Broad LLC C04200-BRIDO1 $ 489,876.00 2nd Avenue & Queensboro Bridge, NY
13|Renaissance Plaza Brooklyn Renaissance Plaza, LLC C00600-RENAO1 $ 2,165,540.52 [350 Jay Street, Brooklyn, NY
14|Renaissance Plaza Brooklyn Renaissance Plaza, LLC C00600-RENA02 $ 1,384,076.64 350 Jay Street, Brooklyn, NY
15|Renaissance Plaza Brooklyn Renaissance Plz-Garage C00600-RENAO4 $ 2,052,601.41 350 Jay Street, Brooklyn, NY
16|Renaissance Plaza Brooklyn Renaissance Plz-Hotel C00600-RENAO5 $ 2,038,808.28 [350 Jay Street, Brooklyn, NY
17|Renaissance Plaza Brooklyn Renaissance Plz-Retail C00600-RENAO3 $ 606,704.16 [350 Jay Street, Brooklyn, NY
18|Gateway Plaza BTM Development Partners, LLC C02150-000490 $ 1,297,024.66 |Gateway Plaza, Bronx Terminal Market, Bronx, NY
19[600 Food Center Drive Citarella Operating LLC M21400-000188 $ 827,819.36 [600 Food Center Drive, Bronx, NY 10474
20| Skyports Community Environmental Center M04650-000235 $ - |23rd and the East River, New York, 10010
21|Flatbush Parking Deck Flatbush Center Parking LLC C01500-FBCPO1 $ 1.00 [1007 Flatbush Avenue, Brooklyn, NY 11226
22|Flatbush Parking Deck Flatbush Delaware Holding LLC C01500-FBDHO1 $ 225,000.00 [1007 Flatbush Avenue, Brooklyn, NY 11226
23|Nine Metrotech (Flatbush) Brooklyn NY | SGF, LLC C00500-FOREO1 $ 112,640.04 |Nine Metrotech (Flatbush), Brooklyn, NY 11201
24{Two Metrotech (Bridge St) Forest City Bridge St. Assoc. C00300-FORE02 $ 4,405,035.42 | Two Metrotech Center, Brooklyn NY 11201
25|One Metrotech (Jay Street) Forest City Jay Street Assoc. C00200-FOREO1 $ 9,273,323.32 [One Metrotech Center, Brooklyn NY 11201
26|Nine South Metrotech (Myrtle) Forest City Myrtle Assoc., LL C00550-000167 $ 4,974,788.88 |Nine South Metrotech (Myrtle), Brooklyn, NY 11201
27|Pierrepont Plaza Forest City Pierrepont Assoc. C00100-FORE04 $ 2,635,778.03 [159 Pierrepont Street, Brooklyn NY 11201
28|Eleven Metrotech (Tech Place) __|Brooklyn NY Il SGF, LLC C00400-FORE03 $ 135,021.96 |Eleven Metrotech (Tech Place), Brookllyn, NY 11201
29|13th Avenue Market, Bklyn BAAM 13th Ave Supermarket LLC M02500-000214 $ 318,129.85 [3910 13th Avenue, Brooklyn, NY 10274
30| Gansevoort Meat Market Gansevoort Market,Inc. M22900-000047 $ 2,228,143.80 |569 West Street, New York, NY 10014
31|Jamaica Farmer's Market Greater Jamaica Devt. Corp. C03400-GREAO1 $ 33,083.16 |90-04 161st Street, Jamaica, NY 11412
32|Beach 21st Street Beach 21st Street Limited Partnership ©40001-001637 $ 26,095.43 |1031 Beach Street, Queens, NY 11691
33355 Food Center Drive Hunts Point Co-op Market, Inc. M21100-HUNT04 $ 7,198,453.14 |355 Food Center Drive, Bronx, NY 10474
34|NYC Terminal Market Hunts Point Terminal Produce Coop M21500-HUNTO1 $ 4,243,599.96 [37 Terminal Market Center, Bronx, NY 10474
35|Kaufman Astoria Studios KAS Production Center LLC & New Stage LLC ©03000-001085 $ 222,850.44 [34-12 36th Street, Astoria, NY 11106
36|Astoria Studios Bldgs 1-4, 13 Kaufman Astoria Studios C02800-KAUFO1 $ 628,382.88 [34-12 36th Street, Astoria, NY 11106
37400 Food Center Drive KFI Food Center Dist., Inc. M21300-KFI001 $ 702,163.32 [400 Food Center Drive, Bronx, NY 10474
38|25th Street Pier La Farge Building Materials, Inc. M00400-000301 $ 1,402,877.67 [25th Street Pier, Brooklyn, NY 11232
39|Logan Bus Parking Lots Linn-Ann Enterprises, Inc. C04500-LINNO1 $ 218,568.83 [97-14 Atlantic Ave, New York, NY 11416
40|Walsam 149 Airport LLC Walsam 149 Airport LLC C03700-MPARO1 $ 130,000.00 |54-65 48th Street, Jamica, NY 11434
41|Maramont Building Whitsons Food Service (Bronx), LLC M20100-MARAO1 $ 474,096.46 |Maramont Corporation, Bronx, NY 10474
42|Jamaica Center 1 Mattone Group Jamaica Co.,LLC C03550-000049 $ 158,943.00 |One Jamaica Center, Jamaica, NY
43|The Water Club MDO Development Corp M04675-000054 $ 991,826.25 [East 30th St. East 32nd St, New York, NY
44|Mill Basin Waterfront Nick's Lobster House M00300-NICK02 $ 190,275.00 |Mill Basin Waterfront, Avenue U, Brooklyn NY
45| Arthur Avenue Market North Bronx Market, Inc. M03300-NORT02 $ 168,437.50 [2344 Arthur Avenue, Bronx, NY 10410
46| Livingston Plaza NYC Transit Authority C00700-TA0001 $ 2,460,159.96 |130 Livingston Plaza, Brooklyn, NY 11201
47|Astoria Studios Bldg 6 School Our World Neighborhood Charter School 02900-000087 $ 554,627.76 [36-12 35th Street, Astoria, NY 11106
48|Pier A Battery Park Gity Authority M04000-BPCA01 $ 1.00 [Pier A between Battery Park and Battery Park City, New York, NY
49| Teleport Port Authority NY & NJ- Teleport C03900-TELEO1 $ 501,159.00 [1 Teleport Drive, Suite 301, Staten Island, NY 10311
50|Howland Hook Terminal Port Authority of NY/NJ - Howland Hook M06000-PA000T $ 1,344,263.21 13551 Richmond Terrace, Staten Island, NY
51|Pier 79 - Ferry Landing Port Imperial Ferry Corp., d/b/a NY Waterway D00100-000306 $ 361,650.42 [Pier 79 - Ferry Landing, New York, NY
52|SBMT - 29thStreet Buildin Royal Wine Corp. M01800-ROYAO1 $ 863,498.65 [SBMT - 29th Street Building, Brooklyn, NY
53|Mill Basin Waterfront Sea Traveler's Realty Inc. MO00300-SEA001 $ 99,650.00 |Mill Basin Waterfront, Avenue U, Brooklyn NY
54|Seaport Associates (97 block) Seaport Associates M21600-SOUTO1 $ 303,589.99 |19 Fulton Street, New York, NY 10038
55[Seaport Marketplace - GGP 'South Street Seaport Limited Partnership M21810-SSSL0O2 $ 2,221,487.77 |19 Fulton Street, New York, NY 10038
56(Seaport- Museum South Street Seaport Museum M21820-SOUT02 $ - |207 Front Street, New York, NY 10038
57|Staten Is Minor League Stadium __|Staten Island Entertainment LLC ©04000-001700 $ 90,555.97 |St. George Station, Staten Island, NY
58600 Food Center Drive Sultana Dist. Services,Inc. M21400-000048 $ 1,293,671.88 (600 Food Center Drive, Bronx, NY 10474
59800 Food Center Drive The New Fulton Fish Mrkt Coop HP, Inc M21450-001392 $ 1,829,428.77 {800 Food Center Drive, Bronx, NY 10474
60|Audubon Trustees of Columbia University D01500-000245 $ 642,049.45 |650 West 168th Street #BB07, New York, 10032
61]United Nations Developmt Corp. United Nations Development Crp C04100-UNDCO1 $ 1,721,222.19 | Two United Nations, New York, NY 10017
62|Winking Group, LLC Winking Group, LLC C04300-WINKO1 $ 363,399.14 [75/85 East Broadway, New York, NY
63|Site 1 Times Square Tower Associates LLC F01000-TSTAO1 $ 7,291,058.22 |7 Times Square, New York, NY 10036
64|Site 3 3 Times Square Associates F03000-TMSQ3 $ 8,502,607.98 |3 Times Square, New York, NY 10036
65|Site 4 RXR 5TS Owner LLC F04000-TMESQ5 $ 11,237,800.73 [5 Times Square, New York, NY 10036
66|Site 5 The New 42nd Street F05000-THEAT9 S 10.00 [330 W. 42nd St., New York, NY 10036
67|site 6 New Amsterdam Theater F0B000-AMSTO1 $ 2,342,077.74 |214 W. 42nd St., New York, NY 10036
68|Site 8E E/R FC-42nd Street Associates, LP F0B000-RETAIL $ 7,850,893.07 [241 W. 41st St., New York, NY 10036
69|Site 8E HOTEL TsQ F08100-SUNSTN $ 1,031,280.46 [241 W. 41st St., New York, NY 10036
70|Site 8S-FC OFFICE FC Eighth Ave, LLC F09000-FCEAQ1 $ 9,274,225.22 |620-632 8th Ave, New York, NY 10036
71|Site 88-FC RETAIL FC Eighth Ave, LLC F09100-FCREO1 $ 87,598.25 |620-632 8th Ave, New York, NY 10036
72|Site 8S - NYT 620 Eighth NYT - (NY) Limited Partnership F09200-8SNYT S 5,826,573.09 |620-632 8th Ave, New York, NY 10036
73[Site 85 - NYT-2 NYT Building Leasing Company, LLC F09300-000788 $ 24,377.25 |620-632 8th Ave, New York, NY 10036
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

76|Roosevelt Island Cornell University C04210-001060 1.00 |Block 1373, P/O Lot 20 and P/O Lot 1, New York, New York
77]|JFK-Prologis Site PP Tango NY 1LLC C03650-PROLP1 57,434.29 |Block 14260, Lot 100, Queens, New York
78[Staten Island Retail St. George Outlet Development C04011-RETAIL - |Block 2, Lot 15 (fka p/o Lots 1, 5, 10 and 20 on Block 2), Staten Island, NY
79|Lighthouse Point 5 Bay Street, LLC C04015-LPMLO1 - |5 Bay Street, Staten Island, NY 10301
80| Lighthouse Point 5 Bay Street Phase 1, LLC C04015-LSVLO1 120,000.00 |5 Bay Street, Staten Island, NY 10301
81|Lighthouse Point 5 Bay Street Phase 3, LLC C04015-PH3LLC 60,000.00 |5 Bay Street, Staten Island, NY 10301
82|370 Jay Street New York University C00650-NYUCO1 - |370 Jay Street, Brooklyn, NY
83|Coney Island Amphitheater Seaside Park, LLC C20400-SSPLO1 - |3052 West 21st Street, Brooklyn, NY 11224
84|Bronx Point Bronx Point Housing Fund Development Company Inc C02140-001670 20,000.00 |Block 2356, Lot 2, Bronx, NY.
85[SBMT 2nd Ave Site (29-39th) 1-10 Industry City Associates LLC M02000-ICALO1 822,042.81 |2nd Ave, b/w 35th & 37th St., Brooklyn NY 11232
86(Bedford Union Bedford Courts | LLC - Commercial C01250-001553 636,362.50 |Bedford Union, Brooklyn, NY 11225
87[Bedford Union Bedford Courts IIl LLC - Mixed Residential C01250-001554 355,133.62 |Bedford Union, Brooklyn, NY 11225
88[Bedford Union Bedford Courts |Il LLC - Affordable Residential C01250-001552 4.00 |Bedford Union, Brooklyn, NY 11225

YMCA 'Young Men's Christan Association C02160-001506 30,188.40 1250 East 229th Bronx NY 10466
90(Fourteenth & Irving Fourteenth at Irving, LLC C04810-001514 2,108,333.37 |124 East 14th Street, New York, NY 10003
91|Spofford MHANY Peninsula Local Development Corp. C30017-001574 30.00 {1221 Spofford Avenue Bronx NY 10474
92)25th Street Pier NORTH Ferrara Brothers M00500-FERR02 238,665.96 |25th Street Pier NORTH, Brooklyn, NY 11232
93|Pier 94 Pier 94 Lease Co M07100-VRTO1 982,729.08 |Pier 94, 711 12th Avenue, New York, NY 10019
94| Spofford Peninsula Building 2, LLC C30017-001986 - |Block 2738, Lots 2 & 25, Bronx, NY 10474

Peninsula Building 1B, LLC C30017-PNSL1B 126,702.01 [1221 Spofford Avenue, Bronx, NY 10474

96|La Marqueta, Building 3 Little Green Gourmet M05513-001401 127,262.28 [1580 Park Ave, NY, NY 10029
97|La Marqueta, Building 3 Kitchen Commons M05513-001761 17,766.00 | 1580 Park Ave, NY, NY 10029
98|Bathgate Site 2 Perrigo C02302-001647 3,177,644.44 |1625 Bathgate Ave, Bronx, NY 10457
99|Manhattan Cruise Terminal Ports America M04900-001323 3,091,543.20 |Piers 88/90, NY, NY 10036

The data collected is in compliance with NYC Admin. Code §22-823. This list of leases of City Owned Land consisting of Ground Leases and Net Leases
of buildings including revenue for FY24. This list also includes the leased street addresses.
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1. Willets Point Phase 1 Owner, LLC

Section 22.1 Discharge of Liens. If Tenant shall fail to cause any mechanic’s, laborer’s,
vendor’s, materialman’s or similar statutory lien or any public improvement lien to be discharged
in accordance with the provisions of Article XVII hereof, and if such lien shall continue for an
additional sixty (60) days after notice to Tenant and the applicable cure period provided for in
Article XVII, then, unless Tenant has furnished Landlord with security meeting the requirements
of Section 17.2 subject to any rights granted to a Recognized Mortgagee under this Lease, Landlord
may, but shall not be obligated to, discharge such lien of record by procuring the discharge of such
lien by deposit or by bonding proceedings. Landlord may also compel the prosecution of an action
for the foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of the
lienor with interest, costs and allowances.

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

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

Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any
damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to provide
and keep insurance in force in accordance with the provisions of this Lease to the amount of the
insurance premium or premiums not paid. However, subject to the provisions of Section 40.8
hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages for such Default
or Event of Default, the uninsured amount of any loss and damage sustained or incurred by it and
the reasonable out-of-pocket costs and expenses of any suit in connection therewith, including,
without limitation, reasonable attorneys’ fees and disbursements.

ARTICLE XXIII
PERMITTED USE; CERTAIN OPERATING COMMITMENTS

Section 23.1 Use and Operating Requirements.

(a) Subject to the provisions herein, Tenant shall use the Premises for the sole
purposes of Residential Use, Commercial Use, Community Space Use, Open Space Use, and
Accessory Parking, in accordance with Exhibit C, and uses accessory thereto (the “Permitted
Uses”). Tenant shall comply with the terms and provisions of the Regulatory Agreements in
connection with all such uses and in all other respects. For purposes of this Lease:

“Accessory Parking” means any parking required by the Zoning Resolution.

“Commercial Use” means office use or retail sales and services.
118
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“Community Space Use” means facilities that are available to the general public
(which may include a membership requirement, provided that membership is available to the
general public on a non-discriminatory basis) for participation, training or practice of physical
fitness related activities, the arts (such as without limitation music, dance, painting and sculpting),
education, hobbies and crafts, and other similar activities.

“Open Space Use” means open outdoor space (“Open Space”) that is accessible to
the public, subject to the terms and conditions of the Open Space Restrictive Declaration and the
restrictive covenants relating to the Open Space in the Zoning Resolution.

“Residential Use” means dwellings occupied by residential tenants, and excludes
transient dwelling. Such use shall be in accordance with the affordability requirements and other
provisions of Exhibit C attached hereto and the Regulatory Agreements.

Except as provided herein, Tenant shall not use the Premises or permit the Premises
to be used for any other purpose except with the prior written approval of Landlord to be given in
its sole discretion.

Tenant shall make reasonable and good faith efforts to cause each component of
the Project to be occupied in accordance with Exhibit C, to the extent applicable.

(b) Tenant acknowledges and agrees that its ongoing commitment to use and
operate the Project in accordance with the Project Commitments and otherwise in accordance with
this Article XXIII is of vital importance to Landlord, and a material inducement to Landlord in
agreeing to enter into this Lease, and that Tenant’s failure to do so in accordance with the
provisions set forth in this Article XXIII shall constitute a material breach under the terms of this
Lease. Accordingly, at all times during the Term, Tenant shall comply with the use and operating
requirements for the Project set forth in this Article XXIII (collectively, the “Use and Operating
Requirements™), and Tenant shall operate the Project in accordance with the Project Commitments
set forth in Exhibit C attached hereto.

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Premises, or permit or
suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal, or
hazardous business, use or purpose or in any way in violation of any Requirement or this Lease,
or in such manner as may make void or voidable any insurance then in force with respect to the
Premises. Immediately upon the discovery of any such unlawful, illegal or hazardous business,
use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance thereof, including but not limited to, if necessary, the removal from the Premises
of any subtenant, as applicable, using any portion of the Premises for any such business, use or
purpose. The provisions of this Section shall not restrict Tenant’s rights to contest any
Requirements. Tenant shall not keep, or permit to be kept, on the Premises any article, object,
item, substance or thing that may constitute a public or private nuisance, or any other article, object,
item, substance or thing, except as now or hereafter permitted by the Fire Department, Board of
Fire Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction over
the Premises.

119
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10 South Street LLC

EXECUTION COPY

of the Landlord’s obligations under this Lease by the Person who acquires the Premises of such
deposits and notice thereof to Tenant, Landlord shall be deemed to be released to the extent of
the deposits so transferred from all liability with respect thereto and Tenant shall look solely to
the Depositary and the new Landlord with respect thereto. Landlord shall promptly deliver to
Tenant a copy of the instrurent of transfer to the new Landlord. The provisions of this Section
shall apply to each successive transfer of such deposits.

Section 5.03. Effect of Termination. If this Lease shall terminate, or the Term
shall terminate or expire and a new lease shall not be entered into with a Recognized Mortgagee,
all deposits then held by the Depositary, together with the interest, if any, earned thereon shall be
applied by Landlord on account of any and all sums due under this Lease and the balance, if any,
remaining thereafter with the interest, if any, earned thereon and remaining after application by
Landlord as aforesaid, shall be returned to Tenant or, if there shall be a deficiency, Tenant shall
pay such deficiency to Landlord on demand.

ARTICLE 6

UTILITIES

Section 6.01. Utility Service to Premises.

(a) Tenant shall perform the Construction Work necessary to establish
separate metering for water, gas, heat and electricity for each of the Premises, the TGI Ferry
Premises and the DOT Premises as part of the Tenant Work.

(b) Tenant must obtain and pay all costs of utilities (including installation
thereof, if applicable), including all sewer charges and charges for all water, gas, heat and
electricity, consumed and used in, or with respect to, the Premises, and Tenant, at its sole cost
and expense, shall maintain and repair all meters and procure all permits, approvals and licenses
necessary to secure delivery of such utility services. Tenant shall pay any utility charges directly
to the companies supplying such utility services all charges therefor, as the same shall become
due.

Section 6.02. No Obligation on the Part of Landlord. Landlord shall have no
obligation to provide any utility services to the Premises, or any part thereof, and neither the
City, nor Landlord nor Apple shall have any responsibility or liability to Tenant or any third
party in the event any such utility services are not provided to the Premises, or any part thereof.

ARTICLE 7

USE OF PREMISES

Section 7.01. Permitted Use.

(@)  Tenant shall use and occupy the Premises for the construction and the
continuous, active and diligent operation of the Project. Tenant shall not use the Premises or
permit the Premises to be used for any other purpose except with the prior written approval of
Landlord to be given at Landlord’s sole and absolute discretion. The Project shall consist of the

2947727v1 .36-
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EXECUTION COPY

following components and shall, except as otherwise expressly provided in Article 16, be
constructed in accordance with the Approved Plans and Specifications:

@) a hotel consisting of up to 70 rooms, amenity space on the second
floor mezzanine of the Building and a lobby area on the first floor (collectively, the “Hotel”);

(ii)  a restaurant located on the fifth floor and roof deck of the Building
(the “Restaurant”);

(iii)  a hall on the second floor of the Building, the loggia along South
Street, and an at grade entrance area providing access to the hall and loggia (as more specifically
delineated in Exhibit K hereof, the “Great Hall’), which will be available to the general public
and will comprise a mix of cultural uses, food vendors, restaurants and public seating areas, all in
accordance with Section 7.02 hereof:

(iv)  a shared waiting area within the ground floor of the Building and
access from said waiting area to the DOT Premises, as further depicted in Exhibit J hereto and
further described in the Operating Agreement (the “DOT Waiting Area”), for use by the public
in connection with ferries docking at the DOT Premises and Tenant’s invitees; and

v) a sidewalk area adjacent to the entire South Street fagade of the
Building that conforms to the East River Esplanade design as set forth in the drawings and
specifications included in the contract documents prepared for the construction of the East River
Esplanade, including, but not limited to, Section 02780 of the specifications, dated June 7, 2010,
forming part of said contract documents, a copy of which section is annexed hereto as Exhibit P
as said contract documents may be modified from time to time and, in any event, to the East
River Esplanade sidewalk that is actually installed in the other areas of the East River Esplanade.

(b)  As part of the Project, Tenant shall not take any action that would impair
the visual corridor in the area surrounding the Building and shall maintain such visual corridor to
the extent existing on the Commencement Date in accordance with the Zoning Resolution and in
substantial conformity with the drawing number Z-200, labeled “Site Plan” dated August 22,
2008 and last revised October 10, 2008. Tenant agrees that said visual corridor to the extent
existing on the Commencement Date shall remain open and unobstructed at all times except for
permitted obstructions as provided in Section 62-513 of the Zoning Resolution.

Section 7.02. Operation of the Great Hall.

(@) Great Hall Requirements. The Great Hall shall be available to the general
public and will comprise a mix of cultural uses, food vendors, restaurants and public seating
areas. Tenant shall operate the Great Hall in accordance with the requirements of Exhibit N
hereto (the “Great Hall Requirements™).

(b)  Great Hall Liguidated Damages. Tenant acknowledges that Tenant’s
failure to comply with the Great Hall Requirements will cause loss and damage to Landlord, the
precise extent of which is difficult to ascertain in monetary terms. For this reason, Landlord and
Tenant desire to provide fair and reasonable compensation to Landlord for such losses, which
compensation shall not be construed as a penalty. It is therefore agreed that if Tenant fails to

2949727v1 -37-
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comply with the Great Hall Requirements, then there shall accrue to Landlord, subject to the
provisions of Section 29.02(e) (Remedies for Events of Default) liquidated damages as follows
(the “Great Hall Liquidated Damages™):

@) If at any time during the Term Tenant shall fail to comply with any
provisions of the Great Hall Requirements, other than those with regard to hiring a full-time
“cultural coordinator” (as described in the Great Hall Requirements), Landlord shall notify
Tenant in writing of such Default (each such notice shall be referred to herein as a “Great Hall
Default Notice”). Upon receiving the fourth (4™) Great Hall Default Notice, Tenant shall pay
Landlord the amount of Ten Thousand Dollars ($10,000). Upon receiving fifth (5™) Great Hall
Default Notice, Tenant shall pay Landlord an additional amount of Twenty Thousand Dollars
($20,000). Upon receiving the sixth (6™) Great Hall Default Notice, Tenant shall pay Landlord
an additional amount of Forty Thousand Dollars ($40,000). Upon receiving the seventh (7)
Great Hall Default Notices, Tenant shall pay Landlord an additional amount of Eighty Thousand
Dollars ($80,000). Upon receiving the eighth (8") Great Hall Default Notice, Tenant shall pay
Landlord an additional amount of One Hundred Thousand Dollars ($100,800). Tenant shall pay
an additional amount of One Hundred Thousand Dollars ($100,000) upon receiving any
subsequent Great Hall Default Notice. If Tenant complies with all the provisions of the Great
Hall Requirements for a period of nine (9) calendar months after the date of any Great Hall
Default Notice (the “Performance Period”), then any Great Hall Default Notice sent by
Landlord after the completion of the Performance Period shall be deemed to be the first Great
Hall Default Notice, provided that Tenant has paid all Great Hall Liquidated Damages previously
incurred.

(i)  If at any time during the Term the position of full-time “cultural
coordinator,” as described in the Great Hal! Requirements, remains unfilled for a period of six
(6) months or more, then Landlord shall notify Tenant of such Default (each such notice shall be
referred to herein as a “Cultural Coordinator Default Notice”). If such Default is not cured
within one (1) month after the date of the Cultural Coordinator Default Notice, Tenant shall pay
to Landlord the amount of Ten Thousand Dollars ($10,000). If such Default is not cured within
two (2) months after receipt of said Cultural Coordinator Default Notice, Tenant shall pay
Landlord an additional amount of Twenty Thousand Dollars ($20,000). If such Default is not
cured within three (3) months after receipt of said Cultural Coordinator Default Notice, Tenant
shall pay Landlord an additional amount of Forty Thousand Dollars (840,000). If such Default is
not cured within four (4) months after receipt of said Cultural Coordinator Default Notice,
Tenant shall pay Landlord an additional amount of Eighty Thousand Dollars ($80,000). If such
Default is not cured within five (5) months or more after receipt of said Cultural Coordinator
Default Notice, Tenant shall pay Landiord an additional amount of One Hundred Thousand
Dollars ($100,000) for each month that said Default continues. If at any time after receiving a
Cultural Coordinator Default Notice, a full-time “cultural coordinator” is hired, but the
employment of said “cultural coordinator” is subsequently terminated for a reason that is
arbitrary and not in good-faith, then Tenant shall be determined to be in violation of the Great
Hall Requirements from the date of the last Cultural Coordinator Default Notice received.

(iii) Commencing in the eleventh Lease Year, Great Hall Liquidated

Damages amounts shall be increased annually to an amount equal to the product obtained by
mulitiplying the amount of Great Hall Liquidated Damages in the immediately preceding Lease

2947727v1 -38-
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Year by the sum of one and the CPI Increase. All Great Hall Liquidated Damages payable shall
constitute Rental hereunder.

Section 7.03. Signage. Tenant shall not install or use, or permit the installation
or use of, any advertising devices or signs on the Property or any part thereof without the prior
written consent of Landlord in its sole discretion; provided, however, that if Tenant’s signage is
approved by the LPC, Landlord’s consent shall not be unreasonably withheld.

Section 7.04. Requirements for Conduct of Business. This Lease does not grant
any permission, license or authority for the performance or conduct of any business, operation or
use which may require any permit or approval from any public or private party. Tenant shall, at
its sole cost and expense, obtain and maintain in full force and effect during the Term any
governmental license or permit imposed or mandated by any Govemmental Authority in
connection with Tenant’s trade or business and Tenant’s use of the Premises, and shall comply
with any other Requirement for the proper and lawful operation of the Premises by Tenant for
the purposes authorized by this Lease.

Section 7.05. Unlawful Use. Tenant shall not use or occupy the Premises, and
shall use commercially reasonable efforts not to permit or suffer the Premises or any part thereof
to be used or occupied, for any unlawful, illegal, or hazardous business, use or purpose or in any
way in violation of any Requirement or this Lease, or in such manner as may make void or
voidable any insurance then in force with respect to the Premises. Immediately, upon the
discovery of any such unlawful, illegal or hazardous business, use or purpose, Tenant shall take
all necessary steps, legal and equitable, to compel the discontinuance thereof, including if
necessary, the removal from the Premises of any subtenant using any portion of the Premises for
any such business, use or purpose. Tenant shall not keep, or permit to be kept, on the Premises
any article, object, item, substance or thing that may cause damage to the Premises or any part
thereof, or that may constitute a public or private nuisance, or any other article, object, item,
substance or thing that would violate requirements of the Fire Department, Board of Fire
Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction over
the Premises.

Section 7.06. No Representations or Warranty by Landlord.

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

(b) Neither Landlord, the City nor Apple has made or makes any
representation as to the legality of the use of the Premises for Tenant’s intended purposes. If any
use or proposed use is determined to be illegal by a court of competent jurisdiction, Tenant
agrees that (i) neither Landlord, the City nor Apple, nor any of their respective directors, officers,
employees or agents shall be liable for any damages incurred by Tenant or any third party as a
result of, or in connection with such determination, or illegal use or proposed use, and (ii)
Landlord agrees that Tenant shall have the right and option to terminate this Lease.

2947727v1 -39.
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Section 7.07. Reconfiguration of Hotel. Notwithstanding anything to the
contrary contained in this Lease, subject to Requirements, Tenant shall be permitted at any time
following Final Completion of the Project to reconfigure or otherwise change the layout of the
space within the Hotel, provided that the use of the DOT Waiting Area and access thereto is not
materially adversely affected thereby.

ARTICLE 8

EASEMENTS

Section 8.01. Municipal Easement. Landlord hereby reserves for itself and the
City, and their respective officers, employees, agents, servants, representatives and invitees, an
easement for ingress and egress to, from and over the Premises for the following purposes: (i) to
inspect, maintain, replace and repair existing municipal facilities located within the Premises, if
any; (ii) to maintain its fire communications facilities, sewers, water mains and street sub-surface
below the Premises, if any; and (iii) to access the bulkhead area and the Pier that are part of the
Premises or adjacent to the Premises. Access to the aforesaid easement areas shall be at
reasonable times and upon reasonable prior notice (except in the case of any emergency).

Section 8.02. Construction Easements. = The City, Landlord and Lease
Administrator and their respective designees shall have the right at all reasonable times upon
reasonable prior notice (except in the case of an emergency) to enter upon the Premises with
workers, materials and equipment to construct, reconstruct, lay, relay, maintain, operate and
inspect the City’s, Landlord’s and/or Lease Administrator’s facilities in or adjacent to the
Premises. Landlord and Lease Administrator shall use reasonable efforts to perform said
activities during reasonable times and upon reasonable prior notice (except in the case of an
emergency). The easement reserved hereby is in addition to any other easement, right-of-way or
other right that constitutes a Title Matter as described in Exhibit I hereto.

Section 8.03. Interference. Neither Landlord’s nor Lease Administrator’s entry
onto or permitted use of the Premises shall materially interfere with Tenant’s or a Subtenant’s
use of the Premises pursuant to this I.ease and Landlord shall use commercially reasonable
efforts to minimize interference with Tenant’s use of and operations at the Premises in
connection with its exercise of the rights conferred under Sections 8.01 and 8.02.

Section 8.04. TGI Ferry and DOT Premises Easements. The leasehold estate
created by this Lease is subject to an easement, in common with others, hereby reserved for the
benefit of the City, its licensees, tenants and subtenants at the Property, and their respective
employees, agents, contractors, guests, customers, licensees and invitees, for access, ingress and
egress to and from the TGI Ferry Premises and the DOT Premises by means of, among other
facilities, doorways, entrances, exits, lobbies, stairways, corridors and elevators within or
appurtenant to the Premises.

Section 8.05. DOT Waiting Area Easement. The leasehold estate created by this
Lease is subject to an easement, hereby reserved for the benefit of the City, its tenants,
subtenants and licensees at the Property, and their respective employees, agents, contractors,
guests, customers, licensees and invitees, for the use of the DOT Waiting Area and for access,
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3 SSBMT, LLC

ARTICLE 23
PERMITTED AND PROHIBITED USES; SPECIAL USE REQUIREMENTS

Section 23.1 Use and Operating Requirements; Draw Down on Security Deposit.

(a) Subject to the provisions herein, Tenant shall use and occupy the
Premises, or cause the Premises to be used and occupied, as provided in this Lease for the sole
purpose of constructing and operating, pursuant to the Zoning Resolution, a maritime facility
consisting of Subleased space to various commercial users for such maritime purposes, and
purposes and uses ancillary and incidental to such maritime purposes, including dry bulk and break
bulk stevedoring; vehicle and wheeled equipment import and/or export utilizing maritime
transport; waterborne freight warehousing and distribution; maritime freight transload to and from
truck and rail; maritime construction; “special project” cargo, that is, the waterborne movement of
oversize or heavy cargo; maritime support services; layberthing and dockside repair of industrial
and commercial vessels; other industrial maritime dependent uses that can take advantage of the
site’s waterside location; and ancillary office and parking with respect to such maritime purposes,
as more described in the Project Plan (the “Permitted Use™). In furtherance of, and not in limitation
of, the foregoing, except as expressly provided for in the Lease, Tenant shall use and operate the
Premises continuously and without interruption in accordance with the Project Plan. Tenant shall
not use the Premises, or permit the Premises to be used, for any purpose other than the Permitted
Use, except with the prior written approval of Landlord, to be given at Landlord’s sole and absolute
discretion.

(b)  Tenant acknowledges and agrees that its ongoing commitment to
use and operate the Project in accordance with the Project Commitments and otherwise in
accordance with this Article 23 is of vital importance to Landlord, and a material inducement to
Landlord in agreeing to enter into this Lease. Accordingly, at all times during the Term, Tenant
shall comply with the use and operating requirements for the Project set forth in this Article 23,
including without limitation, operating the Project in accordance with the Project Commitments
set forth in Exhibit I attached hereto.

(c) Tenant agrees to meet certain performance obligations, detailed in
Exhibit I attached hereto, as measured by Metrics.

Section 23.2 Prohibited 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 unlawful or illegal business,
use or purpose or for any purpose, or in any way in violation of the provisions of Section 23.1 or
Atrticle 16 hereof or the certificate(s) of occupancy for the Premises, in such manner as may make
void or voidable any insurance then in force with respect to the Premises, or in violation of any of
the terms of the Master Lease. Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such
business or use, including, if necessary, the removal from the Premises of any Subtenants using a
portion of the Premises for an unlawful or illegal business, use or purpose or in violation of Section
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23.1 or Article 16 hereof. The provisions of this Section 23.2 shall not restrict Tenant’s rights
under Article 34 hereof to contest any Requirements. For the sake of clarity, Tenant shall not use,
occupy or Sublease the Premises for: (a) any use that is not primarily industrial or commercial
maritime use; (b) passenger, ferry, or other service open to the public; (¢) hazardous or noxious
bulk transfer facilities; (d) tipping of municipal solid waste (MSW); or (e) any non-maritime uses,
or uses ancillary or incidental thereto.

Section 23.3 Requirements for Conduct of Business. This Lease does not grant
any permission, license or authority for the performance or conduct of any business, operation or
use which may require any permit or approval from any public or private party. Tenant shall obtain
and maintain in full force and effect during the Term at its sole cost and expense any governmental
license or permit imposed or mandated by any Governmental Authority in connection with
Tenant’s trade or business and the use of the Premises, and shall comply with any other
Requirement for the proper and lawful operation of the Premises by Tenant for the purposes
authorized by this Lease.

Section 23.4 No Representations or Warranty by Landlord.

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

(b)  Neither Landlord nor the City has made or makes any representation
as to the legality of the use of the Premises for Tenant’s intended purposes. If any use or proposed
use is determined to be illegal by a court of competent jurisdiction, subject to the terms hereof,
Tenant agrees that (i) neither Landlord nor the City, nor any of their respective directors, officers,
employees or agents shall be liable for any damages incurred by Tenant or any third party as a
result of, or in connection with such determination, or illegal use or proposed use, and (ii) Tenant
shall defend, indemnify and hold harmless each of Landlord and the City, and their respective
directors, officers, employees and agents against any reasonable, out of pocket cost, liability or
expense incurred by any of them in connection with such determination, or illegal use or proposed
use in accordance with Article 20 hereof.

Section 23.5 Living Wage/Prevailing Wage.

(a) Tenant acknowledges and agrees, on behalf of itself and each of its
Site Affiliates, that Tenant has received “financial assistance” as defined in the LW Law and agrees
that it is a “covered developer” under and as defined in the Prevailing Wage Law. Tenant agrees
to comply with all applicable requirements of the LW Law and the Prevailing Wage Law. Tenant
acknowledges that the terms and conditions set forth in this Section 23.5(a) are intended to
implement the Mayor’s Executive Order No. 7 dated September 30, 2014.

(b)  The following capitalized terms shall have the respective meanings
specified below for purposes hereof.
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“Affiliate” means, with respect to a given Person, any other Person that
directly or indirectly through one or more intermediaries Controls, is Controlled by,
or is under common Control with such given Person.

“Asserted Cure” has the meaning specified in Section 23.5(k)(i).

“Asserted LW Violation” has the meaning specified in Section 23.5 (k)(i).

“Comptroller” means the Comptroller of The City of New York or his or
her designee.

“Concessionaire” means a Person that has been granted the right by Tenant,
an Affiliate of Tenant or any tenant, subtenant, leaseholder or subleaseholder of
Tenant or of an Affiliate of Tenant to operate at the Premises for the primary
purpose of selling goods or services to natural persons at the Premises.

“Control” or “Controls”, including the related terms “Controlled by” and
“under common Control with”, means the power to direct the management and
policies of a Person (a) through the ownership, directly or indirectly, of not less
than a majority of its voting equity, (b) through the right to designate or elect not
less than a majority of the members of its board of directors, board of managers,
board of trustees or other governing body, or (c¢) by contract or otherwise.

“Covered Counterparty” means a Covered Employer whose Specified
Contract is directly with Tenant or one of its Site Affiliates to lease, occupy, operate
or perform work at the Premises.

“Covered Employer” means any of the following Persons: (a) Tenant, (b)
a Site Affiliate, (c) a tenant, subtenant, leaseholder or subleaseholder of Tenant or
of an Affiliate of Tenant that leases any portion of the Premises (or an Affiliate of
any such tenant, subtenant, leaseholder or subleaseholder if such Affiliate has one
or more direct Site Employees), (d) a Concessionaire that operates on any portion
of the Premises, and (e) a Person that contracts or subcontracts with any Covered
Employer described in clauses (a), (b), (¢) or (d) above to perform work for a period
of more than ninety days on any portion of the Premises, including temporary
services or staffing agencies, food service contractors, and other on-site service
contractors; provided, however, that the term “Covered Employer” shall not include
(1) a Person of the type described in Section 6-134(d)(2), (3), (4) or (5) of the New
York City Administrative Code, (ii) a Person that has annual consolidated gross
revenues that are less than the Small Business Cap unless the revenues of the Person
are included in the consolidated gross revenues of a Person having annual
consolidated gross revenues that are more than the Small Business Cap, in each
case calculated based on the fiscal year preceding the fiscal year in which the
determination is being made, and in each calculated in accordance with generally
accepted accounting principles, (iii) any otherwise covered Person operating on any
portion of the Premises if residential units comprise more than 75% of the total
Premises area and all of the residential units are subject to rent regulation, (iv) any
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otherwise covered Person that the Landlord has determined (in its sole and absolute
discretion) in writing to be exempt on the basis that it works significantly with a
Qualified Workforce Program, (v) a Person whose Site Employees all are paid
wages determined pursuant to a collective bargaining or labor agreement, (vi) a
Person that is a “building services contractor” (as defined in the LW Law) so long
as such Person is paying its “building service employees” (as defined in the
Prevailing Wage Law) no less than the applicable “prevailing wage” (as defined in
the Prevailing Wage Law), or (vii) a Person exempted by a Deputy Mayor of the
City of New York in accordance with the Mayor’s Executive Order No. 7 dated
September 30, 2014.

“DCA” means the Department of Consumer Affairs of the City of New
York, acting as the designee of the Mayor of The City of New York, or such other
agency or designee that the Mayor of The City of New York may designate from
time to time.

“LW” has the same meaning as the term “living wage” as defined in Section
6-134(b)(9) of the New York City Administrative Code and shall be adjusted
annually in accordance therewith, except that as of April 1, 2015, the “living wage
rate” component of the LW shall be eleven dollars and sixty-five cents per hour
($11.65/hour) and the “health benefits supplement rate” component of the LW shall
be one dollar and sixty-five cents per hour ($1.65/hour). The annual adjustments
to the “living wage rate” and “health benefits supplement rate” will be announced
on or around January 1 of each year by the DCA and will go into effect on April 1
of such year.

“LW_Agreement” means, with respect to any Covered Counterparty, an
enforceable agreement in the form attached hereto as Exhibit L (except only with
such changes as are necessary to make such Covered Counterparty the obligor
thereunder).

“LW_Agreement Delivery Date” means, with respect to any Covered
Counterparty, the latest of (a) the effective date of such Covered Counterparty’s
Specified Contract, (b) the date that such Covered Counterparty becomes a Covered
Employer at the Premises and (c) the date of this Lease.

“LW_Law” means the Fair Wages for New Yorkers Act, constituting
Section 6-134 of the New York City Administrative Code, as amended,
supplemented or otherwise modified from time to time, and all rules and regulations
promulgated thereunder.

“LW Term” means the period commencing on the later to occur of the
Commencement Date or the Effective Date and ending on the later to occur of (a)
the date on which Tenant is no longer receiving financial assistance under this
Lease or (b) the date that is ten years after the later to occur of the Commencement
Date or the Effective Date.
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“LW Violation Final Determination” has the meaning specified in Section
23.5 (k)(@)(1), Section 23.5 (k)(1)(2)(A) or Section 23.5 (k)(1)(2)(B), as applicable.

“LW Violation Initial Determination” has the meaning specified in Section

23.5 (k(1)(2).

“LW Violation Notice” has the meaning specified in Section 23.5 (k)(1).

“LW Violation Threshold” means $100,000 multiplied by 1.03n, where “n”
is the number of full years that have elapsed since January 1, 2015.

“Owed Interest” means the interest accruing on Owed Monies, which
interest shall accrue from the relevant date(s) of underpayment to the date that the
Owed Monies are paid, at a rate equal to the interest rate then in effect as prescribed
by the superintendent of banks pursuant to Section 14-a of the New York State
Banking Law, but in any event at a rate no less than six percent per year.

“Owed Monies” means, as the context shall require, either (a) the total
deficiency of LW required to be paid by Tenant or a Site Affiliate in accordance
with this Section 23.5 to Tenant’s or its Site Affiliate’s (as applicable) direct Site
Employee(s) after taking into account the wages actually paid (which shall be
credited towards the “living wage rate” component of the LW), and the monetary
value of health benefits actually provided (which shall be credited towards the
“health benefits supplement rate” component of the LW), to such direct Site
Employee(s), all as calculated on a per pay period basis; or (b) if Tenant or its Site
Affiliate failed to obtain a LW Agreement from a Covered Counterparty as required
under Section 23.5(f) below, the total deficiency of LW that would have been
required to be paid under such Covered Counterparty’s LW Agreement to its direct
Site Employee(s) after taking into account the wages actually paid (which shall be
credited towards the “living wage rate” component of the LW), and the monetary
value of health benefits actually provided (which shall be credited towards the
“health benefits supplement rate” component of the LW), to such direct Site
Employee(s), all as calculated on a per pay period basis, during the period
commencing on the LW Agreement Delivery Date applicable to such Covered
Counterparty and ending immediately prior to the execution and delivery by such
Covered Counterparty of its LW Agreement (if applicable).

“Prevailing Wage Law” means Section 6-130 of the New York City
Administrative Code, as amended, supplemented or otherwise modified from time
to time, and all rules and regulations promulgated thereunder.

“Qualified Workforce Program” means a training or workforce
development program that serves youth, disadvantaged populations or traditionally
hard-to-employ populations and that has been determined to be a Qualified
Workforce Program by the Director of the Mayor’s Office of Workforce
Development.
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“Site Affiliates” means, collectively, all Affiliates of Tenant that lease,
occupy, operate or perform work at the Premises and that have one or more direct
Site Employees.

“Site Employee” means, with respect to any Covered Employer, any natural
person who works at the Premises and who is employed by, or contracted or
subcontracted to work for, such Covered Employer, including all employees,
independent contractors, contingent workers or contracted workers (including
persons made available to work through the services of a temporary services,
staffing or employment agency or similar entity) that are performing work on a full-
time, part-time, temporary or seasonal basis; provided that the term “Site
Employee” shall not include any natural person who works less than seventeen and
a half (17.5) hours in any consecutive seven day period at the Premises unless the
primary work location or home base of such person is at the Premises (for the
avoidance of doubt, a natural person who works at least seventeen and a half (17.5)
hours in any consecutive seven day period at the Premises shall thereafter constitute
a Site Employee).

“Small Business Cap” means three million dollars; provided that, beginning
in 2015 and each year thereafter, the Small Business Cap shall be adjusted
contemporaneously with the adjustment to the “living wage rate” component of the
LW using the methodology set forth in Section 6-134(b)(9) of the New York City
Administrative Code.

“Specified Contract” means, with respect to any Person, the principal
written contract that makes such Person a Covered Employer hereunder.

(c) During the LW Term, if and for so long as Tenant is a Covered
Employer, Tenant shall pay each of its direct Site Employees no less than an LW. During the LW
Term, Tenant shall cause each of its Site Affiliates that is a Covered Employer to pay their
respective Site Employees no less than an LW.

(d)  During the LW Term, if and for so long as Tenant is a Covered
Employer (or if and for so long as a Site Affiliate is a Covered Employer, as applicable), Tenant
shall (or shall cause the applicable Site Affiliate to, as applicable), on or prior to the day on which
each direct Site Employee of Tenant or of a Site Affiliate begins work at the Premises, (i) post a
written notice detailing the wages and benefits required to be paid to Site Employees under this
Section 23.5 in a conspicuous place at the Premises that is readily observable by such direct Site
Employee and (i) provide such direct Site Employee with a written notice detailing the wages and
benefits required to be paid to Site Employees under this Section 23.5. Such written notice shall
also provide a statement advising Site Employees that if they have been paid less than the LW they
may notify the Comptroller and request an investigation. Such written notice shall be in English
and Spanish.

(e) During the LW Term, if and for so long as Tenant is a Covered
Employer (or if and for so long as a Site Affiliate is a Covered Employer, as applicable), Tenant
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shall not (or the applicable Site Affiliate shall not, as applicable) take any adverse employment
action against any Site Employee for reporting or asserting a violation of this Section 23.5.

(0 During the LW Term, regardless of whether Tenant is a Covered
Employer, Tenant shall cause each Covered Counterparty to execute an LW Agreement on or prior
to the LW Agreement Delivery Date applicable to such Covered Counterparty. Tenant shall
deliver a copy of each Covered Counterparty’s LW Agreement to the Landlord, the DCA and the
Comptroller at the notice address specified in Article 25 and promptly upon written request.
Tenant shall retain copies of each Covered Counterparty’s LW Agreement until six (6) years after
the expiration or earlier termination of such Covered Counterparty’s Specified Contract.

(g) During the LW Term, in the event that an individual with managerial
authority at Tenant or at a Site Affiliate receives a written complaint from any Site Employee (or
such individual otherwise obtains actual knowledge) that any Site Employee has been paid less
than an LW, Tenant shall deliver written notice to the Landlord, the DCA and the Comptroller
within 30 days thereof.

(h)  Tenant hereby acknowledges and agrees that the Landlord, the DCA
and the Comptroller are each intended to be third party beneficiaries of the terms and provisions
of this Section 23.5. Tenant hereby acknowledges and agrees that the DCA, the Comptroller and
the Landlord shall each have the authority and power to enforce any and all provisions and
remedies under this Section 23.5 in accordance with paragraph (k) below. Tenant hereby agrees
that the DCA, the Comptroller and the Landlord may, as their sole and exclusive remedy for any
violation of Tenant’s obligations under this Lease, bring an action for damages (but not in excess
of the amounts set forth in paragraph (k) below), injunctive relief or specific performance or any
other non-monetary action at law or in equity, in each case subject to the provisions of paragraph
(k) below, as may be necessary or desirable to enforce the performance or observance of any
obligations, agreements or covenants of Tenant (or of any Site Affiliate) under this Section 23.5.
The agreements and acknowledgements of Tenant set forth in this Section 23.5 may not be
amended, modified or rescinded by Tenant without the prior written consent of the Landlord or
the DCA.

(1) No later than 30 days after Tenant’s receipt of a written request from
the Landlord, the DCA and/or the Comptroller, Tenant shall provide to the Landlord, the DCA and
the Comptroller (i) a certification stating that all of the direct Site Employees of Tenant and its
Site Affiliates are paid no less than an LW (if such obligation is applicable hereunder) and stating
that Tenant and its Site Affiliates are in compliance with this Section 23.5 in all material respects,
(i1) a written list of all Covered Counterparties, together with the LW Agreements of such Covered
Counterparties, (iii) certified payroll records in respect of the direct Site Employees of Tenant or
of any Site Affiliate (if applicable), and/or (iv) any other documents or information reasonably
related to the determination of whether Tenant or any Site Affiliate is in compliance with their
obligations under this Section 23.5.

() Annually, by August 1 of each year during the LW Term, Tenant
shall (i) submit to the Landlord a written report in respect of employment, jobs and wages at the
Premises as of June 30 of such year, in a form provided by the Landlord to all projects generally,
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and (ii) submit to the Landlord and the Comptroller the annual certification required under Section
6-134(f) of the LW Law (if applicable), and (iii) submit to the Landlord and the Comptroller the
annual certification required under Section 6-130(c) of the Prevailing Wage Law.

(k) Violations and Remedies.

(i) If a violation of this Section 23.5 shall have been alleged by
the Landlord, the DCA and/or the Comptroller, then written notice will be provided to Tenant for
such alleged violation (an “LW Violation Notice”), specifying the nature of the alleged violation
in such reasonable detail as is known to the Landlord, the DCA and the Comptroller (the “Asserted
LW Violation”) and specifying the remedy required under Section 23.5 (k)(ii), (iii), (iv), (v) and/or
(vi) (as applicable) to cure the Asserted LW Violation (the “Asserted Cure”). Upon Tenant’s
receipt of the LW Violation Notice, Tenant may either:

(1)  Perform the Asserted Cure no later than 30 days after
its receipt of the LW Violation Notice (in which case
a “LW_Violation Final Determination” shall be
deemed to exist), or

(2)  Provide written notice to the Landlord, the DCA and
the Comptroller indicating that it is electing to
contest the Asserted LW Violation and/or the
Asserted Cure, which notice shall be delivered no
later than 30 days after its receipt of the LW
Violation Notice. Tenant shall bear the burdens of
proof and persuasion and shall provide evidence to
the DCA no later than 45 days after its receipt of the
LW Violation Notice. The DCA shall then, on behalf
of the City, the Landlord and the Comptroller, make
a good faith determination of whether the Asserted
LW Violation exists based on the evidence provided
by Tenant and deliver to Tenant a written statement
of such determination in reasonable detail, which
shall include a confirmation or modification of the
Asserted LW Violation and Asserted Cure (such
statement, a “LW Violation Initial Determination™).
Upon Tenant’s receipt of the LW Violation Initial
Determination, Tenant may either:

Accept the LW Violation Initial Determination and shall perform the Asserted Cure specified in
the LW Violation Initial Determination no later than 30 days after its receipt of the LW Violation
Initial Determination (after such 30 day period has lapsed, but subject to clause (B) below, the LW
Violation Initial Determination shall be deemed to be a “LW Violation Final Determination”), or

Contest the LW Violation Initial Determination by filing in a court of competent jurisdiction or
for an administrative hearing no later than 30 days after its receipt of the LW Violation Initial
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Determination, in which case, Tenant’s obligation to perform the Asserted Cure shall be stayed
pending resolution of the action. If no filing in a court of competent jurisdiction or for an
administrative hearing is made to contest the LW Violation Initial Determination within 30 days
after Tenant’s receipt thereof, then the LW Violation Initial Determination shall be deemed to be
a “LW Violation Final Determination”. If such a filing is made, then a “LW Violation Final
Determination” will be deemed to exist when the matter has been finally adjudicated. Tenant shall
perform the Asserted Cure (subject to the judicial decision) no later than 30 days after the LW
Violation Final Determination.

(ii)  For the first LW Violation Final Determination imposed on
Tenant or any Site Affiliate in respect of any direct Site Employees of Tenant or of a Site Affiliate,
at the direction of the Landlord or the DCA (but not both), (A) Tenant shall pay the Owed Monies
and Owed Interest in respect of such direct Site Employees of Tenant or of a Site Affiliate to such
direct Site Employees; and/or (B) in the case of a violation that does not result in monetary
damages owed by Tenant, Tenant shall cure, or cause the cure of, such non-monetary violation.

(iii) For the second and any subsequent LW Violation Final
Determinations imposed on Tenant or any Site Affiliate in respect of any direct Site Employees of
Tenant or of a Site Affiliate, at the direction of the Landlord or the DCA (but not both), (A) Tenant
shall pay the Owed Monies and Owed Interest in respect of such direct Site Employees of Tenant
or of a Site Affiliate to such direct Site Employees, and Tenant shall pay fifty percent (50%) of the
total amount of such Owed Monies and Owed Interest to the DCA as an administrative fee; and/or
(B) in the case of a violation that does not result in monetary damages owed by Tenant, Tenant
shall cure, or cause the cure of, such non-monetary violation.

(iv)  For the second and any subsequent LW Violation Final
Determinations imposed on Tenant or any Site Affiliate in respect of any direct Site Employees of
Tenant or of a Site Affiliate, if the aggregate amount of Owed Monies and Owed Interest paid or
payable by Tenant in respect of the direct Site Employees of Tenant or of a Site Affiliate is in
excess of the LW Violation Threshold for all past and present LW Violation Final Determinations
imposed on Tenant or any Site Affiliate, then in lieu of the remedies specified in subparagraph (iii)
above and at the direction of the Landlord or the DCA (but not both), Tenant shall pay (A) two
hundred percent (200%) of the Owed Monies and Owed Interest in respect of the present LW
Violation Final Determination to the affected direct Site Employees of Tenant or of a Site Affiliate,
and (B) fifty percent (50%) of the total amount of such Owed Monies and Owed Interest to the
DCA as an administrative fee.

(v) If Tenant fails to obtain an LW Agreement from its Covered
Counterparty in violation of paragraph (f) above, then at the discretion of the Landlord or the DCA
(but not both), Tenant shall be responsible for payment of the Owed Monies, Owed Interest and
other payments described in subparagraphs (ii), (iii) and (iv) above (as applicable) as if the direct
Site Employees of such Covered Counterparty were the direct Site Employees of Tenant.

(vi)  Tenant shall not renew the Specified Contract of any specific
Covered Counterparty or enter into a new Specified Contract with any specific Covered
Counterparty if both (A) the aggregate amount of Owed Monies and Owed Interest paid or payable
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by such Covered Counterparty in respect of its direct Site Employees for all past and present LW
Violation Final Determinations (or that would have been payable had such Covered Counterparty
entered into an LW Agreement) is in excess of the LW Violation Threshold and (B) two or more
LW Violation Final Determinations against such Covered Counterparty (or in respect of the direct
Site Employees of such Covered Counterparty) occurred within the last 6 years of the term of the
applicable Specified Contract (or if the term thereof is less than 6 years, then during the term
thereof); provided that the foregoing shall not preclude Tenant from extending or renewing a
Specified Contract pursuant to any renewal or extension options granted to the Covered
Counterparty in the Specified Contract as in effect as of the LW Agreement Delivery Date
applicable to such Covered Counterparty.

(vii) Itis acknowledged and agreed that (A) other than as set forth
in Section 8.2, the sole monetary damages that Tenant may be subject to for a violation of this
Section 23.5 are as set forth in this paragraph (k), and (B) in no event will the Specified Contract
between Tenant and a given Covered Counterparty be permitted to be terminated or rescinded by
the Landlord, the DCA or the Comptroller by virtue of violations by Tenant or another Covered
Counterparty.

The terms and conditions set forth in this Section 23.5 shall survive the expiration or earlier
termination of this Lease.

Section 23.6 Other Commitments.

(a) HireNYC Program: Tenant shall comply with the HireNYC:
Permanent Program annexed as Exhibit H-2 to this Lease.

(b)  Intentionally Omitted

(c) Labor Peace Agreement. Within one hundred twenty (120) days of
the date hereof, Tenant shall provide Landlord with an executed Labor Peace Agreement,
satisfactory to Landlord in its sole discretion.

Section 23.7 Project Report and Meetings.

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

(b)  Following the end of each calendar quarter during the Term,
Landlord and Tenant shall meet at Landlord’s offices to discuss any matters or issues either
Landlord or Tenant may desire to discuss regarding the Project, this Lease or the Premises.

ARTICLE 24
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC.

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

(a)  if Tenant shall fail to make any payment (or any part thereof) of
Rental (including, without limitation, any payment of Base Rent, Percentage Rent, or Additional
Rent), utility charges, insurance premiums or Impositions as required hereunder or any other
amount required to be paid by Tenant hereunder and such failure shall continue for a period of ten
(10) days after written notice thereof from Landlord to Tenant; or

(b) if Tenant shall fail to make the Tenant’s Initial Construction Funds
Deposit as, if and when required under Section 13.1(a) and such failure shall continue for a period
of thirty (30) days after written notice thereof from Landlord to Tenant; or

(c) if prior to the date on which Landlord’s Capital Work is
Substantially Completed Tenant shall fail to use commercially reasonable efforts to remove any
licensee following delivery of a notice by Landlord pursuant to Section 15.4(c) that Landlord
intends to commence and undertake Landlord’s Capital Work, and such failure continues for ten
(10) Business Days after Landlord’s notice thereof to Tenant specifying such failure; or

(d)  if Tenant shall enter into an Assignment, Transfer or Major Sublease
without compliance with the provisions of this Lease and such Assignment, Transfer or Major
Sublease shall not be made to comply with the provisions of this Lease or canceled within thirty
(30) days after Landlord’s notice thereof to Tenant; or

(e) if Tenant shall fail to maintain the insurance required to be
maintained by Tenant pursuant to Article 7, and such failure continues for ten (10) Business Days
after Landlord’s notice thereof to Tenant specifying such failure; or

(0 if Tenant shall fail to respond to and rectify any violations issued by
any Governmental Authority in connection with the use and occupancy of the Premises by Tenant
or any Subtenant and/or the construction of the Improvements, and such failure shall continue for
a period of forty-five (45) days after notice thereof, unless such violation cannot be rectified within
such forty-five (45) day period, in which case no Event of Default shall be deemed to exist as long
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Term option, the Term shall expire in sixty (60) days from delivery of such notice. A
Recognized Mortgagee shall on behalf of Tenant have the right to exercise the options for an
Extended Term set forth in this Section 2.4.

Section 2.5 Non-Competition.

: (a) Prior to the earlier to occur of (i) the issuance of a temporary
cemﬁcate of occupancy for the East Tower, or (ii) Apr11 1, 2010, neither the City nor Lease
Administrator will allow any redevelopment project or new construction project to break
ground if such new project is (x) located on City-owned land; and (y) expected to include
more than 25% of Rentable Square Feet dedicated to Commercial Life Science Use.

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

(¢) - To the extent that the City or Lease Administrator breaches the
provisions of Section 2.5(a), the number of Rentable Square Feet required to be devoted to -
Commercial Life Science Use pursuant to the special use requirements set forth on Schedule
A hereof shall bé reduced one Rentable Square Foot for each Rentable Square Foot
developed or constructed in violation of the requirements of Section 2.5. By way of
illustration only: if a new building, containing 20,000 Rentable Square Feet of space, is
developed, and one-half is dedicated to Commercial Life Science Use, the number of '
Rentable Square Feet required to be devoted to Commercial Life Science Use in the Project
shall be reduced by 5,000 Rentable Square Feet (i.e., the number of Rentable Square Feet in
excess of twenty-five percent (25%) of the Rentable Square Footage of the new bu1ldmg

" devoted to life science use).

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

Section 5.05. Taxes.

Provided the City shall be Landlord, Landlord shall pay, cancel, or otherwise
satisfy and discharge of record any and all Taxes on or before the due date thereof (which may
be by bookkeeping entry, interdepartmental direction or other manner or procedure selected by
Landlord). If the City shall cease to be Landlord, prior to any conveyance of the Premises, the
Landlord shall have obtained a separate tax lot for the Premises so that the Premises are taxed
and assessed separately from any other premises and any new Landlord shall pay any and all
Taxes on or before the due date thereof, it being understood that under no circumstances shall
Tenant be responsible for the payment of Taxes. If Landlord shall have failed to pay or
discharge the Taxes as required hereunder and Tenant shall not have timely commenced a
proceeding to contest the same as provided in Section 33.01 hereof, or if Tenant shall have
timely commenced such a proceeding to contest the Taxes but failure to pay the Taxes during the
pendency of such proceeding will or is reasonably likely to result in the imminent loss or
forfeiture of the Premises and the termination of Tenant’s interest under this Lease or Tenant
would or is reasonably likely by reason thereof be subject to any civil or criminal penalty or
liability, then Tenant may pay such unpaid Taxes together with any interest or penalties thereon
and deduct such payment from the next Rental due, with interest until repaid or credited in full at
the rate (the “City’s Payment Rate”) which is the lesser of the New York City Department of
Finance Penalty Rate (18%) or the interest rate specified in Section 3-a(1) of the General
Municipal Law of the State of New York, as it may be amended from time to time.

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

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

Section 5.07. Intentionally Omitted.

Section 5.08. Survival.
The provisions of this Article 5 shall survive any termination of this Lease.

ARTICLE 6

USE AND DEVELOPMENT OF PREMISES

Section 6.01. Permitted Uses. Tenant shall use and occupy the Premises for the
purpose of receiving, processing, packaging, preparation, storage, sale and distribution of fresh,
frozen, processed and/or prepared produce and food products and related inventory and
equipment in connection with Tenant’s and its Affiliates’ business, and related administrative
functions, including anciilary office use and related truck parking and maintenance (each a
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“Permitted Use” and, collectively, the “Permitted Uses”). Tenant and Tenant’s servants,
employees, agents, visitors, and licensees shall observe faithfully, and comply strictly with, any
reasonable restrictions on use as Landlord may from time to time adopt, provided same do not
materially interfere with Tenant’s Permitted Uses. Notice of any additional restrictions shall be
given at least thirty (30) days in advance of the date such restriction is proposed to become
effective. Notwithstanding anything contained in this Section to the contrary, Landlord shall not
be liable to Tenant for violation of the same by any other tenant, its servants, employees, agents,
visitors or licensees. In addition to the foregoing, Tenant shall be entitled to exclusive signage
rights on the Land, including free-standing, billboard or pylon signage and signage on the
exterior facade and/or roof of the Building and/or Rail Shed. Tenant shall be permitted to install
the maximum signage permitted under applicable Laws, provided same comply with applicable
Requirements, including, but not limited to, those of the Public Design Commission of the City
of New York, and provided that such signage contain no noxious content and/or content that is
political in nature, and Landlord shall not take or permit any action to diminish Tenant’s signage
rights hereunder as to size, height, location or the like.

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

Section 6.03. Unlawful Use; No Representation of Landlord.

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

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

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

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

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

ARTICLE 7

INSURANCE

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

(a) Liability Insurance. Commercial General Liability insurance protecting
against all liability with respect to the Premises and the operations related thereto, whether
conducted on or off the Premises, for bodily injury, death, personal injury and property damage,
in an amount not less than Five Million Dollars ($5,000,000) per occurrence and in the
aggregate, and designating Tenant as ‘“named insured,” and Guarantor, Landlord, Lease
Administrator and Apple as “additional insureds.” If during any year, it appears that the amount
of liability resulting from insured occurrences may exceed any annual aggregate applicable to the
insurance required by this subsection, Tenant shall procure and maintain for the remainder of
such year insurance against future-arising claims that satisfy the requirements of this subsection
in all respects, including required amounts. The Commercial General Liability Insurance
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NO ABATEMENT OF RENTAL

Except as otherwise expressly provided herein,
there shall be no abatement, diminution or reduction of
Rental or othesr sums, costs, expenses, charges, payments
#r deposits pavable by Tenant hereunder or of the other
obligations of Tenant hersunder undey any circumstances.

PERMITTED USE; NO UNLAWFUL OCCUPANCY: PEDESTRIAN STREET

+ - -“

&

v
>

Section 22.01. Bubject to the provisions of law
and this Lease, Tenant shall use the Premises {a) during the
five (5) year pericd commencing upon the Completicn #f the

uildines as and for a shopping centey and a parking facility
{b) thereafter, for any lawful purpose, and for no other
purpoess.

Section 22.02.

{a} Tenant shall not use or ocou
comprising a part of the Premises for the parking of vehicles
{except vehicles used in the demolitien or construgtion of
inprovements on the Premises) until the completien of the

Bul;d*ncs reguired to be constructed pursuent to Article 10
haereof.
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Ous use take all necessary ateps, 1

. compel “the discontinuance of such use and tc ous» and re-
j”nove any- subtenants, licensees, concessionalres or other
occupants guiley ¢f such unlawful, illegal, disveputable

or extyra hazardous use.
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the proceéds of an Urban Development Action Grant from the
United States Department of Housing and Urban Development.

"Unavoidable Delays" shall mean delays due to acts of
God, strikes or other labor stoppages, inability to obtain labor
or materials due to governmental restrictions, enemy action,
civil commotion, fire, unavoidable casualty or other similar
causes but only to the extent that they are beyond the control
of Tenant (not including Tenant's insolvency or financial
condition) and anly those such delays which Tenant shall have
notified Landlord of in writing not later than ten (10) days
after the same shall occur. Such written notification must
specify in detall the event or condition causing the delay, the
cause of such event or condition and the work belng delayed.

ARTICLE 2
PREMISES AND TERM OF LEASE

Landlord does hereby demise and lease to Tenant, and
Tenant does hereby hire and take from Landlord (a) all those
certain plots, pieces and parcels of land located in the Borough
of Queens, County of Queens, City and State of New York, more
particularly described in Exhibit "A" annexed hereto and made a
part hereof, and denominated "Description of Land" thereon,
together with all easements and other rights pertaining thereto,
and (b) except as limited by Section 11.07(b) hereof, all
Buildings thereon, subject to those matters affecting title set
forth in Exhibit "B" ("Title Matters") annexed hereto and made a
part hereof, including but not limited to the Prime Lease and
the conditions and limitations contained in the Deed.

TO HAVE AND TO HOLD unto Tenant, its successors and
assigns, for a term of years (the "Term") which shall commence
as of the date of this Lease ("Commencement Date®) and shall
expire on the fiftieth anniversary of the Commencement Date or
on such earlier date upon which this Lease may be terminated as
hereinafter provided (YExpiration Date").

ARTICLE 3
—RERT —

Section 3.0l. Tenant shall pay to Landlord, or to such
other person as Landlord may direct in writing, in currency
which at the time of payment is legal tender for public and
grivage debts in the United States of America, without notice or
emand, .

(a) "Base Rent" as follows:

(1) during the first two Lease Years, $75,000 per
annum ($6,250 monthly);

? | [ofiler - ?7274%7/
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(b) At the commencement of each renewal option which Tenant elects to
exercise, if any, Tenant shall deposit with Landlord additional amounts to increase the Security
Deposit as follows: (i) at the commencement of the first Extension Term, Tenant shall deposit
with Landlord an additional amount of Seven Hundred Fifty Thousand Dollars ($750,000) or an
amount based on a CPI adjustment (such CPI adjustment shall be an amount equal (o the
Security Deposit multiplied by a fraction, the numerator of which shall be the CPI published for
the third month prior to the first Extension Term and the denominator of which shall be the CPI
published for the third month prior to the Commencement Date), whichever is higher and (ii) at
the commencement of each additional Extension Term, an amount based on a CPI adjustment
(such CPI adjustment shall be an amount equal to the Security Deposit multiplied by a fraction,
the numerator of which shall be the CP! published for the third month prior to the Extension
Term and the denominator of which shall be the CPI published for the third month prior to the
commencement date of the previous Extension Term).

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

ARTICLE 8

INTENTIONALLY OMITTED

A:RTTC‘I?E*)\
i;SE OF PREM@

Section 9.01. Permitted Use. Tenant shall use and occupy or cause to be used or
occupied the Premises for the purpose of receiving, preparing, handling, distributing,
refrigerating and warehousing, food products (beverages being inclusive thereof) and for
ancillary parking and offices uses and for other purposes incidental theveto and no other purpose
provided, however, that Tenant shall not use the Premises for wholesale purchase, sale or
distribution of seafood. Tenant shall not use the Premises or permit the Premises to be used for
any other purpose except with the prior written approval of Landlord, to be given at Landlord’s
“sole discretion.

~ Section 9.02. Reguirements for Conduct of Business. Tenant acknowledges that
the Premises are part of a “public market” under § 260 et seq. of the New York Agriculture and
Markets Law. Tenant, at its sole cost and expense, shall promptly comply with all Requirements
foreseen and unforeseen, ordinary as well as extraordinary, which may be applicable to the
Premises or any part thereof, for the proper and lawful operation of the Premises by Tenant for
the purposes authorized by this Lease. Tenant shall obtain and maintain in full force and effect
during the Term at its sole cost and expense any governmental license or permit imposed or

«2]-
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ARTICLE 23

PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.1. Type of Use. Effective upon the
Substantial Completion Date, Tenant shall use and operate the
Premises as first-class Brooklyn retail and parking facilities
and all uses incidental thereto, in accordance with the
certificate(s) of occupancy therefor and the.Requirements, -and
for no use or purpose inconsistent with the operation of
first-class Brooklyn retail and parking facilities and all uses
incidental thereto.

Section 23.2. pProhibited Uses. Tenant shall not use
or occupy the Premises, and neither permit nor suffer the
Premises or any part thereof to be used or occupied for any
unlawful or illegal .business, use or purpose or for any purpose,
‘or in any way in violation of the provisions of Section 23.1 or
Premises, or in such manner as may make void or voidable any
insurance then in force with respect to the Premises.
Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in
violation of Section 23.1 or Article 16 hereof, Tenant shall
take all necessary steps, legal and equitable, to compel the
discontinuance of such business or use, including, if necessary,
the removal from the Premises of any Subtenants using a portion
of the Premises for an unlawful or illegal business, use or
purpose or in violation of Section 23.1 or Article 16 hereof.
The provisions of this Section shall not restrict Tenant’s rights
under Article 34 hereof to contest any Requirements.

Section 23.3. Fort Greene Place. Tenant shall
maintain the right-of-way over Fort Greene Place reserved to
Landlord hereunder unobstructed by -any installation or
improvements, provided that Fort Greene Place may be .improved as
per the Plans and Specifications.

ATURA#6.1.09 08/04/95 2:56pm ~-103-
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such Default or Event of Default unless the entire outstanding amount due or damages suffered
by Landlord, as the case may be, shall have been paid in full.

Section 7.04. Additional Deposits.

(2)  If Landlord uses or applies the Security Deposit or any part thereof for any
of the foregoing purposes, Tenant shall immediately deposit with Landlord an amount sufficient
to restore the Security Deposit to its amount prior to such use or application.

% l Bakday Specteliy Foodg

(b) On the tenth (10%) anniversary of the Commencement Date, and cvery
tentii anmversary of the Commencement Dale thereafler, Tenant shall deposit with Tandiord an
amount sufficient for the Security Deposit to equal One Hundred Fifty per cent (150%) of the
then-payable monthly installments of Annual Base Rent.

(©) If Tenant elects to extend the Term pursuant to Section 2.02(b) hercof,
prior to the commencement of each Ixtended Term, Tenant shall deposit with Lendlord an
|l

additional amount to increase the Sexurity Depasit to an amount equal to 13074 of D moathly
installment of Annual Base Rent payable durm g such respective Extended Term.

Section 7.05. Return of Security Deposit. If Tenant shall comply with all of the
terms of this Lease, the Security Deposit shall be retuined to Tenant within thirty (30) days alter
the Fxpiration Nate of this T.ease, together with interest, ¥ any, acermed theroan, ool an amonat,
to be retained by Landlord, equal to onz percent (19%) per arnum of the amonnt of the Sceupity
DL’)}JU‘)LL

ARTICLES

INTENTIONALLY OMITTED

ARTICIE 9

LSy OF PREMISES

‘Qf‘-\r‘finn anN1, Permited Tleo, Pennnt ool ive S5 hnios shadl oo canuion
M CoEEY e Ll e S oaiwL Gerad 5 '1‘1-‘“,, S S A oo v e medailgg
1 dl d ¢ 3] SO PR IO T ._l o e
plbpauug, 1andiuig, JaLLLLJuLLUj:,, J.L:Lll"(,ludﬂ' dlid \\/Lus,,wu,mb GL 1004 proGulis Ziid puper
'»wl'ix related b wod i corgunclion with G Food pridaees volng tecvival pepe ol % gy Ded
sl [t LT % | = . H 5 Ay T A P e, -0 Yo ot T
i >Llll)ltLbLl I'e n1 Coldica .mxl YATGLDREOG ) Qa2 e TS e T
()II ICES USES, ana 1or gmer } Ii'[)l’)\"’\' VIR Ineraid 4 s | PR
VRV GV, ihal Tetiaut o™ nottay e 5 ;.;_‘:i S Byt i .i'-...'i..':-....,.. I il £

fresh seafood except for pre-packaged >l,dl()()(l eis such as canned o0 pro-patsaged s u\'u(‘i
fish, caviar, Caesur salad containtug anchovies and the ke, In addiion to, and without i aay
way luniting the foregoing, Tenant acsuowledges and wderstands that Laadlord has agreed o
the resirictive covenant set forth in Exhibit X attached hercto pursnant te a Icasc between
Landlord and Fulton Fish Market Cooperative at Hunts Point (the “Fish Covenant”), and Tenant
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shall not use the Premises nor permit the Premises to be used in a manner such that Landlord
would be in violation of the Fish Covenant.

i irements for Conduct of Business. Tenant acknowledges that
the Premises are part of a “public market” under § 260 et seq. of the New York Agriculture and

Markets Law. Tenant, at its sole cost and expense, shall promptly comply with all Requirements
foreseen and unforeseen, ordinary as well as extraordinary, which may be applicable to the
Premises or any part thereof, for the proper and lawful operation of the Premises by Tenant for
the purposes authorized by this Lease. This Leasc docs not grant any permission, license or
authority for the performance or conduct of any business, operation or use which may require
any permit or approval from any public or private party. Tenant shall obtain and maintain in full
force and effect during the Term at its sole cost and eXpense any g governmental license or permit.
imposed or mandated by any Governmental Authority in connection with Tenant’s trade or
business and the use of the Premises.

Secction 9.03. Unlawful Use. Tenant shall not use or eccupy the Premiscs, or
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawfui, iliegal,
or hazardous business, use or purpose or in any way in violation of any of the Requirements, any
cerlificate of completion or occupancy ajiceting the Premises or this Lease or i such maiiner a3
may make void or voidable any insurance then in force with respect to the Premises.
Immediately upon the discovery of any such unlawful, illegal or hazardm s business, vse or
purpose, Tenand shail take ail necessary Sps, logal wi uiut ibic, o colugl e dise HlL 2R
thereol. Tenant shall not keep anyining in the Premises which iay cius o0 be apt 1o Ao
structural injury to the Prewmises or any part the rcof or as will constiti'z 2 public or prity
nuisance, or anything except as now or hereafter permitted by the 11 fre Dcpcutmcnt Roard of Fire
TTndr‘r\vrrrere Fire Tnsurance Rﬁfmn (uu wizalton and ofher anthoe r\’ teyutine farn et g, TRTE

Bt

then only in such manner and such quanULv <0 as not to make it difficult » = aptaihe 1o ahtain
fire insurance for-the Premises or increase the rate for fire insurance applicable to the Fremises

nor use the Premises in a manner which will increase the insurance rate for the Premises over
that otherwise in effect. If by reason of Tenant’s failure to comply with the forcgoing the fire
insurance rate shall, at any time, be higher than it ofherwise wonld b, fhen Troant <ha™ ha

obligated to pay such additional cost which shall have been charged hogns e o8 anh ::--ﬁ'--: =8y
‘Leuaid.

Section 9.N4, N Represenintiong or Worrans by Toandlond,

(a) Neither Landlord, Lease Administrater nor Apple has muade of inukss gy
representalion or watranty as i the conditon of the Premiscs oi its suitaliling for any poniicnn
Nacor o8 fo s other maller gifontmn e Lenga b tha Bobniiiis

1Y N et .' s T e S '.I'.l . .51.._1.,.,._.

it BRI L Gt ol Tk

representation as to the legality of the use of the k’renuse» 101 Tenant's iniended pus pcm, Wy
use or proposcd usc is determined to be illegal by a court of competent jurisdiction, subject (o the
terms hereof Tenant agrees that (1) neither Landlord, Lease Administrator nor Apple, nor awy of
their respective directors, officials, officers, employees or agents shall be liable for any damages
incurred by Tenant or any third party as a result of, or in connection with such determination, or
illegal use or proposed use, and (ii) Tenant shall defend, indemnify and hold harmless each of
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Landlord, Lease Administrator and Apple, and their respective directors, officials, officers,
employees and agents against any cost, liability or expense incurred by any of them in
connection with such determination, or illegal use in accordance with Article 23 hereof.

ARTICLE 10

INTENTIONALLY OMITTED

ATy T T T
SAIN L L LS 11

INSURANCE

Section 11.01. Tnsurance Requirements. At zll times durng the Turm, Tanant, al
its sele cout and expense, shall carry and maintain in @1 farog and “"7“(‘.1 oy ommae e hiy cned
wad et ned in full foree ant! ellobiing.e B of s fohs ey FRueni L in
described risks and in the minimum 11mr1§ sot fm-n hf‘]m‘

(a) Liabilitv Insucance. Cemmercial General Linhility ineurapee protecting

against all liability witl respect to the Premises and the operations icizizd thereto, wlictucs
condtucted on or off the Premises, for badilv iniury, death, personel injury ard nronarty damssce
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imsurance against future-aris! s that isfy the requisfanests a7 Sis, selrdtsa in ol

respects, including required amounts. The Commerc1a1 General Liability Insurance required
hereby shall:

6y P tinta o benad faem pranerl o dapeecs 1505000

fire 1ooal Hahility limilt af not lece e Oen Thesdrod Tapeaed Thaliaes 200780
adj ustnent for inflation;
{im coitiiin dlankct contractual Pabilily Dnaaranss oovin - ety
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23 hercof:
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(v) contain an unintentional crrors and omissions clause;
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ARTICLE 6
UTILITIES

Section 6.01. Utility Service to Premises. Tenant must obtain and pay all costs
of utilities (including, without limitation, installation thereof, if applicable), including all sewer
charges and charges for all water, gas, heat and electricity, consumed and used in, or with respect
to, the Premises, and Tenant, at its sole cost and expense, shall maintain and repair all meters and
procure all permits, approvals and licenses necessary to secure delivery of such utility services.
Tenant shall pay any utility charges directly to the companies supplying such utility services all
chargestherefor, as the same shall become due.

Section 6.02. No Obligation on the Part of Landlord. Landlord shall have no
obligation to provide any utility services to the Premises, or any part thereof, and neither
Landlord, Lease Administrator nor Apple shall have any responsibility or liability to Tenant or
any third party in the event any such utility services are not provided to the Premises, or any part
thereof, provided, however, that Landlord shall use best efforts to provide Tenant with access
such that it may obtain utilities.

ARTICLE 7

(INTENTIONALLY OMITTED)

ARTICLE 8

INTENTIONALLY OMITTED

ARTICLE 9

USE OF PREMISES

Section 9.01. Permittéd-lise. Tenant its Affiliates shall use and occupy, and
shall cause the Premises to be used and occupied, the Premises for the purpose of construction,
operation, and maintenance of an indoor multi-sport (including, but not limited to basketball)
recreation facility available to leagues and individuals, and for special events, with workout
rooms, locker rooms, public access space, snack bar, and ancillary rooms and construction and
maintenance of outdoor pier apron amenities, outdoor courts, and parking, and for no other use
or purpose. Public access to pier apron is required between 9am and dusk. Without limitation of
the foregoing restrictions, no part of the Premises, including without limitation the pier and
bulkhead, shall be used for any maritime activity or in furtherance of navigation, inctuding
without limitation vessel berthing and dry docking, or movement of goods or chattel to or from
the waters adjacent to the Premises and points inland. Subject to the terms and conditions of this
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Lease, Tenant may commence using the Premises for the uses permitted hereunder upon
Substantial Completion of Tenant’s Work for the interior of the Building.

Section 9.02. Reguirements for Conduct of Business. Except for maintenance
and repairs for which Landlord is responsible pursuant to the provisions of this Lease, Tenant, at

its sole cost and expense, shall promptly comply with all Requirements foreseen and unforeseen,
ordinary as well as extraordinary, which may be applicable to-the Premises or any part thereof,
for the proper and lawful operation of the Premises by Tenant for the putposes authorized by this
Lease. This Lease does not grant any permission, license or authority for the performance or
conduct of any business, operation or use in lieu of any permit or approval from any public or
private party which may be required. Tenant shall obtain and maintain in full force and effect
during the Term at its sole cost and expense any governmental license or permit imposed or

mandated by any Governmental Authority in connection with Tenant’s trade or business and the
use of the Premises.

Section 9.03. Limited Free Public Access. Tenant shall make court time
available (e.g., basketball, volley ball, badminton, soccer), or equivalent (in terms of time and
facilities) placements in its programs (such as camps, clinics, classes, etc), to local schools and
not-for-profit community organizations, at no charge, as follows.

(i) 9 court hours per day of off-peak weekday court time (9am to 3pm -
Monday - Friday);

(i) 5 court hours per day of peak weekday court time (3pm to 11pm - Monday
- Friday);

(iif) 3.5 court hours per day of peak weekend court time (9am to 3pm); and

(iv) 4.5 court hours per day of off-peak weekend court time (3pm to 6pm).

Section 9.04. Unlawful Use. Tenant shall not use or occupy the Premises, or
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal,
or hazardous business, use or purpose or in any way in violation of any of the Requirements, any
certificate of completion or occupancy affecting the Premises or this Lease or in such manner as
may make void or voidable any insurance then in force with respect to the Premises.
Immediately upon the discovery of any such unlawful, illegal or hazardous business, use or
purpose, Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance
thereof. Tenant shall not keep anything in the Premises which may cause or be apt to cause
structural injury to the Premises or any part thereof, or as will constitute a public or private
nuisance, or anything except as now or hereafter permitted by the Five Departiment, Board of Fire
Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction, and
then only in such manner and such quantity so as not to make it difficult or impossible to obtain
fire insurance for the Premises or increase the rate for fire insurance applicable to the Premises.
If by reason of Tenant’s failure to comply with the foregoing the fire insurance rate shall, at any
time, be higher than it otherwise would be, then Tenant shall be obligated to pay such additional
cost which shall have been charged because of such failure by Tenant.

Section 9.05. Representations or Warranty by Landlord.
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(a) Neither Landlord, Lease Administrator nor Apple has made or makes any
representation or warranty as to the physical condition of the Premises or its suitability for any
particular use or as to any other matter affecting this Lease or the Premises.

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

()  Landlord represents and warrants to Tenants that it has all requisite power
and authority to execute, deliver and perform this Lease. Upon execution and delivery of this
Lease by the parties hereto, this Lease shall constitute a legal, valid, binding and enforceable
obligation of Landlord.

(d)  To Landlord’s knowledge, beyond normal wear and tear, there have been
no significant changes in the condition of the Landlord Structural Elements as and to the extent
set forth in HPA Engineers, P.C., titled “Piers 35 & 36 Manhattan, New York, Routine
Inspection”, dated March 2006. In addition, Landlord represents that the demising wall
separating the Demised Premises from the remainder of the Pier Shed is structurally sound and in
good condition and repair.

ARTICLE 10

CONSTRUCTION, MANAGEMENT AND MAINTENANCE OF PUBLIC ACCESS AREA

Section 10.01. Construction of the Public Access Area. Tenant covenants as
follows:

(a) it shall construct the Public Access Area in substantial conformity with the
Public Access Area drawings, attached hereto as Exhibit G (“Substantial Completion of the
PAA”);

(b) it shall not apply for or accept a temporary certificate of occupancy or
completion for any portion of the Premises until it has achieved Substantial Completion of the
PAA and Landlord has provided a copy of the certification evidencing Substantial Completion
of the PAA to the Buildings Department, provided, however, that this restriction shall not apply
when delay in completing the PAA is due to Landlord’s acts or omissions, provided, however,
that of Tenant is ready to apply for a temporary certificate of occupancy or completion at a time
at such time as it is out-of-season for the installation of plants on the PAA, Tenant may
nevertheless apply for same, and if Tenant is ready to accept a temporary certificate of
occupancy or completion at a time at such time as it is out-of-season for the installation of

Basketbalt City Lease #2148254v1 23

42



\9

gridqemaledl Aeoaaies (P

provisions of this Article shall be applied against amounts
thereafter becoming due and payable by Tenant pursuant to the
foregoing provisions. Any deposits or interest remaining after

application of deposits and interest as aforesaid shall be paid to
Tenant.

ARTICLE 7
LATE CHARGES

1f any amount payable to Landlord hereunder shall not be paid
within 10 days after the date on which it is due and payable as
provided. in this Lease, a late charge per month equal to one-
twelfgh (l/léth) of the Default Interest Rate {computed on a 30-day
month) on the sums so overdue shall become immediately due and
payable to Landlord as liquidated damages for the administrative
costs and expenses incurred by Landlord by reason of Tenants
failure to make timely payment, and said late charges shall be
payable by Tenant on demand as additional rent. No failure by
Landlord to insist upon the strict performance by Tenant of
Tenant’s obligations to pay late charges shall constitute a waiver
by Landlord of its right to enforce the provisions of this Article
in any instance thereafter occurring. The provisions of this
Article 7 shall not be construed in any way to extend the grace
periods or notice periods provided for in Article 25 of this Lease,

ARTICLE 8
USE_AND OPERATION/OF PROJECT

Section 8. sole cost and expense, shall
construct on and within the Premises (including below-grade areas)
all those improvements necessary to develop and operate. the
Premises as a first class food-oriented and specialty retail
marketplace containing not less than 62,500 nor more than 130,000
square feet as further described in Section 8.09 Hereof, including,
without limitation, (i) certain below grade, grade level and upper
level space within that portion of the Premises consisting of space
(the "Arch Space") beneath the Guastovino Arches (the "Arches")
within the Bridge approach structure; (ii) on the parcel of land to
the south of the Arch Space (the "Plaza"), a sitting area
accessible to the public and a structure containing not more than
4,800 sguare feet of space; and (iii) certain improvements to City
streets abutting the Premises. as shown on the Plans (hereinafter
defined). The above shall include all finishing work in the Common
Areas (as defined in I(ii) of the "Gross Receipts" definition in
Article 1 hereof) and all repairs and alterations necessary to make
the Premises, and the systems therein, suitable for the intended
purpose, including without limitation repair or installation of
drainage, heating, ventilating, air conditioning, electrical and
plumbing systems and shall include all other necessary work,
installations and equipment. All of the above (which may be
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performed by Tenant or by Subtenants), together with any
alterations or additional improvements from time to time made to
the Premises by Tenant or a Person whose rights in the Premises
derive from Tenant, is hereinafter referred to as the
"Improvements,"” and the Premises, as improved with the
Improvements, is hereinafter referred to as the "Project." The
Improvements shall be constructed in substantial accordance with
preliminary plans (the "Plans") which are attached hereto as
Exhibit D and which have been approved by Landlord, it being
understood that such Plans provide for Improvements consisting of
approximately 97,888 square feet.

Section 8.02

(a) Within nine months after the Commencement Date (such
period being subject to extension on account of Unavoidable Delays,
including any deriving from Tenant’s inability to obtain vacant and
unencumbered possession of the Premises) Tenant shall submit (i) to
Landlord, for review and approval, those final architectural
working drawings and specifications for the project (the "Final
Architectural Drawings") which, in the reasonable determination of
Landlord, bear on matters treated in the plans and (ii) to DOT for
review and approval, the Final Architectural Drawings, plus those
final working drawings and specifications which, in the
determination of DOT, bear on structural, drainage or other
engineering aspects of the Premises and/or the Bridge or abutting
streets (such engineering related drawings to be submitted to DOT
are hereinafter referred to as the “Final Engineering Drawings").

(b) Except as otherwise provided below, no construction,
including demolition or excavation, shall commence within or upon
the premises until Landlord has approved the Final Architectural
Drawings and DOT has approved the Final Engineering Drawings and
the Final Architectural Drawings. Landlord shall review and approve
or disapprove the Final Architectural Drawings within 30 days after
submission., If Landlord shall not have approved or disapproved the
Final Architectural Drawings within the time above specified, then
the same shall be deemed approved by Landlord. Landlord shall use
its best efforts to ensure that DOT acts expeditiously and
reasonably in reviewing the Final Engineering Drawings and the
Final Architectural Drawings. It is understood that the project
may be designed and constructed in phases on a fast track basis.,
Accordingly, Tenant may submit to Landlord and DOT, as appropriate,
Final Architectural Drawings and Final Engineering Drawings with
respect to separate phases, including demolition or excavation, of
construction and, upon approval of the same as provided above,
Tenant may proceed with construction of the work (including
demolition or excavation) encompassed by such drawings.
Nonetheless, Final Architectural Drawing and Final Engineering
Drawings with respect to the entire Project shall be submitted to
Landlord and DOT within the nine month period (as the same may be
extended on account of Unavoidable Delays) provided above.
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bonding proceedings. Landlord may also compel the prosecution of an action for the
foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of the
lienor with interest, costs and allowances.

Section 22.2 Reimbursement For Amounts Paid by Landlord Pursuant to this
Article. Any amounts paid by Landlord pursuant to Section 22.1 hereof, including all costs

and expenses incurred by Landlord in connection therewith, shall be reimbursed to Landlord
on Landlord's demand, together with a late charge on the amounts so paid by Landlord,
calculated at the Late Charge Rate from the date of any such payment by Landlord to the date
on which payment of such amounts is received by Landlord.

Section 22.3 Waiver, Release and Assumption of Obligations. Landlord's

payment or perfom)ance 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 pay or perform any of Tenant's past, present or future
obligations hereunder.

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

ARTICLE 23

Section 23.1 Type of Use. Effective upon the Substantial Completion Date,
Tenant may use and operate the Leased Unit throughout the Term as first-class office
premises, with ancillary retail, recreational and parking facilities located in other Units in
accordance with the certificates of occupancy therefor and the Requirements, and for no other
use or purpose inconsistent with the operation of a first-class office building located in New
York City; provided, however, that should this Lease be acquired by a Recognized Mortgagee
or its designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized
Mortgage, or should a new lease be granted to a Recognized Mortgagee or its designee, in
each case as contemplated by Article 11, the new tenant may use the Leased Unit for any
lawful purpose subject to the obligation to comply with the Requirements, including, without
limitation, the City's Zoning Resolution and any environmenta! requirements for the Project,
as the same may be amended from time to time.

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
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shall cause the Board of Managers not to suffer or permit the Common Elements to be used or
occupied, for any unlawful or illegal business, use or purpose, or in any way in-violation of
the provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the
Leased Unit, or in such manner as may make void or voidable any insurance then in force

with respect to the Leased Unit or the Premises. Immediately upon its discovery of any such
unlawful or illegal business, use or purpose, or use or occupation in violation of Section 23,1
or Article 16 hereof, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance of such business or use, including, if necessary, the removal from the Leased
Unit of any Subtenants using a portion of the Leased Unit for an unlawful or illegal business,

use or purpose or in violation of Section 23 1 or Article 16 hereof.

ARTICLE 24

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

(a)  if Tenant shall fail to make any payment (or any part thereof) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of
ten (10) days after notice thereof, provided, however. in no event shall (i) a failure by MWR
to pay Prior Deferred Rent or Prior Deferred PILOT in accordance with Sections 3 2(f) and
3.4(g) (but not a failure by Tenant to cause any distributions otherwise payable to MWR to be
paid to Landlord pursuant to said Sections) or (ii) during the term of the Bonds, a failure by
Tenant to make payments required pursuant to Section 3.3, constitute or be deemed an Event
of Default under this Lease, subject, however to Section 3.3(f);

(b)  if Tenant shall fail to observe or perform one or more of the
other terms, conditions, covenants or agreements of this Lease and such failure shall continue
for a period of thirty (30) days after Landlord's notice thereof to Tenant specifying such
failure (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 (30) day period, in which case no Event of Default shall be deemed to exist as long
as Tenant shall have commenced curing the same within the thirty (30) day period and shall
diligently and continuously prosecute the same to completion);

(c)  to the extent permitted by law, if Tenant shall make an
assignment for the benefit of the then creditors;

(d) to the extent permitted by law, if Tenant shall file a voluntary
petition under Title 11 of the United States Code or if such petition shall be filed against

" Tenant and an order for relief shall be entered, or if Tenant shall file a petition or an answer

seeking, consenting to or then 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 shall seek, or consent to, in writing, the appointment of any
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Landlord's demand, together with a late charge on the amounts so paid by Landlord, calculated at
the Late Charge Rate from the date of any such payment by Landlord to the date on which
payment of such amounts is received by Landlord.

Section 22.3 Waiver, Release and Assumption of Obligations. Landlord's

payment or performance pursuant to the provisions of this Article 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 pay or perform any of Tenant's past, present or future obligations hereunder.

Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any
* damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the

amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to

recover, as damages for such Default or Event of Default, the uninsured amount of any loss and
damage sustained or incurred by it and the costs and expenses of any suit in connection -
therewith, including, without limitation, reasonable attorneys' fees and disbursements.

—

ARTICLE 23\
5

Section 23.1 Type of Use. Effective upon the Substantial Completion Date,
Tenant shall use and operate the Leased Unit throughout the Term as first-class office premises,
with ancillary retail, recreational and parking facilities located in other Units in accordance with
the certificates of occupancy therefor and the Requirements, and for no other use or purpose
inconsistent with the operation of a first-class office building located in New York City;
provided, however, that should this Lease be acquired by a Recognized Mortgagee or its
designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized Mortgage,
or should a new lease be granted to a Recognized Mortgagee or its designee, in each case as
contemplated by Article 11, the new tenant may use the Leased Unit for any lawful purpose
subject to the obligation to comply with the Requirements, including, without limitation, the
City's Zoning Resolution"and any environmental requirements for the Project, as the same may
be amended from time to time.

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
shall cause the Board of Managers not to suffer or permit the Common Elements to be used or
occupied, for any unlawful or illegal business, use or purpose, or in any way in violation of the
provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the Leased
Unit, or in such manner as may make void or voidable any insurance then in force with respect to
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuanceof such
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants
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using a portion of the Leased Unit for an unlawful or illegal business, use or purpose or in

violation of Section 23,1 or Agticle 16 hereof.

ARTICLE 24
E ITION IMITATI DIES. E

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

(@)  if Tenant shall fail to make any payment (or any part thereof) of
Rental reqmred to be paid by Tenant hereunder and such failure shall continue for a period of ten
(10) days after notice thereof. provided, however, in no event shall (i) a failure by MWR to pay
Prior Deferred Rent or Prior Deferred PILOT in accordance with Sections 3.2(f) and 3 4(g) (but
not a failure by Tenant to cause any distributions otherwise payable to MWR to be paid to
Landlord pursuant to said Sections) or (ii) during the term of the Bonds, a failure by Tenant to
make payments required pursuant to Section 3.3, constitute or be deemed an Event of Default
under this Lease, subject, however to Section 3 3(f):

(b)  if Tenant shall fail to observe or perform one or more of the other
terms, conditions, covenants or agreements of this Lease and such failure shall continue for a
period of thirty (30) days after Landlord's notice thereof to Tenant specifying such failure (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 (30) day
period, in which case no Event of Default shall be deemed to exist as long as Tenant shall have
commenced curing the same within the thirty (30) day period and shall diligently and
continuously prosecute the same to completion);

(c) to the extent permitted by law, if Tenant shall make an assignment
for the benefit of the then creditors;

(d) tothe extent permitted by law, if Tenant shall file a voluntary
petition under Title 11 of the United States Code or if such petition shall be filed against Tenant
and an order for relief shall be entered, or if Tenant shall file a petition or an answer seeking,
consenting to or then 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 shall seek, or consent to, in writing, the appointment of any trustee,
receiver, custodian, assignee, sequestrator, liquidator or other similar official of Tenant, or of all
or any substantial part of its properties, or of the Leased Unit or any interest of Tenant therein;

(e) 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 shall not be dismissed, or if, within one
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ARTICLE 23
T USE; A UPANCY

Section 23.1 Type of Use. Effective upon the Substantial Completion Date,
Tenant may use and operate the Leased Unit throughout the Term as transient and long-term
vehicle parking facilities, with ancillary office use (except for any areas of the Leased Unit
designated in the plans attached to the Declaration as proposed retail space, which areas may
also be used for retail purposes in accordance with the Declaration if all required governmental
approvals shall have been obtained), in accordance with the certificate of occupancy therefor and
the Requirements, and for no other use or purpose; provided, however, that should this Lease be
acquired by a Recognized Mortgagee or its designee, or a purchaser at a foreclosure sale or other
enforcement of the Recognized Mortgage, or should a new lease be granted to a Recognized
Mortgagee or its designee, in each case as contemplated by Article 11, the new tenant may use
the Leased Unit for any lawful purpose subject to the obligation to comply with the
Requirements, including, without limitation, the City's Zoning Resolution and any environmental
requirements for the Project, as the same may be amended from time to time,

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
shall cause the Board of Managers not to suffer or permit the Common Elements to be used or
occupied, for any unlawful or illegal business, use or purpose, or in any way in violation of the
provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the Leased
Unit, or in such manner as may make void or voidable any insurance then in force with respect to
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants
using a portion of the Leased Unit for an unlawful or illegal business, use or purpose or in

violation of Section 23.1 or Article 16 hereof,

ARTICLE 24

Section 24.1 Defipition. Each of the following events shall be an "Event of
Default" hereunder:

(a)  if Tenant shall fail to make any payment (or any part thereof) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of ten
(10) days after notice thereof; provided, however, in no event shall a failure by MWR to pay
Prior Deferred Rent or Prior Deferred PILOT in accordance with Section 3.2(f) and 3 .4(g) (but
not a failure by Tenant to cause any distributions otherwise payable to MWR to be paid to
Landlord pursuant to said Sections) constitute or be deemed a Default under this Lease;
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ARTICLE 23

PERMITTED USE; NO UNLAWFUL QCCUPANCY

Section 23.1 Type of Use, Effective upon the Substantial Completion Date,
Tenant may use and operate the Leased Unit throughout the Term for first-class transient hotel
occupancy. available to the general public on a nightly basis, together with, if applicable,
conference facilities, banquet facilities, function rooms, food and beverage service, and/or other
services and functions generally provided or available in first-class hotels in New York City,
with ancillary retail, recreational and parking facilities located in the Leased Unit and in other
Units in accordance with the certificates of occupancy therefor and the Requirements, and for no
other use or purpose inconsistent with the operation of a first-class transient hotel located in New
York City; provided, however, that should this Lease be acquired by a Recognized Mortgagee or
its designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized
Mortgage, or should a new lease be granted to a Recognized Mortgagee or its designee, in each
case as contemplated by Anticle 11, the new tenant may use the Leased Unit for any lawful
purpose subject to the obligation to comply with the Requirements, including, without limitation,
the City's Zoning Resolution and any environmental requirements for the Project, as the same
may be amended from time to time.

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
shall cause the Board of Managers not to suffer or permit the Common Elements to be used or
occupied, for any unlawful or illegal business, use or purpose, or in any way in violation of the
provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the Leased
Unit, or in such manner as may make void or voidable any insurance then in force with respect to
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants
using a portion of the Leased Unit for an unlawful or itlegal business, use or purpose or in

violation of Section 23.1 or Article 16 hereof.

ARTICLE 24
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC,

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

(a)  if Tenant shall fail to make any payment (or any part thereof) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of ten
(10) days after notice thereof; provided, however, in no event shail a failure by MWR to pay
Prior Deferred Rent or Prior Deferred PILOT in accordance with Section 3.2(f) and 3.4(g) (but
not a failure by Tenant to cause any distributions otherwise payable to MWR to be paid to
Landlord pursuant to said Sections) constitute or be deemed a Default under this Lease;
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such other action as may be permissible hereunder, or (b) Landlord's assumption of Tenant's
obligations to pay or perform any of Tenant's past, present or future obligations hereunder.

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

ARTICLE 23
PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.1 Type of Use, Effective upon the Substantial Completion Date,
Tenant may use and operate the Leased Unit throughout the Term as first~class office premises,
for the retail sale of goods and services, for the operation of day care facilities and/or for the
maintenance and operation of the Central Plant (as defined in the Declaration), with ancillary
recreational and health club facilities, all as more particularly set forth in the Declaration, and all
in accordance with the certificate of occupancy therefor and the Requirements, and for no other
use or purpose inconsistent with the operation of a first class office building located in New
York City; provided, however, that should this Lease be acquired by a Recognized Mortgagee or
its designee, or a purchaser at a foreclosure sale or other enforcement of the Recognized
Mortgage, or should a new lease be granted to a Recognized Mortgagee or its designee, in each
case as contemplated by Article 11, the new tenant may use the Leased Unit for any lawful
purpose subject to the obligation to comply with the Requirements, including, without limitation,
the City's Zoning Resolution and any environmental requirements for the Project, as the same
may be amended from time to time.

Section 23.2 Prohibited Uses, Tenant shall not use or occupy the Leased Unit,
shall neither permit nor suffer the Leased Unit or any part thereof to be used or occupied, and
shall cause the Board of Managers not to suffer or permit the Common Elements to be used or
occupied, for any unlawful or illegal business, use or purpose, or in any way in violation of the
provisions of Section 23,1 or Article 16 hereof or the certificate(s) of occupancy for the Leased
Unit, or in such manner as may make void or voidable any insurance then in force with respect to
the Leased Unit or the Premises. Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of Section 23,1 or Article 16 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such
business or use, including, if necessary, the removal from the Leased Unit of any Subtenants
using a portion of the Leased Unit for an unlawful or illegal business, use or purpose or in

violation of Section 23.1 or Article 16 hereof.
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for an additional sixty (60) days after notice by Landlord to Tenant (unless -security has been

provided as contemplated by Article 17), then, subject to any rights granted to a Recognized .
Mortgagee under this Lease, Landlord may, but shall not be obhgated 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 compe! the prosecution of an action

for the foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of-

the lienor with interest, costs and allowances.

. Section 22.2. Reimbursement for Amounts Paid by Landlord Pursuant to this
Article. Any out-of-pocket amounts reasonably paid by Landlord pursuant to Section 22.1
hereof shall be paid to Landlord within ten (10) Business Days after Landlord's demand, together
with a late charge on the amounts so paid by Landlord, calculated at the Late Charge Rate from
the date of any such payment by Landlord to the date on which payment of such amounts is

received by Landlord.
- . Section 22.3. Wajver, 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

futyre Default or Event of Default).or of Landlord's rights and remedies under this Lease and/or
to take such action as may be permissible hereunder, or (b) Landlord's assumption of Tenant's
obligations to pay or perform any of Tenant's past, present or future obligations hereunder.
Notwithstanding the foregoing, if Landlord pays the amount due and Tenant timely reimburses
Landlord for sums billed pursuant to Section 22.2, 1o Default or Event of Default shall exist with
respect to such amount as has been pald

Section 22.4. Proof of Damages. Landlord shall not be limited in the proof of
any damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to

provide and keep insurance in force in accordance with the provisions of this Lease to the. .
“~amount of the insurance premium or premiums not paid. However, subject to. the provisions of

Section 41.8 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages
for such Default or Event of Default, the uninsured amount of any loss and damage sustained or
incurred by it which would have been paid had Tenant maintained insurance required to be
maintained pursuant to Artcle 7, and the reasonable out-of-pocket costs and expenses of any suit
in conmection therewith, including, without limitation, reasonable attorneys' fees and
disbursements. :

= . ARTICLEZ3

' Section 23.1. Type of Use. Tenant shall use and operate the Premises for any
lawful purpose (without limitation of Tenant’s obligations under Section 13.1(a)), which may
include a retail shopping center (which may include a hotel) and parking facilities (and all uses
incidental thereto), in accordance with the certificate(s) of occupancy therefore as the same may
be amended or modified from time to time and the Requirements.

Leaseclean5-8-06 (#1478544)
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Section 23.2. Prohibited Uses. Tenant shall not use or occupy the Premises, and

neither permit nor suffer the Premises or any part thereof to be used or occupied for any unlawful
or illegal business, use or purpose or for any purpose, or in any way in violation of the provisions
of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the Premises as the
same may be amended or modified from #me to time, or in such manner as may make void or
voidable any insurance then in force with respect to the Premises, nor for any pornography (bone
. fide book stores targeted to the general public shall not be deemed “pornographic”

notwithstanding that they may stock materials of an erotic or sexual interest); “adult”, “girlie”, or
“mudes” sexually oriented business; massage parlor;” “figure” art or physical culture
establishments of any sort (other than a bona fide health club/gymnasium); junk or salvage yards,
including auto wreckmg, or paper, junk, metal, or rag storage, sorting or bailing, or similar
_ establishments; incineration or other reduction of garbage (other than trash compactors and
dumpsters and other facilities which are ancillary to retail or other commercial occupancy);
dumps, transfer stations or other depository for refuse; wholesale produce and meat markets

(“markets” shall not include retail/wholesale establishments such as supermarkets . and "

“warehouse clubs” or “wholesale club” such as BJs, Sams Club and Costco), or stockyards or

slaughtering of animals or poultry, Immediately upon its dlscovery of any such unlawful or .

illegal business or nonpermitted use or purpose, or use or occupation in violation of Section 23.1
or this Section 23.2 or Article 16 hereof, Tenant shall take all proper and necessary steps, legal
and equitable, to compel the discontinuance of such business or use, including, if necessary, the
removal from the Premises of any Subtenants using a portion of the Premises for an unlawful or
illegal business, use or purpose or in violation of Section 23,1, Section 23.2 or Article 16 hereof.
The provisions of this Section shall not restrict Tenant's rights under chlg 34 hereof to contest
any Requirements.

ARTICLE 24
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC.

Section 24.1. Definition. Each of the followmg events shall be an _‘E:Lent_qt
: Qeﬁault” hereunder

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

(b)  if Tenant shall fail to Commence Construction of the Buildings on or

before the Construction Commencement Date (subject to Unavoidable Delays) and such failure -

shall continue for a period of thirty (30) days (subject to Unavoidable Delays) after notice
thereof from Landlord specifying such fallure,

(©)  if Tenant shall fail to Substantially Complete the Construction of the
Buildings on or before the Scheduled Completion Date (subject to Unavoidable Delays) unless
Tenant is as of such date diligently prosecuting such construction toward prompt Substantial
Completion and continues to do so without interruption except for Unavoidable Delays;

@ if Tenant shall enter into an Assignment, Transfer or Majer Sublease

LeasecleanS-8-06 (#1478544)
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Section 5.05. Taxes,

Provided the City shall be Landlord, Landlord shall pay, cancel, or otherwise
satisfy and discharge of record any and all Taxes on or before the due date thereof (which may
be by bookkeeping entry, interdepartmental direction or other manner or procedure selected by
Landlord). If the City shall cease to be Landlord, Landlord shail pay the Taxes on or before the
due date thereof, it being understood that under no circumstances shall Tenant pay Taxes. If
Landlord shall have failed to pay or discharge the Taxes as required hereunder and Tenant shall
not have timely commenced a proceeding to contest the same as provided in Section 33.01
hereof, or if Tenant shall have timely commenced such a proceeding to contest the Taxes but
failure to pay the Taxes during the pendency of such proceeding will 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 Rental due, with interest at the rate (the “City’s Payment Rate™) which is the lesser
of the City’s Borrowing Rate or the interest rate specified in Section 3-a(1) of the General
Municipal Law of the State of New York, as it may be amended from time to time.

Section 5.06. Utility Service to Premises and Payment Therefor.

Tenant shall be responsible for obtaining all utility services necessary for the
proper operation and functioning of the Premises, including, without limitation, gas, water, heat,
electricity, air conditioning and telephone service. Tenant shall pay directly to the companies
supplying such utility services all charges for such utility services, as the same shall become due.
Tenant shall, at its sole cost and expense, install meters for all such utility services including but
not limited to, water, gas and electricity, and shall thereafter maintain such meters in good
working order and repair.

Section 5.07. No Obligation on Landlord to Provide Utility Service.

Landlord shall have no obligation to provide any utility services to the Premises
(notwithstanding Landlord’s obligation described in Section 12.04 herebelow), and Landlord
shall have no responsibility or liability in the event any such utility services are not provided to
the Premises.

Section 5.08. Survival Clause for Sections 5.06 and 5.07.

The provisions of Sections 5.06 and 5.07 of this Article S shall survive any
termination of this Lease.
———

( ARTICLE6
us '\A\ND DEVELOPMENT OF PREMISES
Section 6.01. Permitred-Hses—Temant shall use and occupy the Premises for the

purpose of receiving, preparing, handling (including packaging), distributing, refrigerating and
warehousing, of food products and no other purpose provided, however, that Tenant shall not use
the Premises for wholesale purchase, sale or distribution of seafood. Tenant and Tenant’s
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servants, employees, agents, visitors, and licensees shall observe faithfully, and comply strictly
with, any reasonable restrictions on use as Landlord may from time to time adopt. Notice of any
additional restrictions shall be given in advance of the date such restriction is proposed to
become effective. Notwithstanding anything contained in this Section to the contrary, Landiord
shall not be liable to Tenant for violation of the same by any other tenant, its servants,
employees, agents, visitors or licensees.

Section 6.02. Requirements for Conduct of Business. Tenant acknowledges that
the Property and the Premises are part of a “public market™ under § 260 ez seq. of the New York
Agriculture and Markets Law. Tenant, at its sole cost and expense, shall promptly comply with
all Requirements foreseen and unforeseen, ordinary as well as extraordinary, which may be
applicable to the Premises or any part thereof, or to the use or mamer of use of the Premises or
the owners, tenants or occupants thereof, even though such Requirement shall necessitate
structural changes, repairs or improvements, or the use or application of portions of the Premises
for compliance therewith, and even though compliance with the provisions of this Section may
interfere with the use and enjoyment of the Premises.

Section 6.03. Unlawful Use: No Representation of Landlord.

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

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

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

(d)  Any installation on or activity conducted at the Premises shal! incorporate

u\krosenberg\documenticitarella 8-]2-03 -17- 12/29/03 9:08 AM

55



23

C@w\/vvwwu\] Frnvhoaument_ (orhe
® 9

(30) days after the date when an Imposition is due and payable, official receipts of the
appropriate taxing authority or other proof reasonably satisfactory to the City, evidencing the
payment thereof.

(e)  Any certificate, advice or bill of the appropriate official designated by law
to make or issue the 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 bill, at the time or date stated therein.

® 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
Lease Commencement Date or after the Expiration Date, shall be apportioned pro rata between
Land!ord and Tenant as of the Lease Commencement Date or the Expiration Date.

(g)  The City shall pay, cancel, or otherwise satisfy and discharge of record
any and all Taxes on or before the due date thereof (which may be by bookkeeping entry,
interdepartmental direction or other manner or procedure selected by the City).

Section 5.01, Premises.

(@) Subject to the provisions of the Lease, Tenant shall use the Premises
solely to promote the local community’s, schools’ and the general public’s appreciation and
understanding of sustainable environmental living in an urban setting in accordance with the
following:

® Tenant shall construct a building on the Premises in accordance
with the provisions of Section 5.02 of this Lease for use as an Environmental Center.

(i)  Tenant’s preliminary program will focus largely on two areas of
the City’s environment: the ecology, history and future of the East River, and environmental
issues affecting home and neighborhood.

@) CEC shall operate the Environmental Center continuously and
without interruption throughout the Term, and take all reasonable measures in every proper
manner to promote and increase the use of the Environmental Center by the general public.

(iv)  CEC shall permit access to the Environmental Center by the
general public daring normal business hours throughout the Term, and the public spaces thereof
(which shall include toilet facilities) must be accessible to all visitors free of charge.

(v)  CEC may charge reasonable admission fees for certain of its
programs and exhibits.

(b) For the purposes of the foregoing Section 5.01(a)(iii), Tenant’s obligation

u:\kbryan\document\StuyvesantCove\lease12 -9.-
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to use the Premises “continuously” means that after Substantial Completion the Environmental
Center shall be open to the public for at least six (6) hours per day for no less than two hundred
sixty (260) days each calendar year for the Term of this Lease, subject to Tenant’s need to

temporarily close all or a portion of the Premises for renovation or repairs or such other
circumstance as may be mutually agreed upon by Tenant and EDC.

() CEC may sublet space in the Premises for use as a café and/or a
gift/bookstore, subject to CEC obtaining or causing the café operator to obtain all Required
Approvals and complying with all Requirements and this Lease.

(d  CEC may use the outdoor space within the Premises around the perimeter
of the Environmental Center building for plantings and associated CEC educational programs,
provided that any such plantings are harmonious with the flora of the Public Access Area.

()  Public access along the East River and along the bikeway must be
maintained at all times.

Section 5.02. Development of the Premises.

()  Tenant shall construct (in accordance with the provisions of Article 8) a
building on the Premises for use as the Environmental Center, which building shall (i) neither
exceed 32 feet in height nor 8,000 square feet of interior space, and its footprint shall not exceed
6200 square feet, (ii) contain office space comprising not more than 5% of the total square
footage of the building, and (iii) embody “green architecture™ practices, including the use of non-
toxic and recycled materials and the use of energy efficient heating, cooling and lighting
systems. In addition, the landscaping, paving and fumniture around the Environmental Center
should be consistent with the overall design of the Public Access Area, and the Environmental
Center shall (x) be designed for low maintenance, and (y) include a small storage room for the
Public Access Area’s maintenance equipment and materials. The Environmental Center shall be
fully operational in accordance with the ELC Project Schedule (as defined herein), provided,
however, that in no event shall such date be after the date that is six years from the date hereof.

(b)  Tenant acknowledges and agrees that it needs and is required to obtain
approximately six million dollars (the “Funds Target”) to develop and operate the
Environmental Center, and has prepared as part of the ELC Project Schedule a fundraising
schedule detailing the proposed timeline with associated fundraising milestones, which shall, at a
minimum, require the achievement of one milestone per year. Tenant agrees that, its failure to
meet the aforementioned milestones or raise or have written commitments for at least 75% of the
Funds Target by the date that is four years from the date hereof (unless EDC shall have extended
the aforementioned time limit, which extension, if any, shall be for up to one year) shall be an
Event of Cancellation as set forth in Section 22.01(a) hereof.

()  The parties agree that prior to the Substantial Completion of the
Environmental Center Tenant may erect an interim structure (“Interim ELC”) in order to
maintain a presence on the Premises to establish and implement its educational programs,
maintain the Public Access Area, and assist in fund raising until such Substantial Completion.
Construction of the Interim ELC shall be in accordance with the provisions of Article 8.
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services necessary for the proper operation and functioning of the
Premises, includiné, without limitation, electricity. Tenant shall
pay directly to the companies supplying such utility services all
charges for such utility services, as the same shall become'due.
Section 4.07. No Obligation on TLandlord to Provide
Utility Service. Landlord shall have no obligation to provide any
utility services to the Premises, and Landlord shall havelno
responsibility or liability in the event any such utility services
are not provided to the Premises.

Section 4.08. Survival Clause for Sections 4.05, 4.06

and 4.07. The provisions of Sections 4.05, 4.06 and 4.07 of this
Article 4 shall survive any termination of this Lease.
e —ARTICLE 5

USE AND DEVELOPMENT OF PREMISES -~

Section 5.01. Use of Premises. Tenant shall use the

e\

Premises to improve the same, in accordance with the Funding
Agreement, the Plans and Specifications and this Lease, including,
without limitation, Article 11, for use as a parking facility with
accessways to and from the Flatbush Parking Lot over the Street
and, from and after the Substantial Completion Date (as such term
is defined in the Funding Agreement), exclusively as a no-fee
public parking facility constituting a part of the Flatbush Parking
Lot in accordance with the certificate of occupancy therefor and
the Requirements. Tenant shall operate the Premises, or cause the
same to be operated by the Operator, in accordance with the

Operating Agreement or the New Operating Agreement, as applicable.
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Notwithstandiﬁg the foregeing, Tenant shall not, nor shall Tenant
permit the Operator or any contractor of Tenant, to do anything
that interferes with the structural integrity of the parking deck
contemplated by Section 37.02({b) hereof if the same is constructed.
Section 5.02, Requirements for Conduct of Business.
Subject to Article 35 and Unaveoidable Delays, Tenant, at its solé
cost and expense, shall promptly comply with, or cause the Operator
to comply with, all Reguirements foreseen and unforeseen, ordinary
as well as extraordinary, which may be applicable to the Premises
or any part thereof, or to the use or manner of use of the Premises
or the owners, tenants or occupants thereof, even though any such
Reguirement may necessitate structural changes, repairs or
improvements, or the use or application of portions of the Premises
for compliance therewith, and even though compliance with any such
Requirement may interfere with the use and enjoyment of the
Premises, If any governmental license or permit or any other
Regquirement shall be required for the proper and lawful conduct of
Tenant’'s business, inecluding, without limitation, disposal of
hazardous waste matsrials, Tenant shall be responsible for
complying witﬁ such Requirement.

Section 5.03. Unlawful Use.

{(a} During the Term, Tenant shall not uée, cacupy,
permikt or suffer, and shall cause the Operator not to use, occupy,
permit or suffer, the Premises or any part thereof tq be used or
occupied, for any unlawful or illegal business, use Or purpose or

in any way in violation of any of the Requirements or in such
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 forth herein, the asmgnment sublet or transfer of all or any part of Tenant‘s interest in this Lease
 shall not affect the remaining provisions of this Lease, shall not relisve Tenant of its payment

(= bl Delowane H'.é@c[‘xvtvj

obligation arising pursuant to Article 3(b) and all the nghts and ubhgatmns of Landlord and Tenant
heraunder shall remam 1n ﬁﬂl force and effect.

-AR‘HCLE 3: RENT, ': -

(a) Tenant shali pay base rent o Landlord eommencmg on the Commencement

" . Date of On¢ Dollar ($1 .00} per annum, payable annually on the anniversary of the Commencement
_Date Landlord acknowiedges recelpt of all such basa rent m advance as of the date hereuf '

(b) Tenant has heretofore revnewed and appmved Landlord’s plans am'l est:mated
budgets and costs for construction of the Parking Deck by Landlord. Tenant shall pay to Landlord,
as additional rent, a]ump sum payment of Two Million Dollars ($2,000,000) (the “Additional Rent”)
promptly after the date (the “Deck Completion Date") that all of the following have occurred: (i)

“delivery by Landlord to Tenant of (A) atemporary or permanent certificate of ocoupancy authorizing

-+ " -the use of the Parking Deck as a public parking facility and (B} certification from the Caldor

Building project architect that the construction of the Parking Deck has been completed in
- accordance with the plans and specifications previously reviewed and approved by EDC on behalf

of Tenant (the “Architect Certification™), (if) inspection of the Parking Deck by EDC to verify such
certification, provided that the failure by EDC to conduct such inspection within ten (10) business
days after delivery to Tenant by Landlord of the Architect Certification shall be deemed verification
of such certification, and (iii) thelater of (A) the Commencement Date or (B) August 15, 1995.

Based on EDC’s review of the plans, budgets, and costs for the Parking Deck, Tenant believes such * .

amount fairly represents the value of the Parking Deck.

(c)  Notwithstanding any_thmg to the contrary contained l:ierei'n,' it is the intention

of Landlord and Tenant that the Additional Rent payable to Landlord pursuant to subparagraph 3(b)

above shall be absolutely net to Landlord without any abatement, diminution, reduction or offset

whatsoever, so that upon the Deck Completion Date the entire amount of the Additional Rent
scheduled to be paid pursuant to subparagrar abave shall be paid by Tenant to Landlord.

this Lease the Parking Deck shall be used solely as a no-fee public parking facility that complics |

with the terms and provisions of Article 9 of the Caldor Lease attached hereto as Exhibit B, the
actions, if any, certified by the New York City Planning Commission in response to the ULURP and
any conditions imposed by final ULURP approval, if any, and the Unified Operation Agreement.
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ARTICLE 23
PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.7, Type of Use. Except as otherwise necessitated by the

terms of any Sublease between Tenant, as sublandlord, and the
City, as subtenant, effective upon the Substantial Completion
Date, Tenant shall use and coperate the Premises as a first-class
Brooklyn office building which may include retail and parking
facilities and all uses incidental thereto, in accordance with
the certificate(s} of occupancy therefor and the Reguirements,
and for no use or purpose inconsistent with the operation of a
first-class Brooklyn office building with retail and parking
facilities and all uses incidental thereto.

Section 23.2. Prohibited Uses. Tenant shall not use or occupy the

Premises, and neither permit nor suffer the Premises or any part
thereof to be used or occupied for any unlawful or illegal
business, use or purpose or for any purpose, OT in any way in
viplation of the provisions of Section 23.1 or Article 16 hereof
or the certificate(s) of occupancy for the Premises, or in such
manner as may make void or voidable any insurance then in force
with respect to the Premises. Immediately upon its discovery of
any such unlawful or illegal business, usSe or purpose, Or use Or
occupation in .

violation of Section_23.1 or Article 16 hereof, Tenant shall
take all necessary steps, legal and eguitable, to compel the
discontinuance ©f such business ¢r use, including, if necessary,

‘the removal from the Premises of any Subtenants using a portion

of the Premises for an unlawful or illegal business, use or
purpase or in violation of Section Z3.1 or Article 16 hereof.

The provisions of this Sectipn shall oot restrict Tenant’s rights
under Artiecle 34 hereof to contest any Reguirements.
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ARTICLE 23
\ USE; WEUL_©
i % Section 23.01. Type of Use. Effective upon the

Substantial Completion Date, Tenant shall use amd operate the
Premises as a first-class Brooklyn office building with retail
anﬂ parking facilities and all uses incidental thereto, in
accard nce with the certificate{s) of occupancy therefor and
tha Reguirements, and for no use or purpose inconslstent with
the opFration of a first~class Brooklyn ¢ffice building with
ratail and parking facilities and all uses Incidental thereto.

Section 23.02., Prohibited Uses. Tenant shall not use
ur occlipy the Premises, and neithar parmit ner suffer the
Promisés or any part thereof to be used or occupied for any
unlawf l or 111ega1 business, use or purpose or for any
purpos , Or in any way in vieolation of the provisions of
or Article 16 hereof or the certificate(s) of
ccéupancy for the Premises, or in such manner as may make void
or .voidable any insurance then in force with respect to the
Prgmigas. Immediately upon its discovery of any such unlawful
or !illegal business, use or purpose, or use or occupation in
v1$1at on of Section 23.0]1 or Article 16 hereof, Tenant shall
take a 1 necessary steps, legal and equitable, tu compel the
dlscon inuance of such business or use, including, if
necess ry, the removal from the Premises of any Subtenants
using 4 portion of the Premises for an unlawful or illegal
busina s, use or purpose or in violation of Section 23.0] or
hereof. The provisions of this Seckign shall not
ras&r1 t Tenant's rights under Article 34 hereof to contest any
Reqpirerents.

i
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ARTICLE 23

BERMITTED USE: NO UNLAWFUL OCCUPANCY -

Section 23.01. Type of Use. Effective upon the
substantial Completion Date, Tenant shall use and operate the
Premises as a first-class Brooklyn office building with retail
and parking facilities and all uses incidental thereto,-in . .
accordance with the certificate(s) of cccupancy therefor and
the Reguirements, and for no use or purpose inceonsistent with
the operation of a first-class Brooklyn office building with
retall and parking facilities and all uses incidental thereto.

T;«/ows%’@rv), Wj S wmi&&k

Section 23.02, pProhibited Uses. Tenant shall not use
or eccupy the Premises, and neither permit nor suffer the
Premises or any part thereef to be used or cccupied for any
unlawful or illegal business, use or purpose or for any
purpose, or in any way in violation of the provisions of

on 23 or Article 16 hereof or the certificate(s) of
eccupancy for the Premises, er in such manner as may make void
or voidable any insurance then in force with respect to the
Fremises. Immediately upon its discovery of any such unlawful
or illegal business, use ¢r purpose, or use or occupation in
violation of Section 23.0] or Article 16 hereof, Tenant shall
take all necessary steps, legal and eguitable, to compel the
discontinuance of such business or use, including, if
necessary, the removal from the Premises of any Subtenants
using a portion of the Premises for an unlawful or illegal
business, use or purpose or in vieclatien of gg_:;_g_zgé_L or
aArticle 1 hereof. The provisions of this Section shall not
restrict Tenant's rights under article 34 hereof to contest any
Reguirements.,
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ARTICLE 23
PERMITTED USE: NC UNLAWFUL QCCUPANCY
Section 23.1 Type of Use,

Except as otherwise necessitated by the terms of any Sublease between Tenant, as
sublandlord, and HRA or the City, as subtenant, effective upon the Substantial Completion Date,
Tenant shall use and operate the Premises as a first-class Brooklyn office building which may
include retail and parking facilitics and all uses incidental thereto, in accordance with the
certificate(s) of occupancy therefor and the Requirements, and for no use or purpose inconsistent
with the operation of a first-class Brooklyn office building with retail and parking facilities and
all uses incidental thereto.

Section 23.2 Prohibited Uses.

Tenant shall niot use or occupy the Premises, or permit or suffer the Premises or any part
thereof to be used or occupied, for any unlawful or illegal business, use or puipose or for any
purpose (or in any way) in viclation of the provisions of Section 23.1 or Article 16 hereof or the
certificate(s) of accupancy for the Premises, or in such manner as may make void or voidable
any insurance then in force with respect to the Premises. Immediately upon its discovery of any
such unlawful or illegal business, use or purpose, or use or occupation in violation of Section
23.1 or Article 16 hereof, Tenant shall take all necassary steps, legal and equitable, to compet the
discontinuance of such business or use, including, if necessary, the removal from the Premises of
any Subtenants using a portion of the Premises for an vnlawful or illegal business, use or purpose
or in violation of Section 23.1 or Article 16 hereof The provisions of this Section shall not
restrict Tenant’s rights under Article 34 hereof to contest any Requirements.

95
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to the date on which actual payment of the sum so overdue is received by
Landlord, shall become due and payable to Landlerd by Tenant on demand.
Ne¢ failure by Landlord to insist upon the strict performance by Tenant
of Tenant's obligations .to pay late charges pursuant to this Section
shall constitute a waiver by Landlord of its right to enforce the
prévisinns hereof in any instance thereafter occurring. The provisions
of this Section shall not be construed in any way to extend the gface or
notice periods provided for in Article 26 hereof.
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- ARTICLE 9 BN

(i;fizpitted Use, No Unlawful Occup%EEI:2>

Section 9.01. Subject only to Unavoidable Delays (provided

. that, in the case of a casualty or condemnation, Tenant othervise

complies with its obligations under Articles 12 and 13 hereof), Tenant

shall use and operate the Premises during the Lease Term solely for the
construction and operation of an office building with retail and parking
facilities and all uses incidental thereto.

Section 9.02. DPuring the Lease Term Tenant shall not ﬁse oT

occupy the Premises nor permit or suffer the Premises or any part
thereof to be wused .or occupied for any unlawful, illegal or

extra-hazardous business, use or purpose or for any purpose or in any

way in violation of the provisions set forth in Section 9.01 or Article
17 hereof, or in such manner as may meke void or voidable any insurance
then inlforce with respect to the FPremises. Tenant, ;mmediately upon
the discovery of any such unlawful, illegal or extra-hazardous business,

use or purpose or use or occupation in violation of Section 9.01 or

- 54 -
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Article 17 hereof, shall take all necessary steps, regal and equiiable,
to compel the discontinuance thereof, including if necessary, the
removal from the Premises of.. any Subtenant Iusing' or occupying &ny
portion of the Premises for any .such businéss, use or purpose, The
provisions of thils Section_ shall not restrict Tenaﬂt's rights under

Section 17,02 hereof to contest tﬁelﬁalidity of any Requirements.

Section 9.03. ' Tenant shall not suffer or permit the Premises or

any portion thereof to be used by the pubiic without restriction of in
such manner as would, with the 1lapse of time, impair title to the
Premises or any porttoﬁ thereef, or in such manner as would, with the
lapse of time, create the basis for a claim or claims of adverse usage
or adverse possession by the public, as such, or of implied dedication

of the Premises or any portion thereof.

ARTICLE 10

Construction

Section 10.01  Tenant shall perform the Construction of the New

Building as follews: Tenant shall (i} have reached the stage of
Construction of the New Building at which structural steel is being
installed above gréde on or before the first anniversary of the
Conmencement Date, subject to Unavoidable Delays; (1i) thereafter
éohtinue to'p;asecute Cpnstrgctioh of the New Building wi;h diligence
and continuity ip accordance with a development and comstruction
schedule apprdved ~in writing by Landlord and Tenant, subject to
Unavoidable Delays; and (iii) Substantially Complete the New Building an

or before March 1, 1988, subjeﬁt to Unavoidable Delays (however, if

- 85 -
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ARTICLE 23

ERMITTED USE; UNLAWFUL PANCY

Secticn 23.1. Tvpe of Use. Except as otherwise
necessitated by the terms of any Sublease between Tenant, as
sublandlord, and the City, as subtenant, effective upon the
Substantial Completion Date, Tenant shall use and coperate the
Premises as a first-class Brooklyn office building which may
include retail and parking facilities and all uses incidental
thereto, in accordance with the. certificate(s) of occupancy
therefor and the Reguirements, and for neo use or purpose
inconsistent with the operation of a first-class Brooklyn office
building with retail and parking facilities and all uses
incidental thereto.

Section 23.2., Prghibited Uses. Tenant shall not use
or occupy the Premises, and neither permit nor suffer the
Premises or any part thereof to be used or occupied for any
unlawful or illegal business, use or purpose or for any purpose,
or in any way in violation of the provisions of Section 23.1 or
Article 16 hereof or the certificate(s) of occupancy for the
Premises, or in such manner as may make void or voidable any
insurance then in force with respect to the Premises.
Immediately upon its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in
viplation of Secgtion 23.1 or Article 16 hereof, Tenant shall
take all necessary steps, legal and equitable, to compel the
discontinuance of such business or use, including, if necessary,
the removal from the Premises of any Subtenants using a portion
of the Premises for an unlawful or illegal business, use or
purpose or in violation of Section 23.1 or Article 16 hereof.
The provisions of this Section shall not restrict Tenant’s rights

under Article 34 Hereof to contest any Regquirements.

CIM 09879.002 77483.1 11409193 5:47pm -108-
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performance by Tenant of Tenant’s obligations to pay late charges shall constitute a waiver by

Landtord of its right to enforce the provisions of this Article in any instance occurring thereafter.

ARTICLE 3

USE OF PREMISES

Section 3.01. The Premises are acknowledged to be a “Market” under former
Section 259 et. seq. of the New York State Agriculture and Markets Law. Tenant shall use and
occupy the Premises for the operation of a retail food market including those uses permitted
under former Section 259 cf. seq. and current Arficle 22 of the New York State Agriculture and
Markets Law, as wel! as for those additional uses as may be permitted upon the amendment of
such Article 22 at that _tirne, and for other uses incidental therlcto, in(:l;lding those listed on
Exhibit B hereto, and for no other purposce except with the prior written consent of Landlord. No
lotiery, lotto or other games of chance shall by sold and no franchise operations shall be
permitted on the Premises without the prior express written approval of Landlerd. Tenant agrees
that it will not use, and will its best efforts not to permit any person to use, the Premises or any
part thereof for any usc or purpose in violation of this Lease, or of any present or future
governmental laws, ordinances, requirements, orders, directions, rules or regulations including,
withaut Hmitation, Market Rules. “Market IRules” means the rules and regulations relating to the
operation of the Premises, as the same may be issued and amended from time to time,

promulgated by the Commissioner of DSBS.

~-11-
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iz Tease ghall) e on Ghe following TERMS and
CONDITIONG which Lassece for itself, its successors and
a#ssigns hereby covenants, promises and agrees to and with

Lessor to keep, observe and rerform:

ARTICLE FIRST

Term .

A. The term of this Lease shall be for thirty. {30) years
and shall commence at 12:01 A. M. on the date of this Lease.
B. The term of this T.ease shall expire at 11:59 », M. on
the day immgdiately preceding the thirtieth {30th) anniver-
sarﬁ of the commencement date.

€. The tezm of this Lease shall he subject to cancellation

and termination as hereinafter provided in this Lease.

ARTIC L-E;c@mn

se of Proper

—~

——--—-""—.'
A. ILessec shall use and orcupy “ha Demised Premises unly for

& public market and for purposes incidental thereto. Lessae

shall not vse and occupy the Demised Premises for any other
purpose whatsoever, except with the prior consent of the
Cemmissicnar in each instancs.

B, During £he term hereof, the Certificate of Incorporation

of Lessee'shall providé that Lessee's primary corporate pur-
poses are the leasing and promoting of the GANSEVOORT MAEBKET

and Lessee shall not amend its Certificate of Incorporation with
respect to its corporate purposes without the prior consent of
the Commissioner in each instance.

C. During the term hereof, Lessee shall not make any distrib-

ution out of earnings ox profits which have not been expended

-

69



&%ﬂeﬁe¥&5 SRS o

3o o o

ARTICLE ¢
PERMITTED USE; UNLAWEUL OCCUPANCY

section 5.01 Subject to the provisions of law and this Lease

and, in particular, the applicable provisions of the Development
Plan, Tenant shall use the Premizes exclusively for lawful uses
permitted as of right under the city Zoning Resolution, as
amended from time to time. renant shall obtain the consent of
Landlord or its authorized agent prior to applying fof a zoning
variance, specisl permit, zoning text or map amendment, or other
discretionary authorization-which would have the effect of
permitting & development other than 2 development which is
allowable as of right under applicable law. e

section 9.02 Tenant shall not use or occupy. nor permit or -
suffer the Premises or any part thereof to be used or occupied
for any unlawiul or illegal business, use, Or purpose, or for any
business, use, ©r purpose raasonablyféaemed by Landlord to be
nazardous, or in such menner as to constitute a muisance of any
kind (public or private) or that Landlord reasconably deems
offensive by reason of odors, fumes, dust, smoke, noise, or other
pollution, or for any purpose or in any way in violation of the
applicable Certificate of Dccupancy or of any present or future
governmental laws, ordinances, reguirements, orders, directions,
rules, or regulations (including, but not 1imited to the New York
Ccity Neise Control code and regulations issued thereunder), or
which may make void or voidable any insurance then in faorce on

the Premises. Tenant shall take, immeaiately upon the discovery

28
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32 Beach 21st Street Limited Partnership

(e) Deposits with Recognized Mortgagee. In the event that a Recognized
Mortgagee shall require Tenant to deposit funds to insure payment of Impositions or insurance
premiums, the same shall be credited against any amounts required to be deposited under this
Article 7 for so long as such funds are used solely to pay Impositions or insurance premiums, it
being agreed that if the deposits required by a Recognized Mortgagee shall equal or exceed the
amounts required to be deposited under this Article 7, then no such payments shall be required
under this Article 7. The disposition of such amounts shall be governed by the applicable loan
documents pursuant to which the same are deposited with such Recognized Mortgagee,
provided, that Tenant shall notify Landlord, or cause the Recognized Mortgagee to immediately
notify Landlord, of any disbursement of deposited funds, and, to the extent such funds are
applied by the Recognized Mortgagee to payments other than Impositions or insurance
premiums, within five (5) Business Days after demand by Landlord, Tenant shall restore
sufficient funds to the account to satisfy the requirements of Sections 7.01(a) and (b) hereof.

Section 7.02 Effect of Sale or Transfer of Premises By Landlord. In the event
of Landlord’s sale or transfer of the Premises, Depositary shall continue to hold any moneys
deposited with it pursuant to the provisions of Sections 7.01(a) and (b) hereof and shall transfer
such deposits to a special account established in the name of the Person who acquires the
Premises and becomes Landlord for the purposes provided in the applicable provisions of this
Lease. Upon such sale or transfer, the transfer of such deposits and notice thereof to Tenant,
Landlord shall be deemed to be released to the extent of the deposits so transferred from all
liability with respect thereto and Tenant shall look solely to the Depositary and new Landlord
with respect thereto. Landlord shall deliver to Tenant a copy of the instrument of transfer to the
new Landlord. The provisions of this Section 7.02 shall apply to each successive transfer of
such deposits.

Section 7.03 Effect of Termination. Upon the Expiration Date, if this Lease
shall terminate, or the Term shall terminate or expire and a new lease shall not be entered into or
this Lease not continued with a Recognized Mortgagee, all remaining deposits then held by
Depositary, together with interest accrued thereon, shall be applied by Landlord on account of
any and all sums due under this Lease and the balance, if any, remaining thereafter with the
interest, if any, earned thereon and remaining after application by Landlord as aforesaid, shall be
returned to Tenant or, if there shall be a deficiency, Tenant shall pay such deficiency to Landlord
promptly following demand.

ARTICLE 8
USE OF PREMISES

Section 8.01 Permitted Use.

(a) Tenant shall use and occupy the Premises or cause the Premises to be used
and occupied upon the terms and conditions of this Lease for the sole purposes of the Project for
Residential Use, Retail Use, and Community Facility Use with respect to each portion of the
Premises so indicated for such use in the Project Commitments attached hereto as Exhibit D, and
uses accessory thereto (the “Permitted Uses™) and for no other uses and purposes. Furthermore,
the Project shall, except as otherwise expressly provided in Article 16, be constructed in
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accordance with the Approved Plans and Specifications, and be leased and occupied as set forth
in Exhibit D. Not in limitation of any other provision of this Lease, the Residential Use
component shall include housing units consistent with the requirements of the Project
Commitments (including without limitation, affordable for the Term), and Tenant shall comply
with the terms of the Regulatory Agreement, or any successor agreements, and the MIH
Restrictive Declaration. For purposes of this Lease:

“MIH Residential Use” means use as dwellings occupied by residential tenants
(and excludes transient dwelling use) pursuant to the MIH Program.

“Residential Use” means use as dwellings occupied by residential tenants (and
excludes transient dwelling wuse) including pursuant to the Regulatory
Agreement(s) and includes but is not limited to MIH Residential Use.

“Retail Use” means use for (i) sit-down restaurants and/or retail food and
beverage services providing predominantly healthy food options and/or (ii) other
commercial and/or recreational uses provided in “Use Group 6” of the Zoning
Resolution with the prior written approval of Landlord to be given at Landlord’s
sole discretion; provided, however, for the Initial Term, a minimum of 21,231 net
square feet (exclusive of the area allocated to parking spaces) of the space
allocated to Retail Use in Exhibit D (the “Restricted Retail Space™) shall be used
solely for one or more sit-down restaurants and subleased to such Subtenants as
are approved by Landlord in its sole discretion. Any subsequent Subtenants for
the Restricted Retail Space during the Initial Term must be approved by Landlord
in its sole reasonable discretion notwithstanding any provision in this Lease to the
contrary; however, the requirements regarding Landlord’s approval in this
paragraph are subject to the provisions of Section 8.01(c) below.

“Community Facility Use” means use for day-care, after school programs, and/or
for other “Community Facility” uses, as that term is defined in the Zoning
Resolution, with the prior written approval of Landlord to be given at Landlord’s
sole discretion; provided, however, for the Initial Term, a minimum of 7,245 net
square feet of the space allocated to Community Facility Use in Exhibit D (the
“Restricted Community Facility Space”) shall be subleased initially to such
family-oriented community facility subtenant(s) as are approved by Landlord in
its sole discretion. Any subsequent subtenants for the Restricted Community
Facility Space during the Initial Term must be approved by Landlord in its sole
reasonable discretion notwithstanding any provision in this Lease to the contrary;
however, the requirements regarding Landlord’s approval in this paragraph are
subject to the provisions of Section 8.01(c) below.

“Non-Residential Space” means the spaces allocated to Retail Use and
Community Facility Use.

“Prohibited Uses” means, individually and collectively, the following uses on the
Premises or any portion thereof:

-39-
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(1) the operation on the Premises of a so-called “flea market”;

(11) selling or displaying for sale any “adult printed or visual material”
as defined in the definition of “Adult Establishment” under the Zoning Resolution;

(i11))  use as a gambling or gaming establishment (including as an Oft-
Track Betting, sport gambling, casino gambling or similar establishment);

(iv)  use as an office, store, reading room, headquarters, center or other
facility devoted or opposed to the promotion, advancement, representation, purpose or benefit of:
(a) any political party, political movement or political candidate, (b) any religion, religious group
or religious denomination, (c) any foreign government, or (d) any “cause” of a political or
religious type or nature;

(v) the operation of any establishment the primary purpose or products
of which are sexual in nature;

(vi)  operating a so-called “head shop” or facility that sells bongs, coke
spoons, roach clips and/or other drug paraphernalia; and

(vil) operating a pawn shop or auction house.

(b) Tenant shall not use the Premises or permit the Premises to be used for
any other purpose other than the Permitted Uses, and in no event shall Tenant use the Premises
or permit the Premises to be used for any of the Prohibited Uses or in contravention of any
Requirements.

(©) The initial request from Tenant for approval of any Restricted Retail
Space or Restricted Community Facility Space Subtenant shall have a heading that says “FOR
LANDLORD REVIEW AND APPROVAL” in all bold caps and shall contain sufficient
information for Landlord’s consideration of such subtenant. If Landlord fails to respond after
thirty (30) days from receipt of Tenant’s request for approval regarding a proposed Subtenant of
the Restricted Retail Space or Restricted Community Facility Space, as applicable, Tenant may
send a second notice with a heading that says “SECOND NOTICE FOR LANDLORD
REVIEW AND APPROVAL” in all bold caps to Landlord requesting Landlord’s approval
thereof and Landlord shall respond to the second notice within ten (10) Business Days of receipt
thereof. Notwithstanding the foregoing, if Tenant is unable by one (1) year from: (i) with respect
to the initial subleasing of the Restricted Retail Space or Restricted Community Facility Space,
as applicable, the date of Substantial Completion; and (ii) with respect to any subsequent
subleasing of the Restricted Retail Space or Restricted Community Facility Space, as applicable,
the date of expiration or termination of the prior applicable sublease (including any holdover
tenancy as applicable); to obtain Landlord’s approval of a proposed Subtenant for the Restricted
Retail Space, Landlord’s approval of Tenant’s proposed Subtenant pursuant to Section 8.01(a)
shall no longer be required, but such subleasing shall still be subject to all other requirements in
this Lease, including without limitation, the requirements of Article 14 hereof.
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Section 8.02 Requirements for Conduct of Business. This Lease does not grant
any permission, license or authority for the performance or conduct of any business, operation or
use which may require any permit or approval from any Person. Tenant shall obtain and maintain
(or require any Subtenant to obtain and maintain) in full force and effect during the Term at its
sole cost and expense any governmental license or permit imposed or mandated by any
Governmental Authority in connection with Tenant’s (or any Subtenant’s) trade or business and
the use of the Premises, and shall comply (or require any Subtenant to comply) with any other
applicable Requirements for the proper and lawful operation of the Premises by Tenant for the
purposes authorized by this Lease.

Section 8.03 Unlawful Use. Tenant shall not use or occupy the Premises or,
subject to Section 14.08 hereof, permit or suffer the Premises or any part thereof to be used or
occupied for any unlawful, illegal, or hazardous business, use or purpose, or in violation of
Section 8.01 or Article 19 hereof, or in such manner as may make void or voidable any insurance
then in force with respect to the Premises. Promptly, upon the discovery of any unlawful, illegal
or hazardous business, use or purpose, or use in violation of Section 8.01 or Article 19 hereof,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance of such
business or use, including, if necessary, the removal from the Premises of any Subtenant or
occupant, as applicable, using a portion of the Premises for any such unlawful, illegal or
hazardous business, use or purpose or in violation of Section 8.01 or Article 19 hereof. The
provisions of this Section 8.03 shall not restrict Tenant’s rights to contest any applicable
Requirements. Tenant shall not keep, or permit to be kept, on the Premises any article, object,
item, substance or thing that may constitute a public or private nuisance, or any other article,
object, item, substance or thing, except as now or hereafter permitted by the Fire Department,
Board of Fire Underwriters, Fire Insurance Rating Organization and other authority having
jurisdiction over the Premises.

Section 8.04 No Representations or Warranty by Landlord.

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

(b) If any use or proposed use is determined to be illegal by a court of
competent jurisdiction, subject to the terms hereof, Tenant agrees that (i) neither Landlord nor
Lease Administrator, nor any of their respective directors, officers, employees or agents shall be
liable for any damages incurred by Tenant or any third party as a result of, or in connection with
such determination, or illegal use or proposed use, and (ii) Tenant shall defend, indemnify and
hold harmless each of Landlord and Lease Administrator, and their respective directors, officers,
employees and agents against any reasonable, out of pocket cost, liability or expense incurred by
any of them in connection with such determination, or illegal use or proposed use in accordance
with Article 23 hereof.

Section 8.05 Other Commitments.
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(a) HireNYC: Permanent. Landlord and Lease Administrator recognize the
importance of creating employment opportunities for low-income persons, enabling them to
participate in the City’s economic growth. To this end, Tenant is required to participate in the
HireNYC: Permanent program and to use good faith efforts to achieve the hiring and workforce
development goals and to comply with program requirements annexed as Exhibit I hereof.

(b) Labor Peace. Tenant acknowledges and agrees, on behalf of itself and its
Affiliates, that Tenant has received “financial assistance” and that portions of the Premises may
be occupied by a “covered developer” as defined in Executive Order No. 19 (2016) — Labor
Peace for Retail Establishments at City Development Projects (“E.O. 19”). Tenant shall comply
with all applicable requirements of E.O. 19 and covenants with respect thereto as set forth in
Section 21.06 hereof.

(©) Living Wage/Prevailing Wage. Tenant acknowledges and agrees, on
behalf of itself and its Affiliates, that Tenant has received “financial assistance” as defined in the
LW Law and that it is a “covered developer” under and as defined in the Prevailing Wage Law.
Tenant shall comply with all applicable requirements of the LW Law and the Prevailing Wage
Law and covenants with respect thereto as set forth in Section 21.07 hereof.

(d) AMI Modification. In case of any modifications to Legal Rents or
Actual Rents (as such terms are defined in the Initial Regulatory Agreement) required under the
Initial Regulatory Agreement, Tenant shall so notify Landlord within 30 days of amending such
Initial Regulatory Agreement.

Section 8.06 Project Report. Within sixty (60) days following the end of each
calendar year during the Term, or at such other time as Landlord or Lease Administrator may
reasonably request from time to time (but not more than twice during any twelve month period)
upon not less than sixty (60) days’ prior written notice, Tenant shall deliver a written report to
Landlord in form reasonably acceptable to Landlord (the “Project Report™) setting forth the
status of the Project, and the manner in which Tenant is complying with the Project
Commitments and Required Uses as of the end of the immediately preceding calendar year (or,
in the case of a Project Report otherwise requested by Landlord or Lease Administrator, as of the
date of such request). The Project Report shall, among other things, contain Tenant’s
certification as to whether (i) the Premises are in compliance with the Project Commitments and
the Permitted Uses, and (ii) in Tenant’s reasonable and good faith judgment, Tenant anticipates
that Tenant will be able to comply timely with any Project Commitments and/or use and
operating requirements to be performed in the upcoming Lease Year. In the event that Tenant
shall be unable to provide the required certifications, the Project Report shall identify any areas
of non-compliance with specificity, and explain the reasons for such non-compliance. Landlord
shall endeavor to review each Project Report and submit any questions thereto or request any
additional or supporting information that it requires within thirty (30) days following Landlord’s
receipt of such Project Report.

ARTICLE 9
INTENTIONALLY OMITTED
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{8} “Corporation Counsel” wmeans the Corporation

Counsel of The City of New York.
| (£} "Demised Premises” means all the property
and rights as deseribad aforesald in this Lease.

{g) “"Herein", “hereof", "hereundsr”, "heratn",
and words of similar import refer to this Leasa a5 a whole
and not to any particulay article, section of other sub-
division.

(h) "Iassea" means HUNTS POINT COOPERATIVE MARKET,
INC., a New York corpoeratien.

(1} “lessor" means THE CITY OF NEW YORK.

{1} PReference to an officer, department, agancy
or othar governmental unit of ‘The City of Naw York includes
his or its duly anthorized nominees, designees or successors
d%scharg;ng his or its prﬁsent or futura duties.

(k) An article followed by a number r=iers to an

article of this Lease.

Ute of Propepty .
Legsee will\thiha’é;;iaed premises for a wholesale

meat market (“Market®”) and other related uses incidental

thersto. Legses will not use the demissd premises: for any

other purpose excapt with the prior written approval of the

‘Commissioner in each instance, which written approval shall

not be unreasonably withheld. In addition to subleasing to

cooparative mambura uf Lessee fur their use whzch will not

-t L

be in violation of this paragraph Legsee may sublease a
portiun of the demisad premisaa not to excesd four (4%) per
cent of the total sguars footage af the Market for ganeral

offica _use (anluding ;ikhﬁnt Iimitation to accountants,

lawyers, insuranca and food brckers, trucking compqniea,

e

date processing companiea), restaurant, and luach stand N

-3
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facilities, g laundry, barper shop, work clothes ang butcher -
——— I NP, —

R o L Y — T e . - '-u-..-....u..._
supply stores, ang simila; type storesg, Primarily to Service

.

written approval of the Comnigsionar,
ARTICLE 3
" Assignment or Mortefage

lassea shalg not at any'tima assign, sublet ¢ther

than as providad naxt ahove, Rortgage or Pledge tnis leage gr
. ﬁnf part thereof, or i, 2Ry way charge or encumber the rights
Or PIOperty granted herain or any part thereof, or issue or

. 9rant any éermit or license ta use the Property or any part
thereof tp naﬁ-ccoperative members, without the prior'written
congent of +the Commissioner and'approval of the ﬁoara of
Estimate,’axcept that tha appraval of the Board shall ngg

be requized for subleases. When required, such consent shal)
Provide for the amount of rental o be charged by the Legzee
for hny subletting of any demiseaq PXoperty or any paxt thereo?
or the granting of ANy permit to use the. gaid denised Property
OX any part thereaf by pexsons other than the Lessae. It ig
further providea, nevertheless, that sueh cansent of Lasggor

to any subletting of iha demigad bProperty or any paxt tharaaf

or the granking of any parmission t6 usa +he s4id demised
Property or any part thareof by persons other than Lassea,
axgept as Provided in irticle 3 herapf, 'shail in any- -
avent ba ypon the exprass condition that any rental,'
commigaions, premiums, or other bonusas charqged or
Tecaived by Lessae in excags of the rental pravided in
the aforesaid writtsp consent ard all okher proiits wor

g2ins in excess of such reatal reallzed hy sach such

- -
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sotely far the selling, huyiag, receiving, brokering, nandliaz {inclusing nackazing)

and distribution of all agriewttural produats and gncillary uses, including Sruck

storBge énd parking, restaurants, banking faollities, barber shops union oifices,
tenant offlees: government offices, the sale of soft goods and hard';;ar;z 1o
Tenant, its mambers and their employess, and similar uses designed to serve the
reasenable needs of Tenaﬁt and its membders, which aneillary uses shall sceupy 1O
more than'fifteen percent (15_%] of the aggregate floor ared of the building: on,

tre Demised Premises, and for no other USEs. Tenant agrees that it wilt not use

or permit sy person to use the Demised Premises or any pert thereof for &ny

use of purpose in violation of this Lease, ©OF of any present OF future

' governments.l laws, ordinances, requirements, erders, directions rules oF

regulations. The Demised Premises are soknowledged to be & “marker" under

" 5259 et seq. of tha Mew York Agriculiure and Markets Law. In exercising 1t

regalatory guthority over the Demised Premises as & market parsuent to § 764 of

the Naw York City Chester, the Landiord shall apply only the Rules and’

Ragulations_attﬁched hereto s Exhibit ‘C and all amendments thereto as the
same shall have been promulgated by the Commissioner of Markets in 8
regulatory czpacity under Sections 269 and 270 of the Agricullure gnd Markets

Leaw.

ARTICLE 4

IMPOSITIONS AND UTILITIES

Section 4.01, Payment of Impositions. (&) Oplieation 1o F&Y

Impesitions. Tepant shall pay, in the manner provided in Seation 4.01e) hereof,

a1l Impositiens that at any. time are, or, if the Demised Premises of any “pert

-11-
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damages for such Default or Event of Default, the uninsured but insurable amount of any loss
and damage sustained or incurred by it and the costs and expenses of any suil in connection
therewith, including, without limitation, rcasonabl;-_ duorm.yq fees and disbursements.

" ARTICLE 23 \

USE OF THE PREMISKS

Sccuon 23 01, Permitted Uses. Sub;ecuejhc prowszons of Imw lhc Deed, the
for a television, motion plctmc, rqdm, audio and visual film and tape productmn bmadcastmg,
and cable facility and ancillary office space, and ancillary parking, in accordance with the
Certificate of Occupancy therefor, the Master Lease and the Deed, and for no other purpose
without Landlord’s prior written consent,

Section 23.02. Prchibited Uses,

(@  Tenant shall not use or occupy the Premises, and neither permit nor suffer
the Premises or any part thercof to be used or occupied, for any unlawful or illegal business, use
or purpose, or for any putpose, ot in any way, in violation of the provisions of Section 23.01
above or Article 16 hereof or the Certificate of Occupancy for the Building, or in such manner as
may make void or voidable any insurance then in force with respect to the Premises. Promptly
after its discovery of any such untawful or illegal business, use¢ or purpose, or use or eceupation
in violation of the Certificate of Occupancy for the Building or this Article 23 or Adicle 16
hereof, or the Master lease or the Deed, Tenant shall take all necessary steps, legal and
equitable, to compel the discontinuance thereof. If any povernmental license or permit shall be
required for the proper and lawful conduct of Tenant’s business, including, without limitation,
disposal of Hazardous Substances, Tenant shall be responsible for and shall procure and maintain
such license or permit. Tenant shall not cause or permit, as the result of any intentional or
uninteniional act or omission on the part of Tenant, its agents, employces, tenants, subtenants or
other occupants of the Premiscs to release Hazardous Substances in or from any portion of the
Premises in violation of any Environmental Laws. “Hazardous Substance” shall mean “solid
waste” or “hazardous waste”, “hazardous material”, “hazardous substance”, and “petroleum
product” as defined in the Resource Conservation and Recovery Act, the Comprehensive
Envirommental Response, Compensation and Liability Act, the Hazardous Material
Transportation Act, the Federal Water Pollution Control Act and the Superfund Amendments
and Reauthorization Act of 1986, any laws relating to underground storage tanks, and any similar
or succussor federal law, state law or local statutes and ordinances and any rules, regulations and
policies promulgated thereunder, as any of such federal, state and local statutes, ordinances and
regulations may be amended from time to time (collectively, “Environmental Laws™). Tenant
shall take all necessary sleps, Jegal and equitable, to compel discontinuance of such business er
use, including, if necessary, the removal from the Premises af any Subtenatts, occupants,
invitees, licensees and permiliees using a portion of the Premises for any unlawiul or illegal
business, use or purpose or in violation of the Cestificate(s) of Occupancy for the Building or this
Article 23 or Article 16 hereof, or the Master Lease or the Deed,

(b)  Tenant shall not suffer or permit the Premises or any portion thereof to be

KAS Expmtisiun L b2~
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used by the public withott restriction or in such manner as might reasonably tend 1o impair tite

lo the Premises or any portion thereof, or in such manner as might reasonably make possible a -

claim or claims of adverse usage or adverse possession by the public, as such, or of implied
dedication of the Premises or any portion thereol,

ARTICLE 24

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC.

Section 24.01. Definition.  Each of the following cvents shall be an “Event of
Default” hereundes:

(a) il Tenant shall fail to make any payment (or any part thereof) of Rental as
due hereunder and such failure shall continue for a period of ten {10) days after notice thereof
from Landlord,

(b}  if Tenant shall fail to Commence Construction of the Building on or
before the Construction Commencement Date (subject to the period of Unavoidable Delays),

{c)  if Tenant shall fail to Substantially Complete the Construction of the
Building, on or before the Scheduled Completion Date (subjeet to the period of Unavoidable
Delays);

(d) if Tenant shall enter into (or permit to be entered into) an assignment,
Morntgage or Sublease or any other transaction conveying any interest in this Lease or the
Premises without compliance with the provisions of this Lease;

(¢)  if Tenant shall fail to observe or perform one or more of the other terms,
conditions, covenants or agreements of this Leasc and such failure shall continue for a period of
twenty (20) days after Landlord’s notice thereof to Tenant specifying such failure (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 twenty (20) day
period, in which case no Event of Default shall be desmed to exist as long as Tenant shall have
commenced curing the same within the twenty (20) day period and shall diligently and
continuously progsecute the same ta completion);

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

(g)  to the cxtent permitted by law, if Tenant shall make an assignment for the
benefit of creditors;

(k) lo the extent permitted by law, if Tenant shall file a voluntary petition
under Title 11 of the United States Code or if such petition shall be filed against Tenant and an
order for relief shall be entered, or if Tenant shall file a petition or an answer secking, consenting
to or acquicseing in, any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similat relicf under the present or any future Federal bankruptey code or any other
present ot future applicable Federal, stale or other bankruptey or insolvency statuie or law, or
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or premiums not paid, but Landlord also shall be entitled to
recover, as damages for such breach, the uninsured amount of any
1gss and damages, costs end expenses of suit, includlng
reasonsble attorneys' fees, suffered or incurred by reason of
damage to or destruction of the Premises.

ARTICLE 22
ND ABATEMENT OF RENTAL

Except as may be otherwise expressly provided herein,
there shall be no abatement, diminution or reduction of Rental
payable by Tenant hereunder or of the pther obligations of
Tenant hereunder under any clrcumstances.

ARTICLE 23
PEAMITTED USET NO UNLAWFUL OCCUPANCY

Section 23.01., Subject to the provisions of law and
ghis Lease, tenant shall use the Premises as and for (1) a
motion picture, television, audio and visual film proguctlon
facility; (2) public educational and cultural facilities related
to motion picture and television film production; and (3)
ancillary and associated uses to the uses specified in (1) and
(2) above, including, without limitation, office spacs, in
gccordance with the certificate of occupancy therefor, and for
no other purpose without Landiord's consent which shall not be
unreasonably withheld or delayed,

S5ection 23,02, Tenant shall not use or occupy, NOI
permit or suffer the Premises or any part thereof to be used or
occupied for any unlawful or illegal buslness, use oI puipose,
or for any business, use or purpose reasonably deemed by
Lendlord to be hazerdous, or in such manner as to consitute a
nuisance of any king (public or private) or that Landlord
reasonably deems affensive by reason of odors, fumes, dust,
smoke, noise or other pollution, or for any purpose ot in any
way in vinlation of the certificate of occupancy oI of any
present or future governmental laws, ordimances, requirements,
orders, directions, rules or regulations {including, but not
1imited to the New York City Noise Contrel Code end regulations
issued thereunder), or which may make vold or voldable any
insurance then in force on the Premises. Tenant shall take
tmmediately upon the discovery of any such unlawful, llilegal or
hazardous use all necessary steps, legel and equitable, to
compel the discontinuance of such use and to oust and remove any
subtenants guilty of such unlawful, lliegal or hrzardous use.

Section 23.03, Tenant shall not suffer or permit the
Premises ot eny portion thereof to be used by the pu lic without
restriction or 1n such mannex as might reasonsbly tend to impalr
title to the Premlses or any portion thereof, or in such manner

L
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as might reasonably make possible a claim or claims of sdverse
usage or adverse possession by the public, as such, or of
implied dediceation of the Premises or sny portion thereof.

ARTICLE 24 | .
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS,
REMEDIES, ETC.

Section 24.01. Each of the following events (except as
1imited by Sectiens 10.03, 42.20 end 42.22 hereof) shall be an
ngyvent of Default™ hereunder:

{a) {if Tenant shall fail-tp-pa¥ any instaliment of
Base Rent, Tax Rent or Additional Rent after same shall be due
and uayabia and within ten {10) days after notice thereof from
Lendlord to Tenant;

() if Tenant shall fail to make any other payment of
Rental required to be paid by Tenant hereunder for a period of
ten (10) days after notice theredf from Lanmdlard to Tenant;

(c) Af Tenant shall faill to obgerve of perform one OT
more of the other terms, conditions, govenants or agreements of
this tease and such fallure shall continue for a period of
twenty (20) days after written notice thereof by Landlord to
Tenant specifying such failure (unless such failure requlres
work to be performed, acts to be done, 0I gonditions to be
remaved which ¢annot by their nature reasonably be performed,
done or removed, as the cas¢ may be, within such twenty (20) day
period, in which.case no pefault shall be deemed tg exist as
long as Tenant shall have commenced curing the same within 5uch
twenty-~day period and shall giligently and continuously '
prosecute the ssme to completion);

(d) 1if Tenant shall vacate or abandon the pPremises oI
any substantial portion thereof;

(e) if this Lease or the estate of Tenant hersunder
shall be assigned, subleased, trangferred, mortgaged or
encumbered without compliance with the provisions ¢f this Lease
applicable thereto;

(f) 1f & motion picture, television, audio and visusl
production facllity shall not be cont inuously operating after
Completion of the Construction and Tenant shall not be
dilfgently pursuing subtenants to use the fscility, except for
Unavoidab{e Delays and periods in which Restoration is being
diliiantly pursued. For the purposes of the previous sentence,
veontinuously operating® shall mean that the sound stages
located on the Fremises after Completion of the Construction
during any Lease Year shall have been in use thirty-three and

=60=
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suhatautially completed and is suitable for the purpose
. of this lettings ox ' :

I' (2) on the date when Lesse;_- ;:Dmmences to use these premises '

: Al ' - ox any partion thereof in <onnection with its business, .'
-'%hever_ of the-dates get forth in {1} or (2} above is
earlier, agbject to tezmination and cancallation as here-

" inafter provided; provided, however, that Lessee may enter .
the p:émiaés for the purposes of parforming the work
'reférxed. o in Article “Eight" hereolf, é.nd of installing .
fixtures and appliances prior to the commencement of the
‘term of this lease. |

ALI- that certain pmperty. situate in the Borough
of the Bronx, County of Byony, city and Siate of New York,
as deseribed in Exhibit R", attachetj hareto and wade a part

hereof, and as shown ouklined in red on the print attached

harato and made & part hereof.

£or ltgelf, its succeasoré and asslghs hereby covenants,

: promises and agreas to and with bessor to keep and perfom_.

FIRST: .Lgésee will usé the demjised pramises
for thé' manufactulrg.,-. I'prooessing. and distribution, of !rozen'
and other faods, sédra.g& incidental thereto, and related |
uses 1ncidental or amsao::y thereto. Ieagee will not yse
the demlsed pr&nises for any other purpcses au:ept with the
prior written approva]. of the Administrator in each i.nstanca.

Laezaor makes no representation as to the legality
of the use of the demisea premisas £o: Iensee & 1.nt.ended
purpose. In the event any use or p:oposed use :.s declared
iliegal by a aourt of competeni: juriadiution. Iressea '

covenants- ana agrass that Lessor, ‘ite agents, off:.eers, :

On the £ollowing TERMS and. CONDITIONG which Lessee
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ewployeen and the Administrato:, or any peraon whatsoaver,

_ ahall uat.ba liable forx any damaga arisinq out of or

related to such iLlegal use or proposed use.

SECOND: Legaee shall not at any time assign,

: sublet, mortgage or pledge this lease or any part theveof, -
“or in any way charge or gncumber the rights or property '

gfanted herein, or any part thereof, or issue or grant any.n
.permit or license-to use the property or any part thergnfﬁ-'

- without the prior written consent of the Adminiatrator,

and approval of the Board of Estimahe.except that thg

-'appruval of the Board shall not be requirea for subleases.

Any -such consent shall provide foxe t:’he amount of rental to .
be charged by thé Lessee for any subletting of the deﬁissd
p:operty or any part theraof or the g:anting of any permit
£o use the sald demiaad property b: any part thersof by
pe:sonn nthex than the Lesseée. It is further pruvided

novertheless, that such consent of Leasor to any aubletting

of the demised p:nperty oxr any pazt the:aof or the gxanting

‘of any pexmission to usae the said demised propsrty oz any

part theraof by persons other than Lessee, shall in an& ﬁ”

wvent he upon the gxprhss conﬂitibn that any rental,-

) commissions;” premiums, or othey hqhuses charged o?’rea .

celved by Lesses in oxcess of the rental provided in the
aforssaid written consent and all other profits or gains

in excess of such vantal realized by each such subletting-

‘shail be deemed and:cbnaidared'tb'bé receivad Eﬂr.Lasgni v

and shall be automatically the pro?e:tyiﬁf Lesaor; anﬂ: '
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ARTICLES

USE OF PREMISES

Section 9.01. Permitted Use. Tenant shall use and occupy the Premises for the
development, storage and use of a maritime-dependent distribution facility for cementitious
maierials, aggregate, gypsum-reiated producis and other producis and maieriais used in the
construction industry. Tenant shall not use the Premises or permit the Premises to be used fot
any other purpose except with the prior written approval of Landlord, to be given at Landiord’s
sole discretion, which approval shall not be unreasonably delayed. Yandlord represents that
Tenant’s ntended use does not violate zoning or other restrictions imposed by existing law, rules
and regulations or any such laws, rules or regulations presently under consideration by the City.

Section 9.02. Requirements for Conduct of Business. This Lease does not grant
any permission, license or authority for the performance or conduct of eny business, operation or
use which may require any permit or approval from any public or private party, Tepant shall
obtain and maintain in full force and effect during the Term at its sole cost and expense any
governmental license or permit imposed or mandated by any Govemmental Authority in
connection with Tenant’s trade or business and the use of the Premises, and shall comply with
any other Requirement for the proper and lawful operation of the Premises by Tenant for the
purposes anthorized by this Lease.

Section 9.03. Unlawful Use. Tenant shall not use or occupy the Premises, or
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawfiul, illegal,
or hazardous business, use or purpase or in any way in violation of any Requirement or this
Lease, or in sueh manner as may make void or voidable any insurance then in force with respect
to the Premises. Immediately, upon the discovery of any such unlawfisl, illegal or hazardous
business, us¢ or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance thereof, including if necessary, the removal from the Premises of any subfenant
using any portion of the Premises for any such business, use or purpose. Tenant shall not keep,
or permit to be kept, on the Premises any article, object, item, substance or thing that may cause,
damage to the Premises or any part thereof, or that may constitute a public or private nuisance, or
any other article, object, item, substance or thing, except as now or hereafier permitted by the
Fire Department, Board of Fire Underwriters, Fire Insurance Rating Organization and other
authority having jurisdiction over the Premises.

Section 9.04. No Represeniations or Warranty by Landlord.

(a)  Except as provided in Secticn 9.01 above, neither Landlord, Lease
Administrator nor Apple has made or makes any representation or warranty as to the condition of
the Premises or its suitability for any particular use or as to any other matter affecting this Lease
or the Premises,

(b)  Except as provided in Section 9.01 above, neither Landlord, Lease
Administrator nor Apple has made or makes any representation as to the legality of the use of the
Premises for Tenant’s intended purposes; it being understood, however, that neither Landlord,

Lease Administrator nor Apple have any knowledge or information that the intended or

Lafurge finzi & -20-
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permitted use of the Premises hereunder is contrary to law. If any use or proposed use is
determined to be illegal by a court of competent jurisdiction, subject to the terms hereof Tenant
agrees that (i) neither Landlord, Lease Administrator nor Apple, nor any of their respective
directors, officers, employees or agents shall be lisble for any damages incurred by Tenant or
any third party as a result of, or in connection with such determination, or illegal use or proposed
use, and (i) Tenant shall defend, indemnify and hold harmless each of Landlord, Lease
Administrator and Apple, and their respective directors, officers, employees and agents against

any cost, hability or expense incurred by any of them in connection with such detmnmatwn, or

illegal use or proposed use in accordance with Axticle 23 hereof.

ARTICLE 10
SEMENTS

Section 10.01. Municipal Easement, Landlord bereby reserves for itself and
Lease Administrator, and their respective officers, employees, agents, servants, representatives
and invitees, an easement for ingress and egress to, from and over the Premises for the following
purposes: (i) to maintain, replace and repair existing mumicipal facilities located within the
Premises, if any; (ii) to maintain its fire communications facilities, sewers, water mains and
street sub-surface below the Premises, if any; and (i) to access the bulkhead area and the pier
and other facilities adjacent to the Premises.

Section 10,02, Landlord, and Lease Administrator and their respective designees
shall have the right at all times to enter upan the Premises with workers, materials and equipment
to construct, reconstruct, lay, relay, maintain,.operate and inspect Landlord’s and/or Lease
Administrator’s facilities in or adjacent to the Premises. The easement reserved hereby is in
addition to any other emsement, right-of-way or other right that constitutes a Title Matter as
described in Exhibit B hereto. :

Section 10.03, Neither Landlord’s mor Lease Administrator’'s entry onto or
permitted use of the Premises shall materially interfere with Tenant’s use of the Premises.

ARTICLE 11
INSURANCE

Section 11,01, Insurance Requirements. At all times during the Term, Tenant, at
its sole cost and expense, shall carry and maintain in full force and effect, or cause to be catried
and maintained in full force and effect, insurance coverage of the following types or insuring the
described risks and in the minimum limits set forth below: '

(s)  Liability Insurance. Commercial General Liability insurance protecting
against all liahility with respect to the Premiscs and the operations related thereto, whether
conducted on or off the Premises, for bodily injury, death, personal injury and property damage,
in an amount not less than Three Million Dollars ($3,000,000) per occurrence, and designating
Tenant as “named insured,” and Landiord, Lease Administrator and Apple as “additional
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ARTICLE 5

CONDITIONS PRECEDENT

Section 5.01. Conditions Precedent. Notwithstanding anything contained in
this Lease to the contrary, Landlord and Tenant hereby agree that the obligation of Landlord to

deliver the Contbined Premises to Tenant pursuant to this Lease, and the other obligations of

Landlord under of this Lease are conditioned upon and subject to:

() Mayoral Auihprization, The issuance of a Mayoral Authorization
pursuant to Section 384(b)(4) of the Charter of the City of New York authorizing the City to
lease the Combined Premises to EDC for the purposes conternplated by this Lease.

() Governmental Review and Approval.  Approval of Tenant in
accordance with the applicable governmental review and approval process including, but not
limited to, approval of Tenant based upon the information provided in the required VENDEX
clearance forms, Business Disclosure Statement, or Business Entity Questionnaire and the
Principal Questionnaire, whichever is applicable. The aforementioned documents shall be
completed by Tenant and submitted to Landlord prior to or upon execution of this Lease. In the
event, subsequent to the execution of this Lease, approval is not granted by the applicable
authority, this Lease shell be terminated upon thirty (30) days’ notice to Tenant, Tenant
represents that the information provided in the required VENDEX clearance forms is true and
accurate. In the event there is a material change in the information provided therein, Tenant shall
notify Lease Administrator within fifteen {15} days of such change.

1

(c) Assignment Agreement. Execution and delivery by EDC and Tenant of
the Assignment Agreement.

()  Annual Base Rent. Payment by Tenant to Lease Administrator of Anmual
Base Rent for the first month of the Term.

(¢)  Security Deposit. Payment by Tenant of the Security Deposit

()  Administrative Fee. Payment by Tenant of an Administrative Fee in the
amount of Forty Theusand Dollars (840,000).

Section 6.01. Permitted Use. Subject to all Requirements, Tenant may enter
upor, occupy and use the Combined Premises solely for the purposes of operating and
maintaining 2 Parking Facility for use by a fleet of school buses of approximately three hundred
forty five (345) in number and by Tenant’s employees and for no other use or purpose.

Section 6.02. Licenses and Permits. This Lease does not grant authority for the
performance of any construction work or any other aperation or use which may require any
permit or approval from any Governmental Authority or private party. Tenant shall obtain and
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maintain in full force and effect during the Term any governmental license or permit, and shall
comply with any other Requirement imposed or mandsted by any Governmental Authority, for
the proper and lawful operation of the Combined Premises by Tenant for the purposes authorized
by this Lease.

Section 6.03. Prahibited Uses. During the Term, Tenant shall not use, occupy,
permit or suffer, the Combined Premises or any part thereof to be used or occupied, for any
unlawful or illegal business, use or purpose, or in any way in violation of any term, covenant or
condition of this Lease, or in such manner as may make void or voidable any insurance policy
required to be maintained putsuant to Section 13.1 hereof. Immediately, upon the discovery of
any such unlawful or illegal business, use or purposs, or violation of any of terms, covenants or
conditions of this Lease, or such other use as may void or make voidable any insurance required
hereby, Tenant shall take all necessary and appropriate action, legal and equitable, to discontinue
or compel the discontinuance thereof, Tenant shall not keep, or permit to be kept, on the
Combined Premises, or any part thereof any article, object, item, substance or thing that may
cause, in Landlord’s sole reasonable discretion, damage to the Combined Premises or any part
thereof, or that may constitute a public or private nuisance, or any other article, object, item,
substance or thing, except as now or hereafter permitted by the Fire Department, Board of Fire
Underwriters, Fire Insurance Rating Organization and other authority having jurisdiction over
the Combined Premises or any part thereof.

Section 6.04. No Representations or Warranty by Landlord.

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

(b)  Neither Landlord, Lease Adminisirator nor Apple has made or makes any
representation as to the legality of the use of the Combined Premises for Tenant’s intended
purposes. If any use ot proposed use is determined to be illegal by a court of competent
jurisdiction, Tenant agrees that (1) neither Landlord, Lease Administrator, nor Apple, nor any of
their respective directors, officers, employees, agents, servants, representatives and invitees shall
be liable for any damages incurred by Tenant or any third party as a result of, or in connection
with such determination, or illegal use or proposed use, and (2} Tenant shall defend, indemnify
and hold harmless each of Landlord, Lease Administrator Apple and their respective directors,
officers, employees and agents against any cost, liability or expense incurred by any of them in
connection with such determination, or illegal use or proposed use in accordance with, Section
6.3 hereof.

ARTICLE 7
EASEMENTS

Section 7.01. Municipal Easement. Landlord hereby reserves for itself, Lease
Administrator and Apple, and their respective directors, officers, employees, agents, servants,
representatives and invitees, with respect to the Combined Premises an casement and a right of
access: (a) to enter upon the Combined Premises to maintain, replace and repair existing
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ARTICLE 4
Impositions
Section 4. 01. Lessee shall and will, dwring the Term Hereof, pay and
discharge, as Additional Hent, all Impositions, including but not mited 4o all suoch
taxes (emcspt oceupancy taxes and real estate {axes on the land of the Demised
Premises), charges for public ulilities, charges for water, sewer rents and charges
and all other lcenge and permit fees and all other governmental charpges and pay-
ments, extraordinary as well as ordinaxy, whether forsseen or unforeseen, as shall,
- during the Texm Herecf, be 1aid, levied, assesged or imposed upon, or become due
and payable, or liens upon the sald Demised Premises, or any part thereof, eor any
appurtenances thervets, the leasehold esfate hereby created, the sidewalks or atreets
in front of or adjoining the Demised Premises or any vault or vaults thereander, if
any, by ¥irtue of any present or fiiture law, order or ardinance of the United States
of America, or of the Gy, County or locak government, or of any department,
office or burean thereof, or any other governmenial authority. The provisions of
Article 3, Section 3, 03 shall be applicable t¢ any Impositions,
) Section 4.02, Nothing herein contained shall require Leasee to pay

mundoipal, state or federal Income tazes, capital levy, estais, succeasion,

inberitance, corporaiiwng,ommxaxgg of Lesgsor.

/ ARTICLE 6

Use; Construction; Alterations and Additlons;

on 5,01, Itis understood that the Premises by the
City of New York and she authorization of {ts wse hy the Board of Estlmste of The
City of New York, were for the express pupose of creating a light indastrial

faotlity ta supply aviation services within the City of New York, in order to pramote
and ineresse employment opportunities within The City of New York, It is, therefore
specifically agreed that any sublease of the Wemised Premisea or any assignment of

this Leass, except fo & Leaseheld Mortgagee as securly, shall be solsly for

the purposes of providing air cargoe services, air commissary servives,

other similar air services and for anciligry aviation industry

..... L 2D R A 9 AR S T e mEhin TwoaTa i e AT e T e s B AT K S T e e
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purposes, und the partles Agros that the ERGKISI Premises shall bs gublansed or

Lessee further agress, subject to the occurrenca of causes not

Sootion 5.02.

assigned for and occupled for such purpeses only.

ocoupy the ssme for the purposes seét forth in this Seotion,

1t iz Further understood that this Lergs to Lessee 13 mads for
of development only and that ILessee shall use the Demiped

56 Wi P REFSAZfopment thereof in accordanca with this Avtlele and the subletting

Bren

thereof iu accordance with Article 13 of this Lenge, to occupants who will usa and

{1} (a) Lessee aprees that the sxecution of this Ssverance Leags No. 3
s conditloned upon the due and timely financing, constructon and |
aompletion of tho first clnss indusérial structure acon to be con-
structed pursuant to the aforementlonsed Plana and Specifications
duly approvad by Lessor, and 25 set forth in Schedutes X%

"B" and "C" annexad hereto and made a part hereof, on the Demised
Premises shown and described on Schedule YA hereto amexed,
and to be known as Building No, 3. For the purposes of this ]
Seotion "Timely Completion” shall mean the substantial completion -
of the construation of said building scon to be started, withintwo
(2} years, Including external vendways, pavements snd rorps, .

For the purpdses of this 8sction "Substantial Completion' shall
mean substantial construction and completion of s2id structure

in such manner thit adime can be fully ottupled and nded by Lessee
! without interference with ite oporations, and that a Temporacy
Certificate of Occupancy ahall heve been igsned permitting Lessee
to use apd aceupy the entire Demlsed Premises far the purposes

| intandad.,

25
sas

i
i
|
i

within its control, to complete each and every further item of work

necassary to fully complete said structures within twa (2) years

after the eommencement of the Terin Hereol ag above provided for,

and will obtnin a parmonent Cartificate of Geeupancy permitting
Lesace {o uso 'nd ccoupy the entire Demiged Premises for thy

purposos intended, within alxty (GO} days therenfter.

(b} Loxsous shall, in aceordaneo with its approved Plan, inst:l on

the premisas araby demised in this Severance Lease No. 3, all
necessary site Improvements, !neludlng, without Hmitation,

sub~gurface work, fill, prading, piling, straets, aonitary and
storm wafer sewers, sewer manholes, junefion chambers,

hagine and culveris, gireet lighting, wefer mainz snd ageessory
faciliies, police telephona and Are alarm systems and land-

gcaping. Any sublense given by Lessee hereunder, shall provide
that no part of the Demised Premises may be used for outside

londing, outside parking of trooke or outside storage. Upon

the prlor written consent of Lessor and the Commissioner
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payable to Landlord as liquidated damages for the administra-
tive costs and expenses incurred by Landlord by reason of
Tenant's failure to make prompt payment and said late charges
shall be payable by Tenant without notice or demand. No failure
by Landlord to insist wpon the strict performance by Tenant of
Tenant's obligations to pay late charges shall censtitute a
waiver by Landlord of its right to enforce the provisions of
this Article in any instarce thereafier occurring.

Section 2,05 Tcnant will pay the Annual Rental and

the PILOT, as increased pursuant to this Lease, withoutbt demand
or notice and without abatement, deduction or set-cff, and
will similarly pay, &s additional rent, all other paynenis
which Tenant in any of the provisions of this Leass aszscmes or
agrees to pay, and, in the event of any non-payment thereof,
Landlerd shall have (in addirion to all other rights and
remeairs) all the rights ars reasdiss provided heyes

.aw in the gasec of non-payment ©I rent,

s ™
// ARTICLE'3F\\\

GSF OF PREMISES

e
ction 3.0) Tenant shaiti use and occupy the

]m

Demised Premises solely for a wholesale food processing and

distribution facility and market uses described in the New

York State Agriculture and Market Law §259 and for no other

use. Tenant may deal in other commodities related to the uses

described herein provided that such other commodities shall
_9_
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not exceed fifteen percent (15%) of the total volume of
Tenant's annual sales. Tenant shall ncot use any part of the
Demised Premises as a commercial parking lot or charge any
tees tor parking on the Demised Premises. Tenant agrees that
it will not use or permit any person to use the Demiszed
Premises or any part thereof for any use or purpose in
violation of this Lease} the certificate of completion, or of
any present or future governmental laws, ordinances,

requirements, orders, directions, rules or regulations.

ARTICLE 4

Seclion 4.01 Tenankt shall be resgonsible four ol-

taining zall uwtility services necessary for the proper
operation and functioning ~f the Demised Premises, incloding,
without limitation, gas, waker, heat, clechricity, ais

conditioning arnd telephone zerwvicoe,  Tonant shall

iy

3J SNl ('

L3

tc the companies gupplying suah viidivy serolosy 31 00 ey
for such utility services, as tihe same shall become due,
Tenant shall install meters for all such utility services.

Sretion 4,09 Tardlard shall Saee ns okl oy Do b

-

provide any utllity services to the Dealsed Frltiloes and saitd-
lord shall have no responsibility or liability in the ewvent
any such utility services are ncot provided to the Demised
Premises,

Section 4.03 Tenant shall deposit upon execution

and delivery hereof, with the City Collector, the sum of $1000
~10-
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ARTICLE 23
PERMITTED USE: NO WEFUL QOCCUPANCY
Section 23.01. Permitted Uses.

(a) The Premises shall be used and operated by Tenant, effective nupon the
Substantial Completion Date, as a ‘multilevel entertainment and retail facility, including a
multiplex cinema as well as refail stores and other entertainment facilities (which may include
restaurants, bars, food and beverage services and the Parking Garage). Tenant may: (i) use the
underground portion of the Building for office, retail and/or storage facilities. In any event, the
Premises shall be used only in gccordance with the TCO(s) for the New Building, and for no
other use or purpose inconsistent with the uses set forth above, -

(b)  Prior io beginning excavation for the foundation of the New Building,
Tenant may at its option use the Premises for surface parking. If Tenant so uses the Premises, it
shall pay to Landiord on the first day of each calendar month 25% of any net profit from parking
activity actually received by Tenant or an Affiliate during the preceding calendar month. Such
payments shall be part of Rental. ‘Net profit” for this purpose shall mean the excess of revenues
of Tenant and Affiliate from the parking operation over the following and only the following
expenses of Tenant and Affiliates of maintaining the Premises during the pre-excavation period:
(1) PILOT, (ii) erection of a project sign on the Premises and (iii) expenses of the parking
operation itself such as wages for attendants, insurance particular to the parking operation, etc.
The profit sharing provisions of this paragraph (b) shall with respect to profits from pre-
construction surface parking supersede the provisions of Section 3.03(b) hereof, so that no
annual payment will be due in confection therewith.

{¢)  Tenant shall develop and operate the Premises in accordance with the
requirements of the Urban Renewal Plan, a copy of which is annexed hereto as Exhibit H and
made a part hereof. Notwithsianding any provision to the contrary in this Lease or in any other
document, the requirements of this Section 23.01{c) shall survive until the date upon which the
Plan expires by its own terms.

Section 23.02, Prohibited Uses. Tenant shall not use or accupy the Premises, and
neither permit nor suffer the Premises or any part thereof to be used or occupied for, any
unfawful or illegal business, use or purpose, or for any purpose, or in such manner as to
constitmte a nuisance of any kind (public or private), or in any way in violation of the provisions
of Section 23.01 above or Article 16 hereof or any TCO for the Premises, or which involves a
dangerous or noxious frade or business, or arcades (except as ancillary to a cinema), slot
machines games rooms, billiard halls, gun repair, pornography or other similar adult uses or
physical culture establishments of any kind (other than bona fide health and fitness clubs), or for
discotheques or cabarets or in such manner as may make void or voidable any insurance then in
force with respect to the Premises. Promptly after its discovery of any such unlawful or illegal
business, use or purpose, or use or occupation in violation of any TCO for the Premises or this
Article 23 or Article 16 hereof, Tenant shall take all necessary steps, legal and equitable, to
compel discontinuance of such business, use or purpose, including, if necessary, the removal
from the Premises of any Subtenants using a portion of the Premises for any unlawful or illegal

uichuntans\documentijamaica lease. | -93- Q6/02/00 2:54 PM
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business, use or purpose or in violation of any TCO for the Premises or Section 23,01 or Article
16 hereof.
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liability incurred by Tenant to Landlord under this Lease, provided that the application of any
portion of the Security Deposit to the cure of any such Default or Event of Default shail not be
deemed to have cured such Default or Event of Default unless the entire outstanding amount due
or damages suffered by Landlord, as the case may be, shall have been paid in full,

Section 7.05. Return of Security Denposit. The Security Deposit or such portion
thereof remaining after any application of the Security Deposit in accordance with Section 7.04,
shall be returned to Tenant within ninety (90) days after the Expiration Date or sooner
termination of this Lease, together with interest, if any, acerued thereon, less an amount, to be
retained by Lendlord, equal to one percent (1%) per anmum of the amount of the Seourity
Deposit.

ARTICLE 8

INTENTIONALLY OMITTED

ARTICLE 9

USE OF PREMISES

Section 9,01, Permitted Use.

()  Tenant shall use and occupy the Premises for the operation and
maintenance of a public access area and restaurant, The restaurant comprises two barges and an
upland structure. The two barges may be used for cating; drinking and incidental live or

recorded musical enfertainment. The barges may be used for special cvents and catering at

which live musical entertainment or recorded music and dancing shall be allowed without
testriction provided that at such special events and catering adinission to that barge shall not be
to the general public, but only to specific groups by reservation. All musical entertainment shall
further be conditioned upon compliance with the provisions of Article 42 of this Leasc. Any
other mode of entertainment shall require the prior approval of Landlord, which approval shall
not be unreasonably withheld, delayed or conditioned, provided such entertainment does ot
constitute a nuisance or disturb any residential or commercial tenants in areas surrounding the
Premises. Such approval shall be deemed granted if Landlord fails to respond to any written
requests for approval within ten (10) duys after such requests is made. Advertising for speeial
events and catering shall not be to the general public but only to specific groups. Neither barge
shall be used as a membership club, Tenant shall not use the Premises or permit the Premises to
be uscd for any other purpose except with the prior written approval, which approval Landlord
may grant or refuse in it sole discretion. Tenant shall not permit any of its agents, employees,

- licensees or invitees to deprive any momber of the public access to the public areas of the

Premiscs,

(b)  Tenant shall be permitted to use the area of the Premises desi gnated as the
“Parking Area” on the Sullivan Work Diagram that is attached hereto as Exhibit F (the “Parking
Area”) for parking of automobiles and other motor vehicles of its customers and suppliers.

HAULKWATERCLUBLEASES BOC
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(¢  Landlord makes no represcntatlon as to the legality of the use of the
Premises for Tenant’s intended purposes. If any use is determined to be illegal by a court of
competent jurisdiction, Tenant agrees that Landlord, Lease Administrator, Apple and their
respective agents, officers, employees, or any person whatsoever, shall not be liable for any
damages arising out of or related o such tllegal use or propesed use,

{(d) In the event any use is determined to be 1ltcgal hy a court of competent
jurisdiction, the Tenant may, may either cancel this Lease or cure such illegality within one
hundted and eighty (180) days after final determination by such court.of competent Junsdicuon
Landiord will agree to cooperate with Tenant in such process but at Tenant’s sole cost and
expense. :

(&)  In the event of any such determination of illegality by final order of 2
court of competent jurisdiction, the Tenant may terminate this Lease by giving notice of
termination to the Landlord within one hundred cighty (180) days after a final order of a court
making such determination and Tenant shall have no further obligations under this Lease after
the date specified in such notice of termination, except for the accrued obligations and those
obligations which survive the termination or expiration of this Lease.

(fy . The parties agree, as a condition of this Lease, that a portion of the
Premises designated as a public access area on the diagram attached hereto as Exhibit F, which
atea shall not be less than 12,000 square feet (the “Public Access Area™), shall, at all times
during the Term, be made available for and used exclusively as a public access area for use by
the general public (untess and to the extent such access is temporaxily prevented or.dimited and
the party respensible for any such prevention or limitation of access has obtained all necessary
governmental consents and approvals) pm*vided however, that the Public Access Area shall not
be used for commetcial purposes, except in connection with any such temporary prevention or
limitation described above. The Public Access Axea shall be constructed and maintained during
the entire Term by Tenant at its sole cost and expense. It shall be available for use by the general
public in such a manner as will conform to that lawful usage made of all public -streets,
sidewalks, and areas in The City of New York between the hours of 6:00 AM and 12:00
midnight, provided that such usage shall not be defrimental to or unduly interfere with
neighboring residents or the operation of the restaurant. Tenant shall have at least one empluyae
on the Premises at all times.

Section 2.02, Reguirements for Conduct of Business. This Lease does not grant
any permit, licenge or authority for the petformance or conduct of any business, operation or use
which may require any permit or approval from any public or privaie party. Tenant shall obtain
and maintain in full force and effect during the Term at its sole cost and expense any
governmental license or permit imposed or mandated by any Governmental Authority in
connection with Tenant’s trade or business and the uge of the Premises, and shall comply with
any other Requirement for the proper and lawful operation of the Premises by ‘benant for he
purposes authorized by this Lease.

Section 9.03  Use of Bulkhead for Pockage Purposes, Tenant shall be permitted
to use the bulkhead area located north of the Barges for purposes of docking of vessels for its
customers upon the terms and conditions set forth below. Tenant specifically agrees that the
bulkhead area south of the Barges shall niot at any time be used for the docking of any vessels.

OAPALLKWATERCLUBLEASES DT
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(@)  Transient Usage.' The dockage of vessels along the bulkhead shall
te on a transient basis only. “Transient” is defincd as (i) the landing of vessels of restaurant
customers for & period not to exceed six (6} hours, (i) the landing of on-board catering vessels
for a peried not to exceed six (8) hours, (iif) the overnight berthing of vessels for a period not io
exceed one week, and (iv) vessels whose length exceeds three hundred (300) feet shall berth for
a period not to exceed four (4) days. Landing is herein defined as an opportunity to embark and
disembark passengers.

(®)  US Coast Guard Certificate of Inspection. If required by applicable
Requirements, all vessels that dock along the butkhead for the purpose of boarding or

disembarking passengers for on-board catering from the Premises must show proof of current
U.8. Coast Guard Certificate of Inspection as required,

(t) No Ferrv-Related Vessels. The use of the bulkhead shall be
restricted to non-ferry related vessels. Ferry-telated vessels shall be defined as any vessels that
Oprovide public transportation between two points for a fee. Ferry related vessels shall not
include water shuttle service that is exclusively reserved for patrons of the Premises or the River
Café or other establishinents owned or leased by Tenant or an Affilate.

{d) Public Access. At no time shall vessels berthed along the
bulkhead or activities relating to said vessels unreasonably limit or block public access ta the
esplanade, unless, the party responsible for such limitation or blockage has obtained all
necessary governmental consents, and approvals,

{e)  Emergency Berthings. The above conditions do not apply to
vessels using the bulkhead as 3 result of an emergency, or government sponsored or authotized
events, or other similar type waterfront activities.

Section 9.04 Unlawful Use. Tenant shall not use or occupy the Premises, or
permit or suffer the Premises or any part thereof to be used or oceupied, for any unlawful, illegal,
or hazardous use or purpose or in any way in violation of any Requirement or this Lease, or in
such manner as may make void or voidable any insurance then in force with respect fo the
Premiscs, Immediately, upen the discovery of any such unlawful, illegal business, use or
purpose, Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance
thereof, including if necessary, the commencement and continuance of eviction proceedings
against any subtenant using any portion of the Premises for any such business, use or purpose.
Tenant shall not keep, or permit to be kopt, on the Premises any arele, objeet, item, substance or
thing that may constitute a public or private nuisance, or any other article, objeet, fram, substance
or thing, that may now or hereafter be prohibited by the Firc Department, Board of Fire
Underwriters, Fire Insurance Rating Organization and other anthority having jurisdiciion cver
the Premises.

Scetion 9.05  No Representations or Warranty by [andlord.

(#)  Neither Landlord, nor Lease Administiator nor Apple has made or makes
any representation or warranty as to the condition of the Premises or its suitability for any
particular use or as 1o any other matter affecting this Leasc or the Premiscs,

DAL KMWATERCLUBLEASER SOG
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permil the Premises to be used for any other purpose except with the prior written approval of
Landlord to be given at Landlord’s gole discretion,

Section 10.02. Reguirements for Conduct of Business. This Lease does not grant
any permission, license or authority for the performance or conduct of any business, operation ot
use which may require any permit or approval from any public or private party. Tenant shall
obtain and maintain in full force and effect during the Term at its sole cost and expense any
governmental license or permit imposed or mandated by any Governmental Authority in
connection with Tenant’s trade or business and the use of the Premises, and shall comply with
any other Requirement for the proper and lawful operation of the Premises by Tenant for the
purposes authorized by this Lease.

Section 10.03. Unlawful Use. Tenant shall not use or ocoupy the Pretnises, or
permit or suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal,
or hazardous business, use or purpose or in any way in violation of any Requirement or this
Lease, or in such manner as may make void or voidable any insurance then in force with respect
to the Premises. Immediately, upon the discovery of any such unlawful, illegal or hazardous
business, use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance thereof, including if necessary, the removal from the Premises of any subtenant
using any portion of the Premises for any such business, use or purpose. Tenant shall not keep,
or permit to be kept, on the Premises any article, object, 1tem, substance or thing that may cause,
in Landlord’s sole reasonable discretion, damage to the Premises or any part thereof, or that may
constitute a public or private muisance, or any other article, object, ifem, substance or thing,
except as now or hereafter permitted by the Fire Department, Board of Fire Underwriters, Fire
Insurance Rating Organization and other authority having jurisdiction over the Premises.

Section 10.04. No Representations or Warranty by Landlord.

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

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

NOW, THEREFORE, Lessor, for and in consideration of the
rénts, terms, covenants and coﬂditioﬁé-of tﬁis‘Leasé on the part
of the Lessee to be paid, performed, kept and observed, has
Leased and demised, and by this Lease does lease and demise to
Lessee for an initial term of five (5) years commencing on the
first day of the month immediately following the adoption by
the Board of Estimate of the aforesaid resolution and terminating
on the day immediately preceding the fifth (5) anniversary of
such commencement date, subject to cancellation and termination
as hereinafter provided.

Premises

ALL that certain property, known as THE NEW YORK CITY
ARTHUR AVENUE RETAIL MARKET, known as lot No. 13,.block No. 3073
with the building and improvemeﬁts thereon, situated in the
Borough of The Bronx, County of'ihe Bronx, City and State of e
New York, and as shown on the Lease Print anné){ggk}fecéeé;éalng/fnmﬁ
a part heredf, and referred to on the Lease Prin£ as the "ARTHUR
AVENUE ENCLOSED MARKET" (hereinaﬁter called the "Demised Premises"
: Cn the following TERMS and CONDITIONS which Lessee for itself,

its successors and assigns hereby covenants, promises and agrees

to and with Lessoxr ﬁéggj-obsefcg:aﬁé\ggrforng
Use of Property \\
FIRST: Lessee s —ase—an Dy the Demised Premises for

the conduct of a business that will oﬁerate and deal in the sale
of food, dry goods, general merchandise and services and purposes
incidental thereto only, and for no other purpose whatsoeverxr
except with the prior written consent of the Commissioner in each

instance.

-2 -
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ARTICLE 23
PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 23.01. Typa of Use. (a) Effective upon the
Substantial Completion Date, Tenant shall use and operate the
Premises continuously and without interruption throughout the Term
as an office buillding and outdoor public plaza. Tenant may: (i) use
the underground portion of the Bullding for a parking- garage (and
for office, retail and/or storage facilities) and (ii) use the ground
floor of the Building for office space or for retail facilities or other
uses (including a coffee shop, cafeteria or similar facility) accessory
to the use of the Building as an office building (but In no event in
vicladlon of Section 23.02).

{(b) Prior to beginning excavation for the foundation of the
New Building, Tenant may at its option use the Premises for surface
parking. If Tenant so uses the Premises, it shall pay to Landlord on
the first day of each calendar month 25% of any net profit from
parking activity actually recelved by Tenant or an Affiliate during
the preceding calendar month. Such payments shall be part of
Rental. "Net profit" for this gurpose shall mean the excess of
revenues of Tenant and Afffllates from the parking operation over the
following and only the following expenses of Tenant and Affiliates of
maintaining the Premises during the pre-excavation period: (i)
PILOT, (ii) evection of a project sign on the Premises and (ili)
expenses of the parking operation Iitself such as wages for
attendants, Insurance particular to the parking operation, etec. The
profit sharing provisions of this paragraph (b) shall with raspect to
profits from pre-construction surface parking supercede the
provisions of Section 3.04 hereof, so that no Annual Payments will be
due in connection therewith.

Section 23.02 Prohjbited Uses. Tenant shall not use or
occupy the Premises, and neither permit nor suffer the Prentises or
any part thereof to be used or occupied, for any unlawful or illegal
business, use or purpose, or for any purpose, or in any way, in
violation of the provisions of Section 23.01 or Article 18 hereof, or in
such manner as may make void or voidable any insurance then in
force with respect to the Premises. Immediately upon its discovery of
any such unlawful or illegal business, use or purpose, or use or
cccupation in violation of Section 23.01 or Article 16 hereof, 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 using a portion of the
Premises for any unlawful or illegal business, use or purpose or in
violation of Section 23.01 or Article 18 hereof.

-110~-
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sum, cost, expense, charge, payment or deposit, to the respective dates on which actnal payment
thereof is received by Landlord, in New York Clearing House Association Funds, shall constitute
Rental hereunder and shail be paid by Tenant to Landlord within five (5) business days of written
demand for same by Landlord.

Section 22.03. 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 be
reimbursed to Landlord on Landlord’s demand, together with a late charge on amounts 5o paid
by Landlord, calculated at the Late Charge Rate as set forth in Section 22.02.

Section 22.04. 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 waiver or release of the Default or Event of Default with respect thereto (or any past or
future Defanlt or Event of Default) or of Landlord’s right to terminate this Lease, institute
summary proceedings, and/er to take such other action as may be permissible hereunder, or (b)
Landlord’s assumption of Tenant’s obligations to pay or perform any of Tenant’s past, present or
future obligations hereunder, provided that, if Landlord pays or performs any such obligation of
Tenant and Tenant reimburses Landlord in accordance with Section 22.03 hereof, such Default
or Event of Default shall be deemed to have been remedied and Landiord may not thereafter
terminate this Lease by rcason of such Default or Event of Default.

Section 22.05. Proof of Damapes. Landiord shall not be limited in the proof of
any damages that {t may claim against Tenant arising out of, or by reasen of, Tenant’s failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. Landlord shall be entitled to recover, as
damages for such Default or Event of Default, the uninsured but insurable amount of any loss
and damage sustained or incurred by it and the costs and expenses of any suit in connection
therewith, including, without limitation, reasonable attomeys’ fees and disbursements.

Section 22.06. Tenant’s Right to Perform Landlord’s Work. If Landlord fails to
substantizlly complete Landlord’s Work by the Landlord’s Work Completion Date, subject to
Unavoidzble Delays, or fails to complete the punchlist work in the time period set forth in
Section 13.13 hereof, or fails to make any repair or replacement for which Landlord is obligated
under this Lease, Tenant may notify Landlord of such failure and Tenant’s intent to perform such
Landlord’s Work or punchlist work or repair or replacement, and if Landiord does not
commence the remaining Landlord’s Work or punchlist work or repair or replacement, and
diligently prosecute same to completion, then Tenant has the right to complete such uncompleted
Landlord’s Work, punchiist work or repair or replacem d off-set the actual and reasonable
cost of same against Base Rert.

ARTICLE 23 )

Section 23.01. Permitted Uses, Subject to the provisions of law, the Deed, the
Master Lease and this Lease, Tenant shall use and operate the Premises throughout the Term
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princ:ipally as and for processing digital film product and producing video content, and other
media, new media or intemet-related video processing, production and sales, and ancillary office
use, and for no other purpose without Landlord’s prior written consent.

' Section 23.02. Prohibited UJses. 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
unlawfu]l or illegal business, use or purpose, or for any purpose, or in any way, in violation of the
pravisions of Section 23.01 above or Article 16 hereof or the Certificate of Ocoupancy for the
Building, or in such mamner a8 may make void or voidable any insurance-then in force with
respect to the Premises. Promptly after its discovery of any such unlawful or illegal business, use
OT PUIPOSE, O USE Or occupation in violation of the Certificate of Occupancy for the Building or
this Article 23 or Article 16 hereof, Tenant shell take all necessary steps, legal and equitable, to
compe] discontinuance of such business or use, including, if necessary, the removal from the
Premises of any Subtenants, occupants, invitees, licensees and permittess using 2 portion of the
Premises for any unlawful or illegal business, use or purpose or in violation of the certificate(s)
of occupancy for the Improvements or this Article 23 or Article 16 hereof,

ARTICLE 24

EVENTS OF ITIONAL LIMITATIO IES, ETC.

Section 24.01. Defipitiop. Each of the following events shall be an “Event of
Default” hereunder: .

{a})  if Tenant shall fail to make any payment (or any part thereof) of Rental as
due hereunder and such failure shall continue for a period of five (5) business days after notice
thereof from Landlord,;

(b)  if Tenant shall fail to Commence Renavation of (a portion of) the Building
an or before a Scheduled Renovation Commencement Date (subject to the peried of Unavoidable
Delays) and such failure shali continue for a period of thirty (30) days after notice thereof from
Landlord, or if Tenant shall thereafter fail to diligently prosecute the Renovation of (a portion of)
the Building (for which fajlure no further notice shall be Tequired);

(¢)  if Tenant shall fail to Substantially Complete the Renovation of the
Building on or before 2 Scheduled Completion Date (subject to the period of Unavoidabie
Delays) after a period of thirty (30) days after notice thereof from Landlord, or, if Tenant cannot
reasonably Substantially Complete the Renovation of the Building within said thirty (30) day
period, if Tenant shal! fail to commence or recommence Renovation of the Building within a
period of thirty (30) days after notice thereof from Landlord, or if Tenant shall thereafter fail to
diligently prosecute the Substantial Completion of the Renovation of the Building thereafter (for
which failure no further notice shall be required);

(d}  if Tenant shall enter into (or permit to be entered into) an assignment of
the Premises or Sublease or any other transaction conveying any interest in this Lease or the
Premises without compliance with the provisions of this Lease and such assignment or Sublease
or other transaction shall not be made to comply with the provisions of this Lease or cancelled
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Landlord, its agent, employee, contractor, or any other petson acting on Landlord’s behalf to
enter npon the Premises or any portion thereof for any such purpose), and tnay take all such
action as may be necessary therefor. Notwithstanding the foregoing, neither Landlord nor any
agent, employee, coatractor or any other person acting on Landlord's behalf may enter upon
the Premises or any portion thereof for any such purpose.

Section 22.02. Amount Paid by Landlord as Additionai Rental.

All reasonable sums so paid by Landlord and all reasonable costs and expenses
incurred by Landlord in connection with the performance of any such act, together with
interest thereon at the Late Charge Rate from the respective dates of Landlord's making of
each such payment or incurring of each such cost and expense, shall constitute, following
notice from Landlord to Tenant, additional rental under this Lease and shall be paid by
Tenant to Landlord with and in addition to the Base Rent payable on the first day of the
month following the giving of such notice.

Section 22,03, Waiver, Release and Assumption of Obligatioﬂs.

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 in accordance with the provisions hereof and/or to take such other action
as may be-permissible hereunder, or (b) Landlord's assumption of Tenant's obligations to pay

.or perform any of Tenant's past, present or future obligations hereunder.

Section 22.04. Proof of Damages.

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

ARTICLE 23

PERMITTED USE: NO UNLAWEUL OCCUPANCY.
Section 23.01. Permitted Uses.

The Pier shall be used for recreational maritime and ancillary uses including retail,
event and dining uses, as well as commetcial office uses, including the following:

(a)  National Park Ferry Service. It is currently contemplated that, provided that
the Landlord, the Tenant and the applicable third party or parties can mutually agree to terms
and conditions in compliance with the terms hereof, the Pier shall becoine the primary
embarkation/debarkation point for ferry services to the Statue of Liberty National Monument
and Ellis Istand. Tenant agrees to use all reasonable efforts to negotiate an agreement with
the National Park Service for the Liberty Island ferry service on a sole source basis.

Pier A Lease 8-5 ( final) (2) 2) 57

104



{b)  Hatbor District Ferry Service. In addition to the foregoing, the City Teserves .
the right to require the Tenant to permit or license on then-counmercially reasonable teras ’
any or all of the Pier’s then-available dockmg slips to City-designated recreational {emry
services traveling 1o various other sites in the New York harbor (such sites, together with the
Statue of Liberty National Monument and Ellis Island, being referred to collectively as the
“Harbor Disirict™), provided that the Pier can safely accommodate such additional ferry
services and subject to legally required environmental reviews, if any.

(c)  Signage, Inconnection with any of the above described ferry services, any
brand identity developed by the City to unify such Harbor District sites shall be incorporated
into signage for the Piex.

(d) Pier ¢ Breakwater and the Adjacent Unde Area, Pier A, the
Breakwater, and/or the Adjacent Underwater Area may be used for transient docking and
waterborne arrivals and departures ("Trausient Docking") ancillary to and in ¢onjunction
with comimercial opetations at the Pier, subject to (i) Tenant's notice to the Administrator for
each and every boat which is or is known or anticipated {o be docked for a petiod longer than
seven (7) consecutive days, and (ii) any required public easements or rights and-all
Requirements, including, without limitation, requirements of the Army Corps of Engineers
and any appropriate Governmental Authorities; provided, however, that the City may use
Pier A and/or the Breakwater for intermittent Transient Docking without notice to Tenant for
emergency and other extraordinary uses, Pier A, the Breakwater, and the Adjacent
Underwater Arca may not be used for any waterbome purposes other than Transient Docking
without Landlord's prior written consent, which will be granted or denied in Landlord's sole
discretion.

(e)  The Public Plaza. The Public Plaza, consisting of approximately 34,000 gross
square feet, shall be operated as a public space, open to the general public for passive
recreational use during all hours that any portion of the Project or Battery Park is open to the
public. Impiovements located on the Public Plaza shall be consistent in spirit with the Pier’s
historic and current maritime use as part of the Harbor District,

(H No Untawful Occupancy. Tesnant 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
unlawful or illegal business, use or purpose, or for any purpose, or in any way, in violation of
the provisions of Section 23,01 or Asticle 16 hereof or the Certificate (s) of Occupancy for
the Premises, or in such manner as may make void or voidable any insurance then required to
be carried under Atticle 7 hereof. Immediatety upon discovery of any such unlawful or
illegal business, use or purpose, or use or occupation in vialation of Section 23.01 or Article
16 hereof, Tenant shall take all necessary steps, legal and equitable, to compel
discontinuance of such business or use, including, if necessary, the reimoval from the
Premises of any Subtenants using any portion of the Premises for any unlawful or illegal
business, use or purpose or in violation of Section 23.01 or Article 16 hereof.-

Section 23.02. Excess Development Rights.

Landlord shall not use or permit the use of Excess Developtment Rights on or over the
Premises without the prior written consent of Tenant. Any use or transfer of the Excess
Development Rights shall not impair the reasonable access, existing immediately prior to the
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time of such usc or transfer, belween the Premises and major public thoroughfares during the
operating hours of the commercial public facilities located on the Premisces.

Section 23.03. Adiacent Propeity, Access.

Tenant shall be advised of any proposed plans made by or in association with the
Administrator for the construction of structures or monuments on property adjacent to the
Premises, and shall have the opportunity to participate in discussions concerning snch
proposals in order to coordinate the planning and staging of the Project with such plans for
construction on adjacent property. Tenant shall provide reasonable access over the Premises
if necessary to obtain access to any adjacent property during any demolition, construction, or
reconstruction of any such structure or monuments, or necessary for the intended use,
mairitenance, or repair thereof, provided such access does not nureasonably interfere with
Tenant's use of the Premises,

ARTICLE 24

EVENTS OF DEFAULT. CONDITIONAL LIMITATIONS. REMEDIES. ETC.

- Section 24.01. Definition.
Each of the following events shall be an "Event of Default” hereunder:

()  if Tenant shall fail to make any payment (or any/part thereof) of Rental as and
when due hereunder and such failure shall continue for a period of ten (10) days after notice;

(b)  if Tenant shall fail to comply with its agreements set forth in Section 14.02 or
shall fail to maintain the insurance required by Article 7 and if such failure shall continus for
a petiod of ten (10) days after notice;

(c)  if Tenant shall fail to maintain the Premises as provided in Scetion 14.04
hereof and if such failure shall continue for a period of thirty (30) days after notice (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
(30} day period, in which case no Event of Default shall exist as long as Tenant shall have
commenced curing the same within such thirty (307} day period and shall diligently and
continuously prosecute the same to completion within a reasonable period);

{d)  if Tenant shall fail to commence Construction of the Project within the time
period provided for such commencement in Article 13 hereof, and such failure shall continue
for a period of ninety (90) days after notice thereof from Landlord (subject to Unavoidable
Delays), or if Tenant shail fail 1o diligently proscente the Construction of the Project until
completion in accordance with the provisions of this Lease and such failure shall continue for
thicty (30} days after notice;

()  if Tenant shall fail to Substantially Coinplete the Construction of the Project
on or before the second anniversary of the date of this Lease in avcordance with the
provisions of this Lease and such failure shall continue for a period of sixty (60) days after
Landlord's notice thereof to Tenant (subject to Unavoidable Delays),
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The Lesse shall use Site A solely for the

to—b® operated by the Lessee as a first-class office
building for occupancy by Space Tenants in accordance with the
Section of this Agreement entitled "Space Leases", and for no

- other purpose or purposes whatsoever. The Lessee shall use Sites

B, C, and D, if such are included in the premises hereunder, for
the purposes set forth in paragraph 1.4, 1.4.1, and 1.4.2,
respectively, of Section 1 of this Agreement and for no other
purpose whatsoever.

3.2 As used herein:

(i) "Port Authority Development Limitation Period"
shall mean the period from the commencement date of the
letting of Site A under this Agreement through the one
hundred eighty~£fifth (185th) day following the
commencement date of the letting of Site A under this
Agreement, both dates inclusive.

(ii) "Private Developer Limitation Period" shall
mean the period from the one hundred eighty-sixth
(186th) day following the commencement date of the
letting of Site A under this Agreement through the two
hundred seventy-£ifth (275th) day following the
commencement date of the letting of Site A under this
Agreement, both dates inclusive, as the same may be
extended pursuant to the provisions of paragraph 3.2.1
of this Section.

(iii) "Non-exclusive occupancy building" shall
mean any office building in which, at the time
construction thereof is commenced, less than seventy-
five perceant (75%) of the rentable square feet to be
contained therein are leased to a single person, firm or
corporation.

(iv) "Multiple occupancy office building” shall
mean an office building in which, _at the time
construction thereof 1is commenced, all the rentable

- square feet of space therein is leased to more than
three Space Tenants, if one of such Space Tenants is to
occupy less than twenty thousand (20,000) rentable
square feet of space therein.

The Port Authority agrees that during the Port Authority
Development Limitation Period it will not itself construct either
a non-exclusive occupancy office building or a multiple occupancy
office building nor will it dQuring such period lease any area at
the Teleport to others for.the construction of such buildings.
Subsequent to the expiration of the Port Authority Development
Limitation Period the Port Authority may-itself construct either

_ll-
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a non—exclusive oceupancy building or a multiple occupancy office
byilding but the Port Authority will continue to refrain from

. leasing areas at the Teleport to others for the construction of

such buildings until the expiration of the Private Developer
Limitation Period. Nothing contained herein shall er shall be
desmed to prevent the Port Aauthority from coastructing any
building in ‘which, at the time construction thereof is commenced,
at least seventy~five percent (75%) of the rentable square feet
to be coatained therein are leased to a single person, firm OF
corporation, or in which, at the time of construction thereof ..
all of the rentable square feet of space therein is leased to no
more than three Space Tenants, or in which at the time of
construction thereof all of the rentable squate feet of space
therein is leased to more than three Space Tenants if each such
Space Tenant 1s to occupy at least twenty thousand (20,000)
square feet of space, and nothing contained herein shall or shall
be deemed to prevent the Port Authority from leasing areas at the
Teleport to others for the purpase of construecting any such
building. Furthermore, nothing contdined herein shall be or be
deemed toc prevent the Port Authority either from entering into
the Participation Agreement or into the Sublease nor ghall
anything contained herein be or be deemed to prevent either MLT,
WOCS or the Partnership from comstructing any building at the
Teleport, whether pursuant ko the Participation Agreement, the
Sublease, or otherwise, or to prevent the Port Authorlty from
constructing any such building for MLT, WUCS or the Partnership,
either pursuant to the Participation Agreement, the Sublease, orT
otherwise., '

~3.2.1 The Lessee shall have 2 single right to extend
the Private Developer Limitation Period set forth in gubdivisien
{ii) of paragraph 3.2 hereof for a period not o exceed ninety
{90) days from the expiration date for such period set forth in
subdivision (ii) of paragraph 3.2 provided, however, that the
Lessee shall give firm and unconditional written notice to the
Port Authority of its- election so te do not later than thirty
(30) days prior to the said expiration date and provided,
further, that, simultanecusly with its notice the Lessee shall
pay to the Port Authority, in addition to all other payments due
under this Agreement, the sum of Ten Thousand Dallars and No
Cants ($10,000.00) for each thirty day -peried, or portien
therecf, in the periocd from the explration date of the Private
Developer Limitatiod Period gat forth in subdivision (ii) of
paragraph 3.2 hereof to the expiration date of the extended
Private Developer Limitation Period as set forth in the Lessee's
notice, both dates inclusive, and provided, furcther, that any
notice given in accordance with the provisions of this paragraph
shall not be effective if the Lessee is under notice of default
as to which the applicable period to cure, if any is provided for
in this Agreement, has passed, or under notice of termination
from the..Fort Authority, either on the date of giving of its
nﬁtice to the Port Authority ov on the intended effective date
thereaof, '
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he 1983 Lease, the Port Authority shall use the Terminal for the
operation of a marine terminal for use by the Port Authority’s
lessees thereat, acting as stevedore, terminal operator, or
vessel operator, and for no other purpose or purposes

whatsoever, As used in this paragraph, the term “marine
terminal® shall mean a facility to bhe used: (i) for the berthing
and servicing of sea going vessels primarily carrying or about to
carry marine cargo, as hereinafter defined, and which are
operated by persons, firms or corporations which shall have the
prier and continuing consent of the Port Authority, and of
tugboats, barges, lighters and other harbor craft serving such
seagoing vessels; {ii) for loading or discharge of marine cargo,
as hereinaftez defined, and ships' stores, supplies and gear;
{iii) for the receipt, handling, and storage incidental to the
transportation of marine cargo, as hereinafter defined, {whether
Or not in cargo containers) and of ships’ stores, supplies and
gear; {(iv) for the storage of cargo-containers, okther cargo
handling equipment, and small amounts of dunnage used or intended
to be used in connection with the transportation or storage of
marine cargo, as hereinafter defined; and (v) for purposes
incidental to the other permitted operations which may be
conducted at the facility. As used in this paragraph “marine
cargo" shall mean cargo waterborne to the Terminal or intended to
be waterborne from the Terminal. "Waterborne to (or from) the
Terminal" shall mean and include all shipments consigned to or
from the Terminal which enter or leave the Port of New Yeork by
water,

-
\
Eéigiiz,fff" 1. Notwithstanding the prowvisions of Article First of
t

2. (a) Article Third of the Assignment is hereby
deleted. PNotwithstanding the provisicns of Article Third of the
1983 Lease, the Port Autherity shall have the right to sublet the
Terminal in whole or in part subject to the consent~of the City,
which consent shall not be withheld unless the City shall
determine either (i} that the proposed use of the subleased
premises is not in accordance with the provisions of paragraph 1
of this Agreement; or (ii) that the proposed subtenant or its
Chief Executive Offirver, Chairman of the Board, President, Chief
Operating Officer, Chief Financlal Officer, or any member of its
Office of the President or Presidium, or any director or general
partner thereof, or any person, firm, or corporation having an
outright or beneficial interest in 10% or more of the monies
invested in the proposed subtenant by loans thereto, stock
ownership therein, or any other form of financial interest has
{a) been convicted of or is under current indictment in any
jurisdiction for zny crime invelving corruption, bribery of a
public officizl or body, misuse of public funds, or any similiar
crime indicative of a lack of business integrity: (b) has been
suspended, debarred or otherwise disqualified from kidding or
submitting a proposal on contracts by any governmental agency; or
{c) has had a contract terminated by any governmental agency for
any cauze directly related to an indictment £or or conviction of
any crime involving corruption, bribery of a public official or
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Terminal, and (iii) a complete set of as-built drawings and a survey of the Terminal. If Lessor
has delivered a temporary certificate of occupancy (or its equivalent), then, prior to the
expiration of same or any future temporary certificate of occupancy (or its equivalent), Lessor
shall deliver a new or extended temporary certificate of occupancy or a permanent certificate of
occupancy (or their respective equivalents).

Terminal Lessee and its Terminal occupants shall be responsible for fit-out of
space and facilities for Terminal occupants and users. Terminal Lessee shall be permitted access
to the Terminal for fit-out of space and facilities of Terminal occupants and users at such times
during Terminal construction as it may request and as the Lessor shall in its reasonable discretion
determine to be appropriate and will not interfere with the construction of the Terminal by
Lessor. Terminal Lessee and its contractors and subcontractors shall cooperate and coordinate at
all times with Lessor and its contractors and subcontractors and shall be subject to the direction
of Lessor or its representative for the purpose of avoiding interference by Terminal Lessee and
its contractors and subcontractors with Lessor’s construction of the Terminal. Terminal Lessee
shall cause terms and provisions to the effect set forth in the immediately preceding sentence to
be included in contracts and subcontracts for work in connection with Terminal Lessee’s fit-out.

Section 4.02. Federal Funding. It is the intention of Lessor and EDC to design
and construct the Terminal using $22.2 million in funds to be made available under TEA-21
Section 1101(a)(10) (as well as $5.3 million City Capital Budget funds and Lessee’s
Contribution and other funds as may become available). Lessor makes no representation with
respect to the timing, level or availability of federal funds, but will use diligent efforts to obtain
such funds. Lessor and EDC shall be under no obligation to design or construct the Terminal
absent the receipt of the federal funds required for such design and construction. )

Section 4.03. Lease of Demised Premises. Lessor hereby leases to Terminal
Lessee for the Term set forth above the De; Premises as described in Exhibit A%
e Terminal shall be used to operate Ferry

\"‘.
Section mf Terminal.
ire on Terminal Lessee’s part, connecting bus

Service (which is deegned to include, but not r
transportation servicel to and from erminal solely for the purpose of transporting
passengers, principally comimuters, and their personal effects and for no other use or purpose.

The foregoing notwithstanding, the Terminal may ‘be used to operate the Ferry Service to
transport parcels for delivery (including envelopes and small packages) incidental to passenger
wransport, provided that prior thereto Terminal Lessee informs the Department in writing and
obtains the Department’s written permission regarding the volume and hours of operation of
such delivery parcels transport. The Department may withhold approval of such operations only
if such operations will significantly adversely impact the commuter transportation purposes of
the Terminal. No Ferry Service shall be used to transport motor vehicles except with the prior
written approval of the Commissioner. Terminal Lessee may add additional services and
activities which serve to complement the Ferry Service such as ticket counters (including without
limitation those operated by Ferry Service operators), restaurants, amusement game machines,
merchandise vending machines, ATMs, pay telephones, concession stands, newsstands and the
like, consistent with the design of the Terminal, and only subject to such conditions as may be
reasonably promulgated by the Lessor. Terminal Lessee shall commit no act nor permit any act
to be committed, nor permit any vessel to be operated from the Terminal which violates the
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exclusive rights of Circle Line granted by the City to operate excursion and sightseeing vessels
under the Circle Line Lease, a copy of which is attached hereto as Exhibit B. No Ferry Service
other than Ferry Lessee’s Ferry Service may be operated from the Terminal prior to the issuance
by the Department of a franchise or other grant or right for same, and any such Ferry Service
shall cease operation upon the expiration or earlier termination of such franchise or other grant or

right.

Section 405, Access. Terminal Lessee shall, at normal operating periods during
the term of this Terminal Lease, permit inspection of all facilities at the Terminal by U.S. Coast
(uard personnel and by Lessor’s agents or repregentatives, Lessor shall not and shall cause its
agents and representatives to not unreasonably interfere with Terminal Lessee’s operations in the
course of any inspection by or on behalf of Lessor.

Section 4.06. Spill Prevention and Containment. Terminal Lessee shall prepare
and submit to the Department a spill prevention containment plan at least ninety (90} days prior
to the Commencement Date. In the event of any spillage caused by a vessel, Terminal Lessee
shall immediately, at its sole cost and expense, contain and clean the spill at the Terminal in
accordance with the plan. If Terminal Lessee does not proceed immediately and effectively to
contain any such spill, Commissioner may take any action deemed necessary in his or her sole
and absolute discretion and require the Terminal Lessee to reimburse Lessor. Nothing in this
section shall be deemed to limit Terminal Lessee’s ability to recover costs and expenses from 2
third party. Nothing in this section shall be deemed to relieve Terminal Lessee of any
requirements it has under law to notify other governmental agencies in the event of an
emergency. o

Vessel fueling may not be conducted at the Terminal, without the prior written
approval of the Department at its sole and absolute discretion. Any permitted fueling of vessels
and other equipment, and waste disposal (including liquid and solid waste) for vessels and for
landing and Terminal facilities shall be accomplished in a safe and environmentally sound
manner and in compliance with all applicable city, state, and federal laws, rules, and regulations,

Sectipn 4.07. Rent

{a) Terminal Lessee shall pay to EDC, on behalf of Lessor, as Lessor’s Lease
Administrator, or such other person as Lessor may designate in writing:

Base Rent. Commencing as of the Commencement Date, and subject to the
adjustments hereinafter provided for, annual rent for the Demised Premises
(“Base Rent”) during the Term at the following annual rates:

(i) For the five-year period commencing on the Commencement Date
up to (but not including) the fifth anniversary of the
Commencement Date, $150,000 per annum; . _

(if)y For five-year petiod commencing on fifth anniversary of the
Commencement Date up to (but not including) the tenth
anniversary of the Commencemnent Date the sum of $150,000 plus
an amount equal to the greater of {a) $15,000, or (B) the product
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In addition, concurrently with any incteage in Annual Base Rent; Tenant
shall deposit thh Landlord, as additional security, an amount equal to the difference between
Annual Base Rent, as 0 increased, and the amount then held by Landlord as security for

’Il::xnt’s faithful performance and observance of the terms, provisions and conditions of this
e

05, Return If Tenant shall comply with all of the
terms of this Lease, the Security Deposit shall be returned to Tenant within thirty (30) days after
the Expiration Date of this Lease, together with interest, if any, accrued thereon, less an

amount, %0 be remined by Landlord, equal to one percent {1%) per annum of the amount of the
Security Deposit. :

ARTICLE 8
NTIONALLY OMMTED
2 N\

ARTICLE
B
9,01. Permitted Uss-——-

(a)  Tenant shall use and occupy the Premises for the storage and distribution.

of food products (crackers, canned goods, soups) and alcoholic beverages, for activities directly
related to the storage and distribution of food products and alcoholic beverages, for related office
uses and for no otber purpose.. Tenant shall not use the Premises or permit the Premises to be

used for any other purpose except with the prior written approval of Landlord to be given at
Landlord’s sole discretion, -

(b)  Tenant understands and agrees that the parking area ("Parking Area")
identified in Exhibit A hereto is not part of the Premises. Landlord agrees that Tenant may
malee use of the Parking Area in accordance with the parking plan ("Parking Plan") set forth
in Bxhibit D solely for parking of motor vehicles owned or operated by Tenant, its employees
end Persons doing business with Tenant. Tenant further understands and-agrees that the Parking
Area will be used by other Persons not associated with Tenant and that Tenant's permission to
make use of the Parléng Area will terminate upon expiration or earlier termination of the Lease,
or on such other date as Landlord shall determine in its sole reasonable discretion,

ection 9. it Conguct of Business. This Lease does not grant
any permission, license or authority for the performance or conduct of any business, operation
or use which may reqmre any permit or approval from any public or private party. -Tenant shall
obtain and maintain in full force and effect during the Tetm at its sole cost and expense any
governmental license or permit imposed or mandated by any Governmental Authority in
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connection with Tenut's trade or business and thie use of the Premises;.and shall comply with
any other Requirement for the proper and lawful operation of the Premises by Tenant for the
purposes authorized by this Lease, o - T

Section 9.03. Unlawful Use, Tenant shall not use or ovcupy the Premises, or -

permit or suffse the Premises or any part thereof to be used or occupied, for any unlawfhl,
illegal, or hazavdous business, use or purposo or i any way in violation of eny Requirement or
this Lease, or in such manner as may make void or voidsble axy insurance then in force with
respect to the Premises. Immediately, upon the discovery of any such unlawful, iilegal or
hazardous business, use or purpose, Tenant shall teke all necessary sieps, legal and cqultable,
to compel the discontimuance thersof, including if necessary, the removal from the Premises of
any subtenant using any portion of the Premises for any such business, use or puspose. Tenant
shall not keap, or petmit to be kept, on the Premises any atticle, object, item, substancs ot thing
that may cause, in Landlord’s sole reasonable discretion, damage to the Premises or any part
thereof, or that mey constitute & public or private nuisance, o any other article, object, item,
substance or thing, except as now or heresfter permittéd by the Fire Depattment, Board of Fire

Underwriters, Fire Insurance Rating Organization and other suthority having jurisdiction over .

tha Premises.

Sectlon 9,04,

(a)  Neither Landlord, Lease Ad_minis'tmmr nor Apple has made or makes auxy
reprosentation or warranty s to the condition of the Premises or jtv suitability for any particular
uge or as to any other matter affecting this Lease ar the Premises,

(b}  Neither Landlord, Lease Administrator nor Apple has made or makes any
representation as to the legality of the use of the Premises for Tenant's intended purpeses. If
any vse or proposed use is determined fo be iflegal by a court of competent jurisdiction, Tenant
agrees that () neither Landlord, Lease Administrator nor Apple, nor any of thelr respective
directors, officers, employees or agents shall be lisble for any damages incurred by Tenant or
any third party as a result of, or In copmection with such determination, or illegal usc or
proposed wse, and (il} Tenant shall defead, indemnify and hold harmless each of Landlord,
Lease Administrator and Apple, and their respective divectors, officers, employees and agents
against any cost, lisbility. or expense Incurred by any of them in copueetion with such
determipation, or iflegsl use or proposed use in accordance with, Article 23 hergof,

ARTICLE 10
EASEMENTS

Section 1001, Munigipat Basement, Landlord hereby reserves for itsclf and

Lease Administrator, and their respective officers, employees, agents, servants, Tepresontatives
and lnvitoes, with respect to the Premises an easemont and a right of access: (1) to eater upon
the Premises to maintain, replace and répair existing mundcipal facilities located within the
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the office of Administrator above zet forth, or at any other location
designated by Administrator during the term of this Lease. Tenant shall
pay the Annual Rent In equat monthly installments in advance on the first
day of each and every month during the Tetm. Annual Rent and any and
all other amounts due or which may come due pursuant to this Lease are
collectively referred to a3 "Rent". Annual Rent shall bz set at $42,000 per

year for Years 1-2 of the Term of this Lease. Annual Rent in Years 3-10
of the Term of this Lease shall be as follows:

Year  Anguasl Rent

34 $44,100 per year
56 $46,355 per year
7-8 $48,620 per year
9-10 $51,051 per year

Landlord, shell, within eight {8) months before the expiration of the
Initial Term, inform Tenant of the Renewal Term rent schedule o be
applied for the Renewal Term of this Lease. The Anmual Rent for Year
11 will be equal to the lower of fair market value of the Premises or
150% of the Year 10 Armual Rent. Annual Rent for each Lease Year in
the cemaindec of the Ranewal Term will be equal to the Anaual Rent for
Year 11 subject to escalations every other year for the duration of the
Renewal Term, such escalations not to exceed a rate greater than the
inorease in the Consumer Prite Index since the previous adjustment,
"Consumer Price Index" means the Consumer Price Index for all Urban
Consumers published by the Burean of Labor Statistics of the United
States Department of Labor, New York, N.Y., Northeastern N.J. Area,
All Ttems (1982-84=100), or any successor index thereto,
appropropriately adjusied; provided that, if there shall be no-$uccessor
index and the parties shall fail to agree upon a substitute index within
thirty (30) days, or if the parties shall fail to agree upon the appropriate
adjustment of such successor or substitute index within thirty (30) days,
a subatitute index or the appropriate adjustment of successor or substitute
index, as the case may be, shall be determined by arbitration. Fair market -
value shall be detcrmined by a fair market appraisal to be performed and
completed by Landlord at Tenant's expense no sooner than oue (1) year
prior to the Initial Term Expiration Date, end no later than the Initial
Term Expiration Date.

Use Article 4. Tenant shall use and occupy the Premises solely for the
purpose of the use and operation of a commercial marina facility
inclnding the sale of gasoline and other products ordinarily sold in
gasoline stations and for no other purpose.

Malntepance,

Repairs and

Alterations Article 5. (a) Tenant shall, at its sole cost and expense, tke good care of
the Premises and fixtures thereto, and shall quit and swrender the
Premises at the end of the Term in good condition, subject to reasonable
wear and tear. Tenant shall not make any additions, alterations or
improvements in sald Pmmise&orpemﬁtany additional lock or festeniing
on any door, without the prior written consent of Landlord. All such
fixtures and permanent alterations, pactitions, additions, or improvemen®
which may be made upon the Premises shall be the property of Landlord,
and shall, at Landlord's aption, remain upon and be surrendered with the
Premises as a part thereof upon the Bxpiretion Date, without disturbance,
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ARTICLE 23

OPERATION; PERMITTED USE; NO UNLANFUL OCCUPANCY

Section 23.01. During the Term, Tenant shall use and
occupy the Premises in accordance with the terms and provisions of
this Article 23, and for no other purpose, and shall not permit -
the same to be used or occupied except in accordance with the
terms and provisions of this Article 23.

Section 23.02. In recognition of the historic and
cultural importance Of the South Street Seaport and in fulfillment
of the public purposes to which the development of the Project
Premises is dedicated, throughout the Term Tenant shall cause the
Premises to be developed, maintained and operated exclusively as
first-class business offices in accordance with the provisions of
this Article 23 and for no other purpose, except that the portien
of the Premises located in 133 Beekman Street may be sublet to
subtenants for use as storage space. -

Section 23.03. Tenant shall not use or occupy, nor
permit or suffer the Premises or any part thereof.to be used or
occupied forany untawful or illegal business, use or purpose, or
for any business, use or purpose which is immoral or disreputable
{including, without limitation, "adult entertainment
establishments” and “adult"™ bookstores) or extra-hazardous, or in
such manner as to constitute a nuisance of an¥ kind (public or
private) or that would in any way adversely affect the public
standing or good reputation of Landlurd, Fee Owner, Museum, or
Marketplace, or for any purpose or in any way in violation of the
certificates of occupancy (or other similar approvals of g
applicable Governmental Authorities) or of any present or future
Governmental or Insurance Requirements, or which may make void or
voidable any insurance then in force on the Premises or any other
portion of the Project Premises. If any such unlawful, illegal, .
immoral, disreputable or extra-hazardous use shall occur, Tenant
agrees promptly to take all lawful steps which may be necessary to
compel the discontinuance of such use and/or to oust and reméve
any Subtenants causing or responsible for such unlawful, illegal,
immotal, disreputable or extra-hazardous use or conduct.

Section 23.04. Tenant shall not suffer or permit the
Premises or any portion thereof to be used by any Person or by the
public without restriction or in such manner as might reascnably

- tend to impair Fee Owner's title to the Premigses or any portion

thezeof, or in such manner as might reasonably make possible a
claim or claims of prescriptive rights or adverse possession by
any Person or by the public, as such, or of implied dedication of
the Premises or any portion thereof.

23=)
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ARTICLE 22

LANDLORD'S RIGHT TO DISCHARGE LIENS

Section 22.1 Discharge of Liens. If Tenant shall fail to cause any mechanic's, laboret’s,
vendor's, materialman's or similar statutory lien or any public improvement lien to be discharged
in accordance with the provisions of Article 17 hereof, and if such lien shall continue for an
additional forty-five (45) days after the applicable cure period provided for in Article 17, then,
subject to any rights granted to a Recognized Mortgagee under this Lease, Landlord may, but
shall not be obligated to, discharge such lien of record by procuring the discharge of such lien by
deposit or by bonding proceedings. Landlord may also compel the prosecution of an action for
the foreclosure of such lien by the lienor and to pay the amount of the judgment in favor of the
lienor with interest, costs and allowances.

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

Section 22.3 Waiver, Release and Assumption of Obligations. Landlord's payment or
performance pursuant to the provisions of this Article 22 shall not be, nor be deemed to be (a) a
waiver or release of the Default or Event of Default with respect thereto (or any past or future
Default or Event of Default) or of Landlord's right to take such action as may be permissible
hereunder, or (b) Landlord's assumption of Tenant's obligations to pay or perform any of
Tenant's past, present or future obligations hereunder.

Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any
damages that it may claim against Tenant arising out of, or by reason of, Tenant's failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, subject to the provisions of
Section 42.10 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages
for such Default or Event of Default, the uninsured amount of any loss and damage sustained or
incurred by it and the costs and expenses of any suit in connection therewith, including, without
limitation, reasonable attorneys' fees and disbursements.

ARTICLE 23
OPERATION; PERMITTED USES; NO UNLAWFUL OCCUPANCY

Section 23.1 Use and Other Requirements. During the Term, Landlord and Tenant
shall use and occupy their respective portions of the Project Premises in accordance with the
terms and provisions of this Article 23, and for no other purpose, and shall not permit or suffer
the same to be used or occupied except in accordance with the terms and provisions of this
Article 23. Notwithstanding anything to the contrary herein, Tenant shall be excused from
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continuously using, maintaining and opcrating the Premises to the extent a closure of all or a

portion of the Premises is necessary due to (a) a casuaity or condemnation at the Premises, (b)
Tenant complying with Article 14 hereof or (¢c) Tenant undertaking the Initial Renovation Work
and any Material Alteration.

Section23.2  Developiment; Use; Promotion; Operation,

(@)  In recognition of the historic and cultural importance of the South Street
Seaport and in fulfillment of the public purposes to which the development of the Project
Premises is dedicated, throughout the Term, Tenant shall cause the Premises to be (i} maintained
and continuously operated as a first-class, specialty retail marketplace including, without
limitation, for the operation of a performance and entertainment venue or a cinema or movie
theater facility, in accordance with the provisions of this Article, and in a manner at least equal to
the current standards of operation of Fanevil Hall Marketplace in Boston and Harborplace in
Baltimore; and (ii) used incidentaliy to the purposes permitted by clause (i) above to provide
supporting clerical, administrative and executive offices (but not in excess of 10,000 square feet
of Gross Leasable Area and only on the second or higher floor) therefor.

(b) In Subleasing the Premises and the Commercial Areas to Subtenants,
Tenant agrees that (i) in the aggregate, no more than 100,000 square feet of Gross Leasable Area
in the Premises and the Commercial Areas shall be used for “fast-food” type operations {said
100,000 square foot area to be proportionately reduced, but not below 30,000 square feet, il this
Lease shall be terminated in respect of any portion of the Premises); (i) no portion of the
Premises located in the Museum Block or the Schermerhorn Block shall be used for the
operation of a "fast-food” business, except as an incidental part of a restaurant located therein
and except for such uses by Subtenants existing on the date as of which this Lease is made; (iii)
no part of the Premises located on the ground floor of the Market Block and adjacent to Fulton,
Front or Beekman Streats shall be used for the operation of a "fast-food™ business, except as
incidental to the operation of another type of food business; and {iv) no portion of the Premiscs
located on the Muscum Block shall be used for the operation of a food business other than a
restaurant or cafe (including "fast-food" sales incidental thereto). As used herein, the term “fast
food” shall mean a food service establishment having a limited menu of precooked meals that
shall be wrapped in paper or boxes and sold to patrons in paper hags, disposable containers
and/or on plastic trays (such as a “McDornald’s”, “Burger King”, “Dunkin Donuts”, “Wendy’s®
or “Ranch One Chicken™), it being agreed that () the failure of a restaurant o provide waiter or
waitress service or tablecloth dining shall not automatically be deemed to constitute “fast food”,
(i) the existence of cafeteria type dining shall not automatically be deemed to constitute “fast
food.” and (jii) & restaurant such as “Starbucks”, “Pret A Manger”, “Cosi” and other similar
restaurants that are upscale and high-quality shall not be deemed 1o constitute “fast food”.

{¢}  Tenant shall continuously, uninterruptedly, actively and diligently operate
a specialty retail marketplace seven days per week, at least nine hours per day on Mondays
through Saturdays and six hours on Sundays, and shall require substantially all Subtenants to
aperate and conduct their respective businesses on all such days and for such hours, except when
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Tenant and/or any Subtenants shalf be prevented from doing so by strike, fire, other casualty or
other cause beyond the reasonable control of Tenant and/or any such Subtenants, and excapt on
the following holidays: New Year's Day; first and second days of Passover; Good Friday; Easter
Sunday; Rosh Hashanah; Yom Kippur; Thanksgiving Day; and Christmas Day. Landtord and/or
Tenant shall also make available to the general public, at least during the hours set forth above
{but consistent with reasonable maintenance and security requirements of Landlord, Tenant and
the Subtenrants) and free of charge or admission, all public circulation and seating areas of Pier
17, the Buildings on Pier 17 and throughout other portions of the Premises, other than the roof
areas of the Buildings on the Premises (for which Tenant may charge members of the public to
access), substantialy in accordance with Tenant's plans and specifications therefor 0 be
approved in accordance with applicable provisions of this Lease. Tenant shall obtain Landlord’s
prior written consent to any material modification of the Requirements of the City Planning
Commission or any other public approvals with respect to the Premises.

(d)  Tenant shall cause a food market that includes locally and regionally
sourced food items and that is open to the public seven days a week to open within the Premises.
Tenant shall, subject to Force Majeure, use commereially reasonable efforts to open such food
matket prior to October 1, 2014. :

Section 23.3  Use of Pjer 17 Roof..

(@)  All areas of the roof of the Pier [7 improvements {other than those areas
reserved for restaurant vse and mechanical equipment) (the "Rooftop Space™) shall be open to
the public at no charge; provided, however, that Tenant shall have the right to temporarily close
portions of the Roofiop Space {other than the Rooftop Access Area, as defined in the Restrictive
Declaration) for private us¢ as described in section 5(a) of the Restrictive Declaration so long as
Tenant shall use reasonable good faith efforts to provide free public access to as much of the
Rooftop Space as is reasonably possiblc during such times of private use. On up to four
oceasions/year (of which up to two can be on a Saturday, Sunday or legal holiday), Tenant shall
make available, for no rental charge, 10 a community based organization (such as the PTA of the
neighborhood school or neighborhood senior citizen or youth center) (“CBGQ”) of which it has
reasonably approved either up to one-half of the Roofiop Space or the stage within the
prolongation of Fulton Street for an event or activity sponsored by such organization.

(b)  No later than June 30, 2014, Tenant shall hire an acoustical engincer to
make recommendations as to reasonable measures to reduce sound transmission from the
Rooftop Space and the pier level event space. Tenant shall direet such acoustical engineer to
promptly prepare and submit to Tenant a reporl describing the proposed sound reduction
measures and promptly after such report is submitted to Tenant, Tenant will transmit a copy
thereof 1o Speaker Quinn, Councilwoman Chin, the City Council Land Use Division, and Lease
Administrator, and shall work in good faith to implement the noise reduction measures set forth
in the report that are both commercially reasonable and feasible.
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{c} At such times as there are events being held simultaneously on hoth the
Rooftop Event Space and pier levels of Pier 17, Tenant shall consult with the New York City
Police Department as to a reasonable interval between the ending times for each event, and it
shall thereafter establish, in its discretion, the ending time of each such event.

Section 23.4 Intenfionally omitted.

Section 23.5  Pedestrian Walkways. Landlord and Tenant confirm that the Commercial
Arens, Titanic Park, Marginal street, wharf or place and all other outdoor pedestrian walkways
within the Project Premises (including, but not limited to, the Former Streets) are intended For
use primarily for public circulation, free of charge or admission, and Landloyd and Tenant shall
not permanently or materially impede or obstruct public access to or circulation in such areas,
except (i} for reasonable security and maintenance purposes, and (if) as otherwise expressly
pelmltted in this Lease (mcludmg the Demapping Resolution and Exhihit C hereto) (including
construction plans and specifications approved thereunder). In particular, but without limiting the
generality of the foregoing:

{a}  Titanic Park shall be developed and maintained by Landlord as landscaped
open space, with adequate seating facilities, accessible to the general public at all times without
charge or admission,

(b)  Tenant shall use and occupy the Commercial Areas, and shall require all
Subtenants using any portion thereof to use and occupy the Commercial Areas, in accordance
with the terms, covenants and conditions of the Demapping Resolution and Exhibit C hereto and
this Lease.

(¢} Intentionally omitted.

(d)  The Former Streets shall at all times be accessible to emergency vehicles
(including, but not limited to, ambulances, fire trucks and police cars), and no structures shall be
erected that impede access to, or passage through, the Former Streets by such emergency
vehicles.

{¢) Itis hereby understood that public access to that portion of Marginal street
wharf or place that is within the Premises is intended to be for the purpose of pedestrian passage
and circulation, not for the piacement of vending units of any kind, except for vending units
placed on said portion of Marginal street wharf or place pursuant to Subleases entered into by
Tenant under the terms of this Lease. Subiject to the provisions of this Lease regarding public
access and circulation, Tenant is granted the exclusive commercial right to use and lease to
Subitenants such arveas of Marginal street,

Section 23.6 Use. Landlord shall cause all space (other than public circulation areas)
within the Buildings located in Landlord's Premises, other than the Museum Premises (unless the
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Museum Premises shall cease to be used for their respective purposes permitted under this
Article 23), to be used and occupied only for appropriate office purposes, and for no other
purposes without the prior consent of Tenant, which consent shall not be unreasonably withheld
or delayed except that (a) Landlord may let portions of such space for use as artists’ studios and
as residential space to persons occupying or having a right to occupy portions of the Project
Premises for such purposes on the date as of which this Lease is made, and (b) Landlord may
sublet for vetail or restaurant uses, without the consent of Tenant, any portion of the Option
Premises (hereinafter defined) which Tenant shall have failed to lease pursuant to its option set
forth in Section 23.9 hereof, subject, however, to the provisions of subsection (d) of Section 23.9
hereof.

Section 23.7  Hlegality. Tenant and Landlord shall not use or occupy, nor permit or
suffer the Premises or any part thercof, the Commercial Areas or Landlord's Premises or any part
thereof, as the case may require, to be used or occupied for any unlawful or illegal business, use
or purpose, or for any business, use or purpose which is immoral or disreputable (including
without limitation "adult entertainment establishments” and "adult" bookstores) or extra-
hazardous, or in such manner as to constitute a nuisance of any kind (public or private), or for
any purpose or in any way in violation of the certificates of occupancy (or other similar
approvals of applicable Governmental Authorities), the Demapping Resolution and Exhibit C
hereto, or of any present or future Requirements, or which may make void or voidable any
insurance then in force on the Premises or any other portion of the Project Premises. If any such
unlawful, illegal, immoral, disreputable or extrahazardous usc shall occur, Tenant, if such use be
on the Premises or the Commercial Areas, and Landlord, if such use be on any other portion of
the Project Premises, agree promptly to take all lawful steps which may be necessary to compel
the discontinuance of such use and/or to oust and remove any Subtenants causing or responsible
for such unlawful, illegal, immoral, disreputable or extra-hazardous use or conduct,

Section 23.8 Landlord’s Title. Tenant shall not suffer or permit the Premises or any
portion thereof to be used by any Person or by the public without restriction or in such manner as
might reasonably tend to impair Landlord's title to the Premises or any portion thereof, or in such
manner as might reasonably make possible a claim or claims of prescriptive rights or adverse
possession by any Person or by the public, as such, or of implied dedication of the Premises or
any portion thereof,

Section23,9 Option Premises. If at any time:

(a)  any part of Option Premises I shall be or become vacant and shall not be
relet for a period of six (6) months after the date of vacating of such space; or

(b)  any part of Option Premises I or Option Premises 11 shall be operated in
nonconformity with the terms of this Article 23, or with respect to the Museum Premises, in
nonconformity with Article 23 of the Museum [.ease as such provisions exist on June 29, 2012,
and Tenant shall give notice to Landlord of such nonconforming use, then (1) if any Subtenant
shall remain in occupancy of such part, Landlord shall use its best efforts to cause such
nonconforming use to cease (which efforts shall include, if necessary, the institution of actions or
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proceedings to terminate the Sublease of such Subtenant and to recover possession of such part
of the Option Premises), and (2) if Landlord shall recover possession of such part of the Option
Premises, and if Landlord shall not have relet such vacant space for use and operation
substantially in accordance with the terms of this Article 23, or with respect to the Museum
Premises, in nonconformity with Article 23 of the Museum Lease, within six (6) months
following the later of (x) Tenant's aforesaid notice with respect to such part, and (y) Landlord's
recovery of possession of such part;

then Tenant shail have the right and option, which it may exercise by notice to Landlord given at
any time within sixty (60) days after the expiration of the aforesaid six (6) month period, to lease
from Landlord all or any such part of the Option Premises referred to above, under this Lease
and upon and subject to all of the terms and conditions contained herein, except that:

(i) in respect of Option Premises 1 or any part thereof so lcased to
Tenant, the Base Rent, for each Fiscal Year, applicable to such part of the Opticn
Premises | shall consist of the greater of the following sums: {A) full Taxes attributable to
the Land and Buildings {or space) so leased, and (B) eighty percent (80%) of the average
Base Rent payable by Tenant hereunder for the preceding three Fiscal Years multiplied
by a fraction, the numerator of which shall be the number of square feet of Gross
Leasable Area of the Option Premises 1 so leased and the denominator of which shall be
the average number of square feet of Gross Leasahle Area included in the Premises
during said three Fiscal years; and}

(ii)  in respect of Option Premises 1l or any part thereof so leased to
Tenant, the Base Rent, for each Fiscal Year, applicable to such part of the Option
Premises I1 shall be an amount equal to the fair market rental value of said premises at
the time of the addition of said premises to the Premises demised hereunder, determined
in accordance with an appraisal conducted in the marmer provided in Article 35 hereof.
The scope of said appraisal shall be prepared by Lease Administrator in accordance with
its policies and reviewed and approved by Tenant, in its reasonable discretion.

() (i) The term "Option Premises" shall mean Option Premises I and Option
Premises I, collectively, each as described below and depicted on Exhibit A-4 hereto.

(ify The term "Option Premises 1" shall mean, collectively, the
following portions of Landlord's Premises: {x} the first {(ground) and second stories of
Buildings on the Museum Block, and (y) space located in the ground floor of
Schermerhorn Block and known as Nos. 12 and 14 Fulton Street (except that then
existing public circulation areas within No. 12 Fulton Street shall remain as pubiic
circulation areas).
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(iii) The term "Option Premises 11" shall mean, colectively, the
following portions of Landlord's Premises: (x) space located above the second story of
Buildings on the Muscum Block, (y) the Tin Building, and {z) all portions of
Schermerhorn Block other than the space referred to in clause (ii) () above.

(d) If Tenant shall have declined to exercise its option to lease all or any part
of the Option Premises at the respective rentals set forth therefor in this Section 23.9, and
Landlord shall subsequently propose to relet such space to a third party for retail or restaurant
use and at a rental betow the rental at which Tenant declined to exercise its option as aforesaid,
then Landlord shall give notice of such proposed reletting to Tenant, which notice shall set forth
the amount of rental proposed to be charged in respect of such space, and Tenant shall have the
right to lease such space at a vental equal to the rental set forth in Landlord's notice, and
otherwise upon and subject to all of the erms and conditions of this Lease. Tenant shall exercise
such right by giving notice to Landlord of its intention 1o lease such space upon the aforesaid
terms within thirty (30) days after Landlord shall have given its aforesaid notice. Tenant's right
to lease such space, as set forth in this subsection (d), shall apply only to Landlord's initial
reletting of such space for retail or restaurant uses, and not to any subsequent reletting.

{c) Whenever Tenant shall elect to lease any portion of the Option Premises,
the same shall be leased under this Lease as aforesaid, and Landlord and Tenant shall enter into a
modification of this Lease, in recordable form, setting forth the terms of such letting in
accordance with the provisions of this Section 23.9.

03] If, pursuant to this Section 23.9, Tenant shall have had the opportunity to
exercise iis option to lease the Tin Building from Landlord and Tenant shall have failed timely to
exercise such option, then commencing with the eatlier of (a) the date of expiration of such
option, and (b) the date Tenant shall give Landlord notice that Tenant declines to exercise such
option, all of Landlord's obligations in respect of the Tin Building shall cease and tenninate as
fully as if the Tin Building were no longer pait of Landlord's Premises or the Project Premises.

Section 23,10 John Street ROFO.

(@)  The provisions of this Article 23 notwithstanding, in lieu of any right or
interest it currently has or may ever have, including arising from this Lease or from any other
agreement with regard to that certain lot located on the southeast comer of John Street and Scuth
Street, designated as Block 74, part of Lot 1 in the Tax Map of the City of New York for the
Borough of Manhatian (the "John Street [ot"), Tenant or any nominee or designee thereof

reasonably approved by Landlord (“John Strect Offerce™) shall have the rights set for in this
Section 23.10.

(b}  Ifthe City or its assignee shall propose to lease or sell the John Street ot,
then the City or its assignee, prior to offering such sale or lease to any party, shall give written
notice of such proposed leasc or sale to Tenant (a *Iohn Street ROFQ Trigger Motice™).
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(c)  Within forty-five (45) days of receipt of a Jlohn Strect ROFQ Trigger
Notice (the *John Street Exercise Period™), John Street Offeree, shall have the right to offer
(which offer shall be irrevocable) to purchase or lease all of the John Street Lot, by giving
written notice of such offer to Landlord (the “John Street ROFO Offer™), which John Street
ROFQ Offer shali set forth the cash price John Street Offeree would be willing to pay te
purchase or iease the John Street Lot (the “John Street ROFO Price™).

(d)  If John Street Offerce does not timely make a John Street ROFO Offer or
if John Street Offeree affirmatively waives its right of first offer in writing then (A) John Street
Offeree shall be deemed to have elected not to purchase or Icasc the John Street Lot and (B) the
City or its designee shall be free to proceed to initiate and consummate the sale ar lease of the
lohn Street Lat to any Person at any price and on such other tcrms as determined by the City in
its sole discretion; provided, however, that if such sale or leasc of the John Swreet Lot is not
consummated within one hundred eighty (180) days after the expiration of the John Street
Exercise Period, then a second attempt to cansummate a sale of the John Street Lot within five
years after the JTohn Street Exercise Period shall again be subject to the provisions of this Error!
Reference source not found., but no further attempts shall be subject to said provisions,

(&) If John Street Offerec timely delivers a John Street ROFQ Offer to
Landlord, then at Landlord’s option, Landlord shall either:

(i} accept the John Street ROFQO Offer and proceed with the
consummation of the sale of the John Street Lot in accordance with this Section 23.10
and the John Street ROFO Offer; or

{(ii}  procecd to initiate and consummate the sale of the John Street Lot
to a Person other than John Street Offeree (a “Third Party John Street Sale™), at a price
not less than one hundred and ten percent {110%) of the John Street ROFO Price and
otherwise on substantially the same or better economic terms offered by John Street
Offeree (including, without limitation, any guaranties, deposits and payments and the
timing thereof,” which value shall be determined by Tenant and Landlord acting
reasonably and in good faith); provided, however, if a Third Parly John Street Sale fails
to close within one hundred eighty (180) days after the John Sireet Exercise Period, then
a second attempt to consummate a sale or lease of the John Street Lot within five years
after the John Street Exercise Period shall again be subject to the provisions of this
Section 23.19, but no further attempts shall be subject to said provisions.

H Any closing of a sale or lease of the John Street Lot to John Street Offeree

pursuant to this Section 23.16¢ shall be consummated in acordance with the following provisions:
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(i closing shall occur at such date as may be agreed between
Landlord and John Street Offeree, not to be earlier than sixty (60) days nor later than one
hundred twenty (120) days after Landlord’s acceptance of the John Street ROFO Offer;

(i)  Landlord shall execule and deliver to John Street Offeree such
deeds, lease, instruments of conveyance, assignments and/or other instruments as may be
reasonably necessary or reasonably desirable to effectuate the transfer or lease of the
John Street Lot to John Street Offeree;

(i)  the John Street ROFO Price shail be payable to Landlord at the
closing in immediately available funds, in the case of a sale.

(g)  Subject to Section 23.10(d) hereof, any proposals to lease or sell the John
Street Lot after an initial John Street ROFO Trigger Notice shall not be subject to the provisions
of this Section 23.10.

ARTICLE 24

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC,

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

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

(b}  if Tenant shall enter into an Assignment, Transfer or Major Sublease
without compliance with the provisions of this Lease and such Assignment, Transfer or Major
Sublease shali not be made to comply with the provisions of this Lease or canceled within thirty
(30) days after Landlord's notice thereof to Tenant;

{c)  if Tenant shall fail to comply with its obligations pursuant to Article 14
(Maintenance and Repairs) and such failure shall continue for a period of thirty (30) days after
notice thereof from Landlord to Tenant specifying such failure (unless such failure requires work
to be performed, acts to be done, or conditions 1o be removed which cannot, by their nature,
reasonably be performed, done or removed within such thirty (30) day period, in which case no
Event of Default shall be deemed to exist as long as Tenant shall have commenced curing the
same within the thirty (30} day period and shall diligently and continuously prosecute the same
to completion);
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ARTICLE 22

NO ABATEMENT OF RENTAL

Except as may otherwise be expressly provided herein,
there shall be nc abatement, diminution or reduction of Rental

payable by Tenant hereunder or of any of the other obligations of
Tenant hereunder under any circumstances whatsoever.

ARTICLE 23
PERMITTED WSE; NO UNLAWFUL OCCUPANCY

Section 23.01. During the Term, Tenant shall use and
occupy the Premises, and shall cause (or, to the extent herein-
after set forth, require or use reasonable efforts to cause) Sub-
tenants to use and occupy their respective portions of the Prem~
ises and the Telco Space, in accordance with the terms and pro-
visions of this Article 23, and for no other purpose.

Bection 23,02. 1In recognition of the historic and cul-

. tural importance of the South Street Seaport and in fulfillment
.of the public purposes to which the development of the Project

Premises is dedicated, throughout the Term Tenant shall cause the
Marketplace Premises and the Telco Space to be (i) developed,
maintained and continuously operated as a first-class, specialty
retail marketplace, in accordance with the provisions of this
Article, the applicable provisions of the Improvement Agreement,
and in a manner at least equal to the current standards of opera-
tion of Faneuil Hall Marketplace in Boston and Harborplace in
Baltimore; and (ii) devoted to the promotiocn and sale, by a
variety of Subtenants, of a reasonable number of maritime and
gsea-related activities and products, and containing a reasonable
number of quality restaurants; and (iii) used incidentally to the
purposes permitted by clauses (i) and (ii) above to provide sup-
porting clerical, administrative and executive offices (but not
in excess of 5,000 square feet of Gross Leasable Area) therefor.

Tenant shall require of the tenant under the Marketplace
Lease, that in subleasing the Marketplace Premises and Telco
Space to Subtenants, (i) in the aggregate, not more than 100,000
square fest of Gross Leasable Axea in the Marketplace Premises,
the Commercial Areas and Telco Space shall be used for "fast—
food" type operations (said 100,000 square foot area to be pro-
portionately reduced, but not below 30,000 square feet, if the
Marketplace Lease shall be terminated in respect of any portion

- of the Marketplace Premises or, if Marketplace shall not obtain

posgession of the Telco 8Space), (ii) no portion of the Market-
place Premises located in the Museum Block or the Schermerhorn
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Block shall be usad far the operation of a "fastfood™ business,
axcapt ag an incidental part of a restaurant located therein and
except for such uses by Subtenants existing on the date as of
which this Lease is made; (iii) no part of the Premises located
on tha ground fleor of the Market Block and adjacent to Fulton,
Pront or Beeckman Streets shall bs used for the operation of a
"gagt-food" business, except as incidental to the operation of
another type of food businesz; (iv) no portion of the Prenises
located on the Museum Block shall he used for the operation of a
food business other than a restasurant or cafe {including "fast-
food" sales Incidental thereto}. ) '

: Penant shall require the tenant under the Marketplace
Lease (hereinafter "said tenant®) to continuously, uninterrup-
tedly, actively and diligently operate a speclalty retail market-
place seven days per week, at least nine hours per day on Mondays
through Saturdags and six hours on Sundays, and shall require
that substantlially all Marketplace Subtenants operate a conduck
their respective businesses on all such days and for such houts,
except when said tenant and/or any Marketplace Subtenant shall be
prevented from doing so by strike, fire, other casualty or othar
cauge beyond the reasonable control of sald tenant and/or such
Marketplace Subtenant, and except on the following holidays: New
Year's Day; first and second days of Passover; Good Friday;
Eagter Sunday; Rosh Aashanah; Yom Eippur; Thanksgiving Day: and
Chrigtmas Day.

Tenant shall also make available or cause to be made
available to the genexral public, at least during the hours sel
forth above (but consistent with reasonable maintenance and mes
ourity requirements of Tenant, said tenant and the Marketplace
Subtenants) and free of charge or admission, all public circu-
lation and geating arsas of Piaer 17, the pavilion to be erected
on Pier 17 and throughout other portions of the Project Prenises
substantially in accordance with the plans and specifications
therefor to approved In accordance with ap 1ficable provisions
of the Improvement Agreement by the parties theretio. Without
1imiting the generality of tha foregoing, Tenant shall provide or
cause to be provided walkways with adeguate public geating areas,
an unobstructed view of the water (consistent with said tenant's
reasonable structural and exiting requirements}, and direot pub~-
1ic access (L.e2., without baving to travezse retail space) along
the exterior of the pavilion to be built on Pier 17. Buch walk=
ways on the surface deck of Pier 17 shall be not less than 30
feat in width along the southarly side of Pler 17, mot less than
40 feat in width along the easterly end of Pier 17 and not lesa
than 25 feet in width on the northerly side between the pavilion
and the southernmost portion of the wogking pier which is located
on the northernmost portlon of Pier 17 and i= designated as such
on Exhibit A-l hereto {the "Working Pler®)}. Said northerly pub~ .
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Steten Islend Entertalinment LLC

- Whenever this Laase refers to Rental in respect of any period of {ime in which
A Tenant Is prevented from using the Stadium for reasons beyond its control (other -
than a Taking, in which-event Arlicle 16 shall govern) (e.g. duting a Casualty
Restoration) or (b) the Premises is hot being ussd by Tenant due to any defauit of this

'Lease by Tenant; then, notwithstanding that Rental Is nomelly determined according to

aftendance levels and sharing of cerlain revenues, the parties agree and acknowledge

* that-annual Rental during any such period shall be desemed to be the average amount

of ahnual Rental that was required to be paid by Tenant during the three (3) full Leass

* Years (or shonter period If less than three (3) full Lease Years have been completed)

(but, in either case, skipping any Lease Year(s) iri which five (5) or mére Team Home
Garnes are canceled due to fire or other casualty covered by rent insurance)
immedlately precsding the commengmm‘susnmorruse parlod

Sadﬂnn4'01 [eng

Tanant may use the Premises for the purposes described in this Article 4, and for
no other purposos )

Sectlon 402 wm

(a) Durlng each Baseball Season in the Term, Tenant shall cause the

- Team or other Quallfying Team fo play all of its Team Home Games at the Premises,

and generally to use the Stadium as its home stadium, provided no fire orother

v _ caaualty has ocourred whlch prevents such use from taking place.

(b)  If Tenantis unable to satlsfy such requirement due to the fact_that '

the League-of which the Team then using the Premises Is 8 member cgases ita

. operativhs and Tenant does not obtain another Qualifying Team 10 so play at and use

the Premises within one (1) year after such cessation, Tenant shall not be deemed to

- be in breach of this Lease by reason of such fallurs, but Landlord and Tenant shall

each have the right exerclsable by notice to the other 1o terminate this Lease, in which
event rieither party shall have any further obligations to the other except for any
obligations that arose prior to such termination. [f either party so terminates, Landlord

shall afford Tenant such time as Is necessary for Tenant o vacate the Premises in an -

orderly mannerprlorto such termination, but In any everit no more than thirty (30) days.

¢ In connection with Tehant's obllgallon under this Section 4 02,
Tenant shall use reasonable offorts to cause the Team then using the Premises
hereunder to malntain its status and franchise as a member of a League and to
continue to be parly to a PDC

(d) Tenant hereby warrants and represents that all approvals and

congents required from the League and the National Association of Professional
Baseball Leagues, Inc. or required pursuattt to any Professional Baseball Regulations

925003 v.11 [Oyrvitl.wPD) =19~
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to allow and authorize the Team 1o use the SEadlum as it homa stadlum hawe heen -
: obtalned orwill be abtalrad prior to the Use Cnmmsncamsnt Data .

3301“!1403 Lenant’s

- {a)  Tenantshall have the right to use the Pmmlaes forall Team Home
Gamaa No Tearn Home Gemea shall have & schedulad starting time iater than 8:60
P:M, on'any day or bafors 7:00 P.M, on any Business Day, unisss an earfleror later
scheduléd steiting time Is rendered nacessaiy by events beyond Tananra conlrol such
. a8 gamaammeduled by the League because of ralmuts :

. (b} ~ ‘Temantshali have the right to see the Premisss tbr(I)Team Evanis
- that m hot Team Games, and (if) for all other purposss, ncluding, without limitation,
entartainment, sporting, cultural, recreational, community and civic avants (aucheuan’ls
for all such other plrposes describad in clsuse (Il) hereof ave hereinafter raferrad to
collectively as-"8peclal Events”), subject to the Requiremsnts and to Landlord’s
apprcwal ﬂghts under Saction 4.11.

" - {ey Tenantshall have the right to charge admission or usage feea for -
all Tenant Events, and to datarmine the prices and terma of tickets to Tenant-Events.
Withiout imiting the foregoing, Tenant recognizes that ane of the purposes.of the
Stadium Project and this Leasa Is to make avellable to the reeidents of Steten lsland
ahd the City freasanebiy sffordsble family entertalnment, and shall endsavor to take
such gual Inw acoournt when determining admission piioes for Team Events,

' " (d) Tanant aha!l have the right fo use the Pramises and all arens
tharaln for te!avlaion and radlo broadcasting and press uweraga of Tenant Events.

- - {a) Tenant shall have the ﬂght {0 tse the Prermisas for afl pw;maa
lmidentaliu Tonant Events, -

Sontlon404 andlords’Lux

UL (a) Landiard shall be entitled to use, on an axcluslve basls, one (1)
quury suite (hereinafter, "Landlord's Suite™) duritig &l Tenant Events at-no admiesion or
othar charge by Tertant or siny of ks Sublenents, Such wury stite shalibelna -
location comparabie to the location of the lwaury aulie used by Tenant's principals, and
shall bs large encugh to aecommadate no less tian twalve {12) persone. Exhibit
4.04{a) showing Landlord's Suite shali be prepared s scoh as practicable,

- {p) Landlord ahell bs entitied to purchase twenty-five (25) tickets Yo

sach Tanant Event conaiating of the heat seata then avallsbie as datermined hy Tenant .

in its sole and absolute discretion, provided that Landiord must axsrolss its right o
purchasa such tickeis no Iatar than five (6) days priorto the appl!eahla Tenant Evant,

326303 . T4 PyretILVPE) 20~
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(€)  Tenant shell make at least twanty-five (25) complimentary tickets to

each Tean Home Game avallable to charily of other approptiate non-profit groups at
ng adinlgston or.othar charge by Tenant or any of its Subtanants.

.: ! Se&t!on’4.05 3 aring . evantes wom Snecial Evants.

“% td)  Tenant shall pay to Landlord an amount equal fo thirty percent

" (30%) of all Shitred Speolal Event Net Income received by or for the account of Tenant
. oran Afmia.t‘%'-diracﬂypr Indiractly from, In connectlon with, 6r ariaing out Speclal

Events held diiring each particular Lease Year..

. {0) (D Tenant shall pay to Landlord its share (f any) of Shared Special

Event det lincome in respact of a particular Lease Year within thirty {30) days afer.the

end'of such Loase Year. |
R T (I Together with each such annual payment (or, If no payment
T iedue, in et of such payment), Tenant shell deliver to Landlard a
e MO0 latamant, prepared by fte managing member or a duly authorized officar,
- - gbiing forth the total amount of Spacial Event Net Income for the Lease
** Yearto which the statoment pettains, and the detalls of éich caloulations.

() Definitons, -

T UYL vShared Special Event Net income” shall mean, for each -
© Leasa Year, the aggragate amount of Speolat Event Net Income regalvad
. by or for the aconunt of Tenant.or an Affllate, directly or indirectly from, in
T connection with, or arising out of each and evary Special Evant during
such Lense Year, lass the amount of One Hundred Farty-Thrge Thousand
Doliars ($143,000) {whioh amount shall be subject to'a CP1 Adjustment at
“the comimencement of the fourth (4th) Lease Year, and at the
commencement of overy third (3rd) Leasa Year theraafter),

e

Revenuas-fram o particular Speclal Event, less the Special Event
Expenses In respent of such Speclal Event, ‘

SN (M) "8pacial Evant Revenues” shall mean the totaf of gll ,
© . receipts; revenues, fees, proceeds, proparty (valued acgording 1o fts falr”
o+ imarket value), and other forms of conslderation (including, withairt *
limitation, rental, sponsorship, concession, advertising and broadcasting
. ... revanues, and admission, parking, licenee and usé fess) recelved by or
7 for the ackount of Tenant or an Afitlate, direcly or Intirectly from, In
connection with, or arising out of such Special Event, but.excluding
. therefrom sales taxes. Speclal Event Revenues shall include a proata
"+ portion of any consideration, other than amounts derived from Advertising
" Slgnage and Naming Rights, that (1) is racelved by or for the account of
Tenant or an Affiliate for or in respect of the right to'uss the Premises or to

m.w BrvMIWFD 21—

' @) -*Speclal Event Net income” shall mezn the Speclal-Event
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Any Imposition relating to a fiscal period of the taxing authority, a part of which
fiscal period is inctuded within the Term and a paxt of which is included in a period of time after
the Expiration Date, shall be apportioned pro rata betwsen Landlord and Tenant as of the
Expiration Date (unlcss the Expiration Date has occurred as a result of an Event of Default, in
which case Tenant shall not be entitled to an apportionment except for the purpose of applying
such amount as a credit pursuant to Section 22.03(b) hereof).

Section 5.03, Taxes.

Provided the City sball be Landlord, Landlord shall pay, cancel, or otherwise
satisfy and dischacge of record any and all Taxes on or bafore the due date thereof (which may
be by bookkeeping enlty, interdepartmental direction or other maaner or procedure selected by
Lendiord). If the City shall cease to be Landlord, any new Landlord shall pay the Taxes on or
before the duc date thereof, it being understaod that under ne circumstances shall Tenant pay
Taxes. 1f Landlord shall have failed to pay or discharge the Taxes a3 required hereunder and
Tenant shall not have timely commenced a procesding to contest the same as provided in Section
33.01 heteof, or if Tenant shall have timely commenced such a procesding to contest the Taxes
but failure to pay the Taxcs during the pendency of such proceeding will resudt 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 crimina] penaley or labikity, then
Tenant may pay such unpaid Taxes together with any interest or penelties thereon and deduct

" such payment from the next Rental due, with interest at the rate {the “City’s Payment Rate"”)

which is the lesser of the New York City Department of Finance Penalty Rate (18%) or the
interest rate specified in Section 3-a(1) of the General Municipal Law of the State of New York,
as it may be amended from time to time.

Section 5.06. [ntentionally Omitted.
Section 5.07, Intentionally Omitied.
Section 5.08. Survival,

The provisions of this Article 5 shell survive any texmination of this Lease.

Section 6.01. Permitted Uses, TenAnt shall use and occupy the Premises for the

purpose of receiving, processing, handling (including packaging), distributing, and warshousing,
of food products and beverages and other ancillary products provided, however, that non-food
items ehall not consist of more than twenty-five percent (25%) of Tenant’s iaventory of the
Premises and ne other purpose and provided further, that Tenant shall not use the Premises for
wholezale purchase, sale or distribution of fresh scafood. Tepent and Tenan’s servants,
employees, agents, visitors, and licensces shall observe faithfully, and comply strictly with, any
reasonable restrictions on use as Landlord may from time to time adopt, provided same do not
materielly interfere with Tenant’s Permitted Uses. Notice of any additional restrictions shall be
given at least thirty (30) days in advance of the date such restriction i8 proposed to become
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effective. Notwithstanding anything contaitied in this Section to the contrary, Landlord shall not
be Jiable to Tenant for violation of the same by any other tenant, its servants, cmployees, agents,
visitors or licensees.

Section 6.02, Requirements for Conduct of Buginess Tenant acknowledges that

the Property and the Premises are part of s “public market” under § 260 e seq. of the New York
Agriculture and Markets Law and of a “public wholesale market” under § 22-251(h}) of the New
York Administrative Code. Tenant further acknowledges and agrees that it shall comply with
the requirements as required pursuant to the general provisions of Artizle 14 hercof,

Section 6.03. Un Use; No R ion o

(a)  During the Term, Tenart shall not use or oceupy the Premises or permit ar
suffer the Premises, or any part thereof to be used or occupied, for any unlawful, illegal, or
hazardous business, use or purpose or in amy way in violation of eny of the Requirements, any
cerlificate of completion or occupancy affecting the Premises or this Lease or in such manner as
may miake void or veidable any insurance then in force with respect to the Premises, the Building
or the Property, Immediztely upon the discovery of any such unlawful, illegal or hazardous
business, vse or purpose, Tenant shail take all necessary steps, legal and equitable, to compel the
discontinuance thereof. Tonant shall not keep anything In the Premises which may cause or be
gpt to cause structural injory to the Premises or any part thereof, or as will constitute a public or
private nuisance, or anything except as now or hereafier permitted by the Fire Dopartment, Board
of Fire Underwriters, Fire Insurance Rating Ouganization and other suthority having jurisdiction,
and then only i such manner and such quantity so as not to make it difficult or impossible 1o
obtain fire insurance for the Premises or increase the rate for fire insurance epplicable to the
Building, nor use the Premises in g manner which will increase the insurance rate for the
Building or any property located therein over that otherwise in effect, If by reason of Tenant’s
failure to comply with the foregoing the fire insurance rate shall, at any time, be higher than it
otherwise would be, then Tenant shall be obligated to pay such additional cost which shall have
been cliarged hecause of such failure by Teuant.

(b}  Any inetallation on any floor of the Premises shall be placed and
mgintained by Tenant, at Tenant’s expense, in setfings sufficient, in Landlord’s reasonable
judgment, to absorb and prevent vibration, noise and annoyance,

(¢}  Tenant shall use its best efforts, at Tenant’s expense, to contait any odors
that may arise from Tenant’s use of the Premises in accordance with this Section,

(d  Any installation on or aetivity conducted af the Premises shall incorporate
advances in the arf of noise control and odor control, as applicable, developed for the kind and
level of noise or odor, as applicable, emitted or produced by such installations or activity, all in
accordance with or required by any applicable regulations issued by the New York City
Departiment of Environmental Protection of the Cily, or its successar, or any other relevant
egency or authority,

(e)  Tenant may not, without Landlord’s prior written approval in each
ingtance, conduct any excavation on the Premises, Common Facilities or Land including but not
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limited to any digging-up or removal of any soil (*Excavation Work™). Purthermore, any reques
fo conduct atty Bxcavation Work shall be accompanied by a detailed description of the
Bxcavation Work and the precise location thereof, submitted to Landlord not less than thirty (30)
days prior to the date on which Tenant would like to commence the Excavation Work. Landlord
may, together with its written approval of such Excavation Work, require that the Excavation
Work be monitored or condueted by Administrator's environmental consultant and the costs
aftributable to the environmental consultant in conpestion with Tenant's excavation request shall

“EMERGENCY EXCAVATION REQUEST PURSUANT TO SECTION 6.03 OF THE
SULTANA LEASE AT 600 FOOD CENTER DRIVE, HUNTS POINT”,

() Lendlord makes no Iepresentation as to the legality of the uge of the
Premises for Tenant's intended putposes. [fany vse or proposed use is determined to be illegal
by a court of competent jurisdiction or an administrative law Jjudge, Tenant agrees that neither
Landlord nor Administrator nor any of their respective agents, officers and employees, or any
person whatsoever, shall be liable for any damages arising out of or related to such illegal use or
proposed use,

ARTICLE?
INSURANCE
Section 7.01. Insyrance Requirements,

(a)  Tenant ghall purchase, maintain apd keep in full force and effect
throughout the Term, at Tenant's sole cost and expense, with respect to the Premises, and tha
operations related thereto, whether conducted on or off the Premises, insurance coverage of the
types and in the minimum lmits as follws:

(i) Ligbility Insurance, Commercial General Liability Insurasce, on
an occurrence basis, containing no exclusion for sprinkler of water damage, legal liability or any
other hazard customarily covered by such ingurance, designating Landlord, Administrator and
Apple as additional insureds, on a primary and non-contributory basis, providing coverage
against asshmed or contractual liability under this Lease and claims for personal injury, bodily
injury, death and property damage, occurring on, in or about the Premises and the streets and
sidewalks adjacent to the Premises, (or in connection with Tenant’s uge of any rail service

should it become availebls) such insurance to have a limijt per occurrence of not fess than five
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commection therewith, inchuding, without limitation, reasonable attomeys’ fees and dishursements,

ARTICLE 20
PERMITTED USE; NO UNLAWFUL OCCUPANCY

Section 20.01. Permitfed Uses. ;

(8}  Bxcept a5 otherwise provided in subparagraph (b), Tenant shall use and
occupy the Premises solely for the selling, buying, receiving, brokering, processing, handling
(including packaging) and distribution of fisk and seafood products and other food products
commonly sold or distributed at whelesale ssafood distribution centers ("Seafood Distribution
Uses™), and for uses ancillary thereto, including offices, storage, parking, lotker rooms, a restaurant
and/or commissary, banking facilities, and the sale of materials and supplics. The Pramiges is
acknowledged 10 be 2 "market’ under former §259 et sea. of the New York Agricalture and
Markets Law. In exercising its rights under this Lease, the Landlord shall apply the Market Rules
and Regulations and afl amendments thereto as the same shall have been promulgated by the City's
Department of Business Services (or successor or replacement thereto) in its regulatory capagity.

(®) ()  During the Leass term, Tenant shall have the right to request from
time to time, by written notice to Landlord, that the scope of the Permitted Uses be modified &
include the seiling, buying, receiving, brokering, processing, handling (incliding packaging) and
disuibutionofﬁ‘nodspmductsoﬂwrtbmaenfoodonﬁlcgl‘mmdsthatOQﬂlattherehasbeena
significant decline in the availability of seafood product for wholesale distribution by the
Subtenants, and/er (Y) there has been a material change in wholesale seafood market conditions
thet materially and edversely affects the long-term viability of the wholesale seafood distribution
businesses at the Premises. Tenant shall include with any such request s1l information reasonable
necessary to substantiate the foregoing, and eny other information that Landlord shall request,

(@)  Landlord shall have the right to accept o deny Tenant's request to
modify the scope of Permitted Uses, in whole or in part, in its reasonable discretion, provided that
Landlord shali give prompt and good faith consideration to snch request, and, in responding thereto,
ghall endeavor to take into account the designation of the premises a3 a wholesale seafood market,
the market conditions and atty other factors that concern the long-tarm viability of the wholesale
seafvod distribution businesses at the Premises,

Section 20.02. Compliance with Laws and Tnsurance Policies. Tenant agrees that it
udllnotuseorpmnitanypersontousemaPremisesoﬂhaPemﬂtAreaoqauypartthmofﬁ)ran}f
wse or purpose in violation of this Lease, or of any present or future Requirements, orders,
diractions, rules or regulations. Tenant shall not use or oceupy the Premises or the Permit Area, or
permnit the Premiscs or the Permit Ares be used or aceupied, nor do ot permit anything to be done in
orontlwl’rcmiscsorthe?mitﬁxrea,inwholaorinpart,foranyunlawfuloriuegalbushmssuse
orpurpaacorforanypmposeurmmywayhviolaﬁonmrthishﬁclsurmyotherpmvisiun of
thisl.ease,orinamamerwhichwouldinmywayviohtcp:_zymﬁﬁcateofcompleﬁmor
occupancyaﬁecﬁngtthremkesmﬂumnitAma,mmalmvoidmvoidahlemyhmmthen
in force with respect thersto, or which may make it difficult or impossible, 0 obtain fire or other
insﬁrancethmm,masmdﬂcmmheapttocausestucwalinjurymma?mmimorﬂumit
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Area or any part thereof, or a5 will constitute a public or private nuisance. During the term of this
Lease, Tenant, at its sole cost and expense, shall pramptly comply with all Requirements foreseen
and unforesesn, oxdinary as well as extraordinary, which may be applicable to the Premises or the
Permit Area, or any part thereof, or to the use or manner of use of the Premises or the Permit Area,
or the owners, tenants or occupanis thereof, even though such Redquirement shall necessitate
structural changes, repairs or improvements, or the use or application of pottions of the Premises or
the Permit Arsa, for compliance therewith, and even though compliance with the provisions of this
Section 20,02 may interfere with the nse and enjoyment of the Premises or the Permit Area.

Section 20.03. No Represemtation of Landlord. Except for the uses identified in and
permitted by Section 20.01 of this Lease, Landlord makes no representation as to the legality of the
use of the Premises or the Permit Area for Tenant's intended purposes. If any use or proposed use is
determined 1o be illegal by a court of competent jurisdiction or an administrative law judge, Tenant
agrees that nefther Landlord nor Administrator nor any of their respective agents, officers and
employees, or any person whatsoever, shall be liable for any damages arising out of or related to
such illegal use or proposed use. '

Section 20,04, Restriction on New Seafood Markets. During the Term, Landlord
shall not actively promote or develop in the City of New York any other “public wholesale market”
(as defined in Section 22-251(h) of the City’s Administrative Code) for the wholesale distribution
of seafood, provided that this provision is not intended to and shall not preclude Laodlond, acting in
its governmenta! capacity, from designating any area(s) in the City as a public wholesale market ar
a public seafood market for the primary purpose of regulating the same.

ARTICLE 21
EVENTS OF DEFAULT, CONDITIONAL
LIMITATIONS, REMEDIES, ETC, '

Section 21.01. Definition. Each of the following events shall be an "Event of
Defoult" hereunder:

) () if Tenant ghall fail 1o meke any payment (or any part thereof) of
Rental as and when due hercunder and such failure shall continue for a period of ten (10) days after
notice;

({) if Tenant shall fail to maintain the Premises or the Permit Aren 2s
provided in Sections 11.01 and 11.03 hereof and if such failure shall continue for a period of thirty
(30) days after notice (unless such faflure requires work to be performed, ects to be done or
conditions to be removed which cannot, by their nature, reasonably be performed, done or tenoved
within such thirty (30) day period, in which case no Event of Default shall exist as Jong as Tenant
shall have copmenced euring the same within the thirty (30) day period and shall diligently and
continuously prosecute the same to Completion within a reasonsble period);

_ (b)  if Tenant shall enter into (or permit to be entezed into) a Capital Transaction,
or any other transaction, in violation of the provisions of this Lease and such Capital Transaction or
other trangaction shall not be made to comply with the provisions of this Lease or canceled within
fiftoen (15) days after Landlord's notice thereof to Tenant;

NAFHILIMAP Fist\Docoments\hp market Tease 7.doc 83 T '
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ARTICLE 23

Section 23.01. Permitted Use Gonerally.

(a) ARB Parcel. Effactive upon the Substantia} Compiletion
Date, Tenant shall use and opevate the ARB Premises for a buliding
providing raentable lsboratory spsce for Bilotechnical Uges abova the
ground floor, and sccessoxry facilitics (such s a cafeterie) and retail
sgaea on the ground floor, subjeet to the provisions of this Article
23. The laboratory spuce shall be rented in accordance with Secotion
23.03 hereof.

(b) Additional Parcel I. Prior to commencing construction
of Additional Building I, Tensnt shall inatall surface purking fscilities
at Additlonal Parcel I and use sald Additional Parcel I for New
Bullding smelllary surfece parking end landscaping,  Thereafter,
Tenant shall use Additional Parcel I for construction and operation of
Additional Bullding I, in aocordance with the Development Flan.
Additional Building 1 shall jnolude no more zoning floor area than
remaing allowable under the woning law of the Clty after taking into
account the presencs of the New Building and ths Preservation
Project. Until the twenty-fifth (25th) anniversary of the Substantisl
Completion Date, Additiomal Bullding- I shall be wused solely for
Bloteohnical Uses and no more tham 50% of the Hentahls Area in
Additional Bullding I shall be used for Academic Uses.
Notwithstanding the eding, Tenant may use the space in In
Additional Bullding I for uses other than Biotechnioal Dses provided
that (a) In no event i more than 60% of the Rentable Area in
Additional Buflding I used for Academic Uses, and (b) Tenant pays
Landlord prior to commencing non-Biotechnical Use an amount
equal to the excess, i any of (1) the valus of Additiona! Farcel I
appraised for the uses proposed by Tenant over (i) the prorated
portion of the Initial Pavinent attributable to Additlons! Farcel I plus
an amount equal to fnterest thereon from the Commencement
Date compounded on the first anniversary of the Commencement Date
and each whoele or parilel anniversary thereafter on an annual basis
(except for any Iast partial year) at the Market Rate prevailing on
each such anniversary.

{e)})  Additional Zﬁﬁ II. Prior to ocommencement of
construction of Additional B g II, Tenant shall either Leep:

Additional Parcel II vecant or wse it for New Buflding anmcillary
surface parking. Thereafter Tenant mhall use Additional Parcel II for
construction and operation of Additional Bullding II, in acenrdance
with the Development Plan.

Seotion 23.02 Prohibited Uses.

-87-

135




(a) ARB Prepives and Addi Premjses I, Tenant shall
not use or sasupy the ARB Premises or tional Premises I for, and

shall use reasonable efforts to prevent the ARB Premises and
Additional Premises I or wny part thereof from being used or vasupied
for, any iliegel business, use or purpose, or for amy purposs in
violation of the provisions of this A¢ticle 23 or the Certificate(s) of
Occupancy thersfor, or in such manner as may make veld or voidable
any insurance then In forae with respect to the ARP Fremlses or
Additional Premises I. TImmediately upon its discovery ol any such
illegal business, use or purpose, or use or ccsupation in violation of
this Article 23, Tenant shail fake all reasonable steps, legal and
equitable, to compel discontinusnce of such busipess or wse,
including, if necessary, the removal of any Subtenants wing =
portion of the ARB Premises or Additional Premises I for sny ilisgal
business, use or purpoge or in violation of this Artiole 23. .

(b) A II. Tenent shall,’ promptly after
the Commencement Date, construot and thereafter maintain umtfl
construction of a buflding at Additional Premises II, a security fenoe
along the boundaries of Additional Premises II. “After a buﬂgm' hes
been congirusted on Additional Premises II, Tenant shall have the
same obligations with respect to Additional Premises I as it does with
{ggpact to the rest of the Premises under the preceding subsesction

a). '

Section 23,03,

(s) Generally, ‘Tenant shall lease space in the New

Bullding to small, start-up or devsloping Firm(s) (as horeinafter
deﬂnod? for Biotechnical Uses (h relerrad to as "Imoubator
Firm{s)"} es well as to Firm(s) operating an established business for
Biotech Uses (herefnafter referred to as "Established Firm(s)") in
accordance with thls Sao 23.03. For purposes of thiz Lease, a
Firm shall mean sm individusl, ess or not-for-profit corporation,
partnership, joint venture, estate, trust, unincorporated assocfation,
foundation, any Federal, state, county or munic government or
any bureau, department or agency thereof and any fiduciary acting in
such capacity on behalf of any of the foregoing; provided, howsver,
that an Jaocubator Firm(s) shall not include an estate, trust, or
foundation, or any Federal, state, coumty or mumnici t or
any agency, department or bureau thereol or any il aeting in
such capacity on hehalf of any of the foregeing. In no event shall
any Flrm be an Incubator Firm If it has oocupled space In the New
Bufiding for more than five years., ' After five vears of such
occoupancy & Firm shall be desmed to ba an Established Firm.
Attached hereto as Exhibit¢ F are guldelines, agresd wpon by Tenant
and the PubMe Partles, for a tenant seleetion process including
guidelines for sereening and defining Incubator Firms and departure
from said guidelines with réspect to any Bublesse, and any shange Iy
such guidelines, shall be subject to the prior raview and approval of
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each of the Public Parties, which 4pproval shall not bs unreasonably
withheld.

(b) First Perfod, (f) Incubator Flrms/Esteblished Flrms.
From the Substantia] Completion Dafe through the third anniversary
thereof (the "First Period"), Tenant shall use all ressonable efforts to

Incubator Firmg to be erred to hercinafter as the "Incubatoyr

Space”) and (y) approximately sixty percent (60%) of the non-retafl

Rentable Area in the New Building to Established Firms.

the amount of Mmoubator Space Is below the forty percent minimum set
forth in the preceding sentence, Tenunt may use the Temporary Uge
Spaee as provided in Sec 03(f). If afier the mecond
anniversary of the Subs Completion Date the amount of
Incubator Space is stfj below sald forty percent minimum, Tenant may
use the Temporary Use Space for Established Firms.

{iif) Subsequent Va - Il at any time during the
First Peried thut space previously leased becomes vacant the amount
of Incubator Space Is, or, a8 a vesult of such vacancy, drops, below
the forty percent minfmum set forth above, the space that hag become
vAcant shall not be leased other than to Incubator Firms for four
successive months after such vacatcy has ecourred, If after such
four successive month period Tenant has, despite Tenant's reasonable
efforts, been unable to rent such space te Incubator Firms, Tenant
may rent such space to Established Firms (subject to the reasonable
Rpproval of UDC acting for the Public Partles) or may use it as

provided in_ Section 23.08(f) below.

(c) Second Period. Following the expiration of the First

Repayment Data, or (i) the 15th anniversary of the Substantial
Completion Date (the "Second Perfod"), Tenant shall continue to renmt
any available non-retall space to Incubator Firme and Established
Firms g0 that at jeast 40% of the non-retafl Rentable Area in the New
Bu,ndms is Jeased to Incubator Firms except a8 provided in (1) and
(2) below:

(1) {A) During the Second Perfod, if Jess than 40%
of non-retafl Rentable Area in the New Building is at any time being
leased to Incubator Firms, any vacant non-retail space shall be held
vacant and avaiflable for Incubater Firms for four successive months,
Thereafter, Tenant may rent such spaca to Established Firms (subfect
fo the reagonshble approval of UDC, aoting' for -the Public Partles, if
loss than thirty percent (30%) of the mon-retail Rentable Area in the
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) apd Bondz and all other obligatlons of UNEC os provided in
the Bond Procesdings, thie Leage shall terminato and the xeni
apd ather chargse payaklo by BOC herwll_dtrl." shall ba appor-
tloned nnd paid by URDC to the dote of such tormiratiom,
ARTICLE VII
COVENAKTS TO MAKE REPAIRS RHD AGRINST WASTE

Bacticn 7.01, UNDC, at 1ts sole cost and expense,
ohall at all times Quring the term of thim Lease kuep and main-
tafn, or cause to be kopt and mhintoined, tha Projeat, bpoth

inelde snd outside, in gool state of fepair, ucts of God ox-
papted, and shall not pexnit, gommit or puffor sny waste of the
- whiole-oF any part of ihs Project. .0 -

-. ARPICLE VEII
COMPLIANCE WiTH ORDERS, 'mxms. Bre,

.

' spetion 8,01, Duiinyg the tasm of this toawo, UNOC,

at .u-.u sole cost und eapunse. shAll promptly ecmpl.y or gauss
mpunnea uh.h all upp:l.inhic l.wn, uxamucnl. ordm:u. tul.n.

" rdgulations”and requiremonts, prasant wa futura, of all foleral, . BRIY

mtate and mmicipal qu\farnmenea and sppropriate depazcmenke, gom-
nisstons, bosrds and officerp thereof, and with applicable ordars,
rulas and ropulations of the Now York Board of Flre Underuritars,
or any other body hereattor constitutad axorcising aimilar fune-
ticne, Hothing contained in thie Lﬁa;n ghall raguire UNDC or

any subtonant of UNDC to cbtain any pexmit ox appruval from any
dppartmont, commisedoh, bonrd, agency ov officor af tlia Clhy

that UNDC or its subtenantn would not otherwise bo contilyed

ko obtain, or confor un UMLK or any swbtonant ol UNDC any
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right vo ebtain any pornlt or approval excopt upoh cotplianee
wikh:applicﬂblc sagul remonta ‘of tha ﬂnpnrtmnnés. varmliuaiona,
boards , aqhne.lnn and officoro of the Clty hn\rmrj Jurindiction
thexeot .

" goction 8,02, UNDC shall -have the right to contamg
by approprints logal prooesedings prosecuted with reasonabla
Biitgence and dispatch, in 160 name ok Ehe nume of tha City,
tha wl&d;ty vr appliontion of any law, ordinsnce, order,
rule, reguiation or requiromant, and If cosplisnas therewith
pending the prosgcution of any euoh progaeding is held in
abeyance by ‘the court or agency reviewing tha mattok, UHSC
Ay postpona nam;;unnca w.-u the final &ﬂ-.erminhti.on of ony

. suoh mnssaings m:mriﬂud thet UNOC . t\lmishn the City serurity, .

:euonnh:ly unthtmto:y to tho ci.tg, agarinst any Joms or injuzy
tha City.may oustain 4B owner of the rroject by reason of sueh

'meurnpunnua pr dolay therain,’ Tie \‘.'M:y shall axemte and
- da}iver .any papars whioh uy hn moumrx or propar to pumi.t
- EHDQ--58- CoREENT the -ulmmaw.,nmmeMnh af any gwh law, . .

oxdinance, order, xuls, regulation or yequirement. '

N e
*

ARTICLE IX
LiEye
Beotion 5,01, Bsoopt as ctherwlse provided da this

lease, UNDC, ab i€p gole coat and eXperoc, elwll keap the ijoaf.:'
4nd tha sidewalk Portion of Parcel 30 frae and clanr ©F all lient
and onouitheandeas of overy kind opd chazaoter whatsoovar, ineluds
ing machanien', laborovs! smd watorlalmon's lions and other 1iemn
of 4 ¢ Jdliaer nakube, ond withie thicky (301 days after noblee of

139



mie 254

filing of awy such lien, shall eaume tha nam: ko be dischurged
iy poyment, _ﬂc[:ouil:, bond or otherwlse o shall diligonktly
defend, or instituto and dilicantly prosocute, such procecdings
az moy e spproprinte to diachargo tha aome.,

gection 9,02, Nothing in this Lease mhall be dnemad -

or gonstrued in any way as constleuring the c;onuunt: or roguast
of the City, express or implisd, by infaroncoe or otherwise, ‘
to any contractor, subsontractor, Jaborer or maberialman lor
the perfoxmance of any labor or the furnishing of any materials
with reopeat &0 the Proitect, or any part thereof. Notica i=m
nexaby given that the Clty shall not Bo liablo for any work
pu:ﬁomd ou."nny' mataxiala imish!d or €0 bo Ffurnished with

_ vespect to l:hq Projml-. and that no maghenic’s lien for Guch

"woxk or mtorinll -hall. nt:kauh ‘to tha fen intemst “of the

c:i.ey in and en tha' Pra-jaut

RRTICLE X
pummnnm oF ﬂia PROIBCT mm .

e
e

] s-nhion in0. 01. on the nup.l.nhi.nn Data or upon any
eul.lnr totmiﬂatian of t-.his Leun; tmnc n‘hn.'.l:l. nm:rnmaeu lmﬁ
dalivéxy up the mj-act and the’ simnk port‘.ion ot Parosl 20
unte the possassicn and wye of the City fres and clear of all
.u.grnnmuntﬂ raspacting the Projest or the management or gpuraticn
thoreof, and all lLiconess and subtonancier, other Chan nubton-
orcioa which ehe City agrows to rocognize os provided ibh Bectloh
11,05 horecl, and free und oloay of all llens omd enourbrincnd
othor thah those, i any, croated by bBhe Cley, or oxlat_ing on

the commoncamant Duakoe, withost any p;'Jylmlh ot allowaive whalawr
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with the isrovisions hereof or any other ight or remedy permissible hereunder, may (but shall not
be reguired to):

(2).  pay for and maintain any of the insurance policies reqiired to be. furnished

by Tenant pussuant to Atticle 7 hereof, o

- (b)  make any other payment or perform any other act on Tenant's part to be
made or performed as in this Leage provided (except for {x) any maintenance ar repan: obligation
imposed on Tenant pursuant fo Article 14 hereof, or (y) any act which would require Landlord,
its agent, employee, contractor, or any other person ecting on Landlord’s behalf to enter upon the
Premises or any portion théreof for any such purpose), and may take «ll such action as may be
necessary therefor, Notwithstanding the foregoing, neither Landlord nor any agent, employse,

vontractor or anty other person acting on Landlord’s behalf may enter upon the Premises or any

portion thereof for any such purpose.

. Section 22.02. Amount Paid by Landlord as Mﬂlgmml Renta 1 All reasonable
sums so paid by Landiord and all reasonsble costs and expenses incurred by Landlord in

donnection with the performance of any such act, together with interest theteon at the Late
Charge Rate from the respective dates of Landlord’s making of sach such payment or incurring
of each such cost and expense, shall constitute, following notice from Landlord to Tenant,
additional Rental under this Lease and shall be paid by Tenant to Landiord on the first day of the

" month following the giving of such notice.

Section 22.03. Waiver, Re d As ion_of Obligations. Landlord’s
payment of performance purspant to the provisions of this Article shall not be, nor be deemed to
be (8) & waiver or release of the Default or Event of Default with respect thereto (or any past or
future Defavlt or Event of Default) or of Landiord’s right to terminate this Lease in accordance
with the provisions hereof and/ot to taks such other action as may be permissible herenmder, or
(b) Lendlords assumption of Tenant’s obligations to pay or pe:form eny of Tenant’s past,
present or future obligations hereunder.

Section 22.04. Proof of Damages. Lendlond Shall not be Lmited in the proof of
s.ny damages that it may claim against Tenan{ arising out of, or by reason of, Tenant’s failure io
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to
seek, and if sucoessful, to recover, as damages for such Default or Event of Default, the
uvninsured amount of any loss and damage sustained or incwrred by it and the reasonable costs
and expenses of any suit in connection therewith, including, withont limitation, reasonable
attorneys’ fees and disbursemen

Premises subject to the termsand conditions 5e Fis Lease aﬂd solcly in a manner

" goneistant with, and for, the following purposes:

wksosenergMasnmniT Sichiydes0S -
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{5)  The Building. Afier Substantis]l Completion the Building shall be
subleased to space tenants by the Developer and used predominately for the eperation of reteil
and/or food service uaes, provided, however, that Tenant shall cause 3,000 square foet of fhe
basetnenit of the Building to be utilized as a center for tranumg in garment mdustry operations of .
for other uses beneficial fo the community and approved-in writing by Admimistrator which
approval shall be granted or withheld in Administrator’s solc discretion, acting in good: faith,

() Al operations. at the i’remim shall comply with the Requircments st

forth in Article 16 including, but not limited to the Fau' Labor Standards Act of 1938 and the

Occupauonal Safety and Health Act,

Section 23 02, Mhm,usﬂ Tenant ahall nof vge or occupytlrwl’mmisas and
neither permit nor suffer the Premises or dny part theréof to be nsed or occupied-sa a faciory.
("Factory” or “Factory Building”) as definéd under McKinney's Labor Law § 2(9) and (10), for
eny unlawful or illagal business, use or purposes, or for any purposs, or in any way, in violation
of the provisions of Smﬁgnj&,ﬂ; or. Article 16 heteof or the Certificate(s) of Occupancy for the
Premises, or in fuch mawneér as may make void or voidable any insurance tien nequlred to bg
cartied under Article 7 hereof: Immediately ‘upox discovery of any such unlawfbl or illegal
business, uss or purposs, or use or ocenpation in violation of Section 23.01 or Article 14 hercof,
Tenant shall take all necossary steps, Iegel and equitsble, to compel discontimance of such
businecss or uge, including, if necessary, the removal from the Premises of any Subtenams using
any portion of the Premises as a Factory, for any untawful or illegal business, use or purpose or
in violatlon ofs_mlgnﬁ.m or Article 16 hereof.

i ARTICLE 24

Section 24.01. Definition. Ewh of the ibl]uwmg events shall be an “Event of
Default” hereunder:

(8 {i) if Tenant ahall&ﬂtomakeauypayment {or any part thereof) of
Renml {including, without limitation, Base Rent, Additional Rent or PILOT as aud when due
hereunder and such failure shell oonﬂquo fora permd of ﬁﬁeel} {15) days after notice; ’

(i)  if Tenunt shall fail to maintain the Premises ag provided in Seotion
14.01 and 14.03 heveof ard if such fkilure shall contihne for a perdod of fifteen (15) days after
notice {unless such fallure requives work to be performed, acts to be dono or conditions to be
temaved which cannot, by their nature, reasonably be performed, done or removed within such
fifteon (15) day period, in which case no Event of Default shall exist as long as Tenent shell have
commenced curing the same- within the fifleen (15} day petiod and shall diligently and
continuously prosecute the same to complstion within a reasonable period;

o) §f Tenant shall fail o Commence Comstruction sdor Comumence
Rehovation within the time period provided for such Commencement in Articls 13 heroaf, and
such failure shall continue for 2 period.of sixty (60) days after notice {hereof from Landlord

{subject to Unavoidable Delays not to exceed & period, in the agpregate, of one year), or if

* uarossnberid ocemeni\7Sd ehwyl-a0S 12
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SITE 7 ACQUISITION AGREEMENT

among
THE CITY OF NEW YORK,

NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION,

NEW YORK STATE URBAN DEVELOPMENT CORPORATION
and

42ND ST. DEVELOPMENT PROJECT, INC,
Eremiseg

' Block: 1014 ’
Lots: 1, 4, 5, &, 10, 11, il1, 123, 13(P/fO),
15, 58, 59, 60, 61, 62, 162, 63, 54
dated

- as of October 7, 1994.

IR ANYC)
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ARTICLE ?
USE OF THE PROPERTY

() Use. From and afier the Substantia] Complerion Dare, the
Entertainment/Retail Project shall be used, occupied, operated and maintained in accordance
with the applicable requirements of DUG and for the following uses only ang for no other
purpose: (i) during the period from the Substantial Completion Date throngh and including
the day immediately preceding the nineteenth {19th) annivergary of the first to occur of
(x) the daie on which Tenam shall have achieved the Injtlal Minimum Required Occupancy

created 10 be that the Entertainment/Retai! Project is a major entertainment destination
supported by complementary retsil and/or restaurant uses, it being undersiood that this
impression will be achieved through a combination of use, design and signage: and

(i} during the period commencing on the mincieenth (19th) anniversary of the first to occur
of (x) the date on which Ténant shall have achieved the Initial Minimurn Required
Occupancy Level, and {y) the Initial Occupancy Date, for the permitted uses expressly set
forth in Exhibits 1, 2 and 3 of Schedule G attached hereto (collectively, "Permiired Use™).
Tenant agrees not 1o use, permit or suffer the Praperty to be used for any purposes not
expressly permitied under this Section 7.01¢a) without the prior written consent of Landlord.
Landlord agrees that for purposes of satsfying the use requirements- of DUQ and of this
Section 7.01(a), the Anchor Thester Sublease (or, in the event of the termination or
amendment of such Sublease, any Sublease entered into atter such termination or zny
amended Sublease resulting from such amendment, in either case, covering all of the area of
the Improvements previously covered by such Sublease immediately prior to such termination
or amendment and occupicd for uses permitted under Exhibit ) of Schedule G hereto), shall
be deemed to cover the greater of fifty percent (S0%) of the square footage of the
Improvements and the actual percemage of tie square footage of the Improvements covered
by such Sublease. '

(b}  Acress. Subject w Section 7.11, Tenant shall desipnate and use, or
cause 10 be used, 42nd Street as the main entrance for all stores located on the ground ficor
of 42nd Seet, it being understood thax the stores docated on’ the ground floor ar 42nd Street
will have individual entrances and shall otherwise comply with the requirements in
Scheduie G ettached heret, Notwithstanding anything to the contrary herein, for so long as
(1) Loews Festival Cinemas, Inc. ( "Anchor Theater Tenant™) or its successors and/or assigns
under the Anchor Tenant Sublease, as amended from time 10 time, or any Subtenant of
Anchor Theater Tenant, jts snecessors or assigns under the Anchor Theater Sublease. as
amended from time 10 time., occupy and use a1 least 70,000 square feet of Usable Area ar the
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Entersamment/Retail Project for movie theaters or, if permitted by such Sublease, for other
uses expressly set forth on Exhibit 1 to Schednle G, (ii) the Anchor Theater Tenant and/or its
Affiliates remain Hable for the obligations of the Subtenant from time to time under such
Sublease, as amended from time to time, and (i) the main entrance 10 the fobby of the
premises leased pursuant to the Anchor Theater Sublease, s amended from 1ime o time, is
on 42nd Strect, the Anchor Theater Tenant and its Affiliates (and the successors and assigns
of either of them) and their respective Subtenanis in such premises shall be permittad w0
operate (or Sublet for operation by others) up o two (2) stores on the ground floor of the
premises covered by the Anchor Theater Sublease, as emended from time to time. which
stores do not have entrances on 42nd Street. For avoidance of doubt, Landtord confirms and
agrees that any areas of suid ground floor premises covered by the Anchor Theater Sublease,
as amended from time to time, which are used for the sale of food, merchandise or other
retail purposes and which are not separately demised and physically separaied from the
balance from the said grow floor space shall not be considered "stores® for purposes of this
Lease. "Anchor Theater Sublease” means the Sublease dated on or about the date hereof
between Anchor Theater Tenant, as teaant, and Tenant, as landlord, and shall include, for
purposes of Section 7.01(b) and Section 7.16 only (other than the definition of "Bona Fide
Teomination”, as defined in Section 7.16(2), one or more Subleases from Tenant w0 one or
more Affiliates of Anchor Theater Tenant, provided that (x) all Subleases to Anchor Theater
Tenant and its Afflliates are coterminnus; {y) the Anchor Theater Tenant and/or its Affiliates
remain liable for the obligations of the Subtenants under all such Subleases: and (z) such
Subleases in the aggregate (treated as if they were a single Sublease), would comply with the
provisions of clauses (i) and (iii) of this subparagraph (b).

{c)  Requived Leasing Levels. (i) Tenant shail, in accordance with this
Article 7 and Asticles 11, (2 and 13, emer into Subleases by die Fixed Substantial
Completion Dase (the "Inifial Leasing Dare"}, TIME REING OF THE ESSENCE as to the
Initial Leasing Date, such dace 10 be extended as, when and fo the same extens that the Fixed
Substantial Completion Date or the Initial Leasing Date is extended, if a1 all. for
Unavoidable Delays in accordance with Section 6.06 and puesuant 1o Section 6.01(a). so as

to satisly the following requirements (colleciively, the " nigial Minimum Reguired Leasing
Level");

(A)  there shall be Subleases with Subtenants covering not less than sixty-
one percenl (61 %) of the Usable Area of the Entertainment/Retail Project; and

(B)  there shall be Subleases with Subtenants covering not less than fifty
percent (50%) of the Usable Area of the Entertainment/Retail Project for the uses
described on Exhibit 1 of Schedule G awached hereto.

{ii) Tenam shall, in accordance with this Article 7 and Anicles 11, 12 and
13, enter into Subleases by the dae rwelve (12) months after the Fixed Substantia)
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Completion Date (the “Second Leasing Dute"; collectively with the Initial Leasing Date, the
"Leasing Dates"}, TIME BEING OF THE ESSENCE as to the Second Leasing Date, such
date to be extended as, when and to the same exient that the Fixad Subsrantial Completion
Dae is extended, if at all, for Unavoidable Delays in accordance with Section 6.06 and
pursuznt to Section 6.01(a), so 6s to satisfy the following requirements (the “Segond

4 ] .I ord Ie ,-. Le . P .
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{A)  there shall be Subleases with Subtenants covering not less than eighty
percent (80%) of the Usable Area of the Entenaioment/Retail Project; and

(B) thers shall be Subleases with Subtepants covering not less than fifty
percent (50%) of the Usable Area of the Emertainment/Retail Project for the uses
described on Exhibit 1 of Schedule G atached hereto.

(iif)  For puzposes of this Section 7.01(c), ‘Tenant shall be deemed to have
entered into a Subleasc covering any space that is expressly deemed to be in Full Operating
Condition under Articles 7, 11 and 12, except Section 7.01(h){ii).

(f}  Required Qceypancy Yevels. (i) Not less than 61% of the Usable
Area of the Entertainment/Retail Project shal! be in Full Operating Condition (the *Inifial
Minimeon Required Occupano Lvel™) by the date that is the last dﬂ)’ of the 34th month
following the calendar momth in which falis the Construction Commencement Date (as
extended from time to time in accordance with the express terms of this Lease, the " [nitial

Occupancy Date").

. {ii) Mot less than 80% of the Usable Ares of the Emernainment/Retail
Project shall be in Full Operating Condition (the " Second Minimum Required Occupancy .
Level": collectively with the Initial Minimum Required Qccupancy Level. the * Minfinum
Required Occupancy Levels™y by the date that is the last day of the 46th month following the
calendar month in which falls the Construction Commencement Date (as extended from time
10 time in accordance with the express terms of this Lease, the "Second Occupancy Date™:
colectively with the Initial Occupancy Dae, the ° 'Occupancy Dates").

(i)  TIME IS OF THE ESSENCE a5 to the Cccupancy Dates, provided,
however, that:

(A)  each Occupancy Date shall be extended as to alt Demised Space in the
Entertainment/Reai] Project as and when and to the same extent that the Fixed
Substantial Completion Date or an Occupancy Date is extended. if at all, for
Unavoidable Detays in accordance with Section 6.06 or pussoant to Section 6.01(a);

NYLB/G8T73.]

146



AMENDED AND RESTATED

AGREEMENT OF LEASE

batwaen

42ND 5T7. DEVELOPMENT PROJECT, INC,,
Landlord

THREE TIMES SQUARE CENTER PARTNERS, L.P.,
Tenant

Pramises
Block: 1014
Lots: 28, 33, 134, 35, 36, 136 and 37

Borough of Manhattan
¢ity, County and State of New York

Dated as of October 7, 1994

F#40062304.2
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ARTICLE 23

Section 23.1. TIype of Use. Effective upon the
Substantial Completion Date, Tenant shall use and cperate the
Premises throughout the Term only as a Eirgt-clasa office
building, with restaurant, retail (as permitted in the Retail
Guidelines), Bervicef classroom, showroom, parking, back office,
storage and other uses incldental thereto, in accordance with the
certificate(s} of occupancy theréfér, and for no use or purpose
inconaistent with the operation of a first class office building
located iﬁ New York City.

Secticn 23.2. Prohbibited Uses. Tenant shall not use
or oaoupy the Premiges, and, subsequent to the delivery of
Posgession of any Parcel in the Premises to Tenant, neither
permit nor suffer such Parcel to be usmed or cccupied, for any
retail use other than as permitted in Axrticle 5, the Retail
Guidelines or for any unlawful or illegal buslness, use or
purpose or for any purpose or in any way in violaticn of the i
certificate({s) of occupancy thersfor or for any use not permitted
by Sectiom 23.1 {any such use herewith referred Lo as a
*Prohibited Use"). Promptly upon ite discovery of any such
Prohibited Uss subsiequent to delivery of Possession of the
Premises, Tenant shall take or cause to be taken all necessary
steps, legal and equithhle. te compel the discontinuation of such
Prohibited Use, including, if necessary, the removal from the

Premises of any Subtenants using any portion of the Premises for
a Prohibited Use.

#40062304.2 -225-
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Section 23.3., Restriction of Public Use. At
Landlord‘s request, Tenant shall immediately cease to suffer or
permit the Premimes or any portion thereof to be used by the
public in a manner that would, with the passage of time, impair
title to the Premises or any portion thereof, or in a manner that
would, with the passage of time, create the bagig for a claim or
claims of prescriptive right, adverse usage or adverse posgession
by the public, a8 such, or of implied dedication of the Premises
or any portion thereof, but only to the extent and for so long as
guch cessation of use is necessary to prevent auch impairment of

title, creation of claim or implied dedication, as the case may
bel
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AMENDED AND RESTATED

AGREEMENT OF LEASE
hatween

42ND ST. DEVELOPMENT PROJECT, INC.,
Landlord

and

FOUR TIMES SQUARE CENTER PARTNERS, L.P.,
Tenant

Premises
Block: 1013
Lots: 29, 37, 137, 36, 136, 135, 35 and 34

Borough of Manhattan
City, County and State of New York

Datead as of Qctober 7, 1994

#40062305.2
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ARTICLE 23

Section 23.1. Type of Use. Effective upon the
Substantial Completion Date, Tenant shall use and cperate the
Premises throughout the Term cnly as a first-clams office
building, with restaurant, retail (as permitted in the Retail
Guidelines), service, classroom, showrcom, parking, back office,
storage and other uses incidental thereto, in aecordance with the
certificate(s) of occupancy therefor, and for no use or purpose
inconsistent with the operation of a tirst ¢lass office building
located in New York Cirty.

Section 23.2. Prohibited Ugseg. Tenant shall not uee
or occupy the Premises, and, subsequent to the delivery of
Possesmsion of any Parcel in the Premises to Tenant, neither
permit nor suffer such Parcel to be used or oceupied, for any
retall use othar than as permitted in Article 5, the Retail
Guidelines or for any unlawful or illegal busineass, use or
purpose or for any purpoee or in any way in violation of the
certificate (s} ?f occupancy therefor or for any use not permitted
by Section 23.1 (amy such ugse herewith referred to as a
"Prohiblted Use"}. FPromptly upon its discovery of any such .
Prohibited Ugse subsequent to delivery of Possession of the
Premiges, Tenant shall take or cause to be taken all NeCesEAYY
stepd, legal and equitable, to compel the discentinuacion of such
Prohibited Use, including, if necesmary, the removal from the
Premiges of any Subtenants using any portion of the Premiges for

a Prohibited Use.
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Section 23.3. Restrictiop of Puyblic Uge. At

Landlord s request, Tenant shall immediately cease to suffer or
permit the Premises or any portion thereaf to be used by the
public in a mammer that would, with the paasage of time, impair
title to the Premipes or any portion thereof, or in a manner that

would, with the passage of time, create the basis for a claim or

claima of prescriptive right, adverse usage or adverpe possession
by the public, ag such, or of implied dedication of the Premises
Or any porticn thereof, but only to the extent and for so long as
such cegsation of use is necessary to pravent such impaimment of

title, creation of claim or implied dedication, as the cage may
ba.
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4 1

NEW 42 - SITE 5 THEATERS
Fundi { |
1.  Funding Agreement among New York City Econotaic Development Corporation

("EDCY), 42nd St. Deveiopment Project; Inc. (“42DP"), The City of New Yotk
(the "City"), and The New 42* Street, Inc. (*New 42), dated as of 9/14/93.

2. Amendment to Fuading Agrecment dated 7/22/03,

3. Amended and Restated Theater Developrient Agresment between 42DF and New

42, dated as of 12/13/96.

4, Amendment to Amended and Restated Thester Development Agreement, dated 2s
of 6/30/98.

Thenter Project Agreement

5, Thester Project Agréement, between New: York State Usban Develapment
Corporation ("ESDO"), the City and New 42, dated as of 5/7/92.

6. Agreement extending Theater 'ijbct Agreement 1o Empire and New Amsterdam
Theaters, dated 12/13/96

7. Second.Amendientio Theater Project Agrecment, dated as of 6/30/98

2. Ameéndad and Restated Agreement of Master Lease, datéd-as of 12/13/96,
hatween 42DP, as Landlord, and the New 42, as Teriant

9. Side Letter dated 6/4/98

10.  Side Letter dated 6716/98

11.  Amendment to Amended and Restated Agreement of Master Lease, dated as of
6/30/98

12.  Second Amendment Amended and Restated Agreesnent of Master Lease, dated as
of 11/5/98

13.  12/13/96 Letter - Payment direction te: Harris Allocable Portion
14.  Funding Agreement dated July 1, 2009 between EDC, 42DP, the City and New 42

Note: Agrcements pertaining to the Hars and Liberty Theatexs are included in the
documents relating to the Site 8 Entertainment/Retail Project
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expenses of any suit in connection therewith, including, without limitation, reasanable
attorneys’ fees and disbursements.

RTICLE 20
RIGHT OF INSPECTION
. Section 20,01 Landlord’s Right of Inspection. Tenant shall permit Landlord.

its agents and representatives to enter the Premises at all reasonable times on reasonable
notice for the pupose of inspecting the same.

Section 20.02. No Duty on Landlord. Nothing in this Article or elsewhere in
this Lease shall imply any duty upon the part of Landlord to do any work which is the
obligation of Tenant hereunder.

Section 20.03. : , ' X Date
Landlord shall bave the right wo > enter the Prcmtses at all msonable times on reasonable
notice during usuat business hours within fifieen (15) months prior to the Expiration Date,
for the purposes of showing the same to prospective tenants or purchasers.

ARTICLE 2]
PERMITTED USE: NO UNLAWFUL OCCUPANCY

Section 21.01. Permitted Uses.

(@)  Tenan shall use and operate the Premises only for the following
purposes, in accordance with the certificate(s) of cccupancy therefor. and for no other
purpose inconsistent therewith:

{i) live theater (such as: drama, nwsicals, dance, chamber music, classical.

light or contemporary opera, dinner theater, children's theater and other live
petformance arts); motion picture theater, provided hai no more than two motion
picrure theaters miay be located on Site 5: recital halls, concert halls, cabarets, jazz
and other contemporary music as well as comedy clubs; state-of-the-art media shows:
tourist or educationally oriented multi-media events; ar, scientific and educational
exhibitions: interactive theme exhibitions; museums; recording studios; rehearsal and
performance snadios; and repertory schools (such uses, " Primary Uses™);

(ii)  restaurants and retail activities (as per list of Entertainment-Related

Retail acrivities (armexed hereto as Attachment A to Exhibit H}), or as otherwise
approved by Landlord, if, in Landlord’s reasonabie judgment, such proposed use,

55_NYLA984S )2
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when considered with the overall mix of uses, does not materially adversely affect the
overall requirement of entertainment-related uses) (such uses, Secondgry Uses™): and

(lii)  theater-related craft shops {c.g.. wig and costune makers) and
theater-related office space (such uses, "Ancillary Uses").

(b} At all times after Substantial Completion of the Initial Construction
Work for all the Theaters, not less than five Theaters shall either (i) be principally devoted to

Primaty Uses, (if). be. part of an Enterairiment Complex or (iji) be both principaily devoted

to Primary Uses and part of an Enteriainment Complex. Secondary Uses may predominantly
occupy (A) the Empire Theater (described in clause (vii) of the definition of "Theater" in
Article I hereof), the Liberty Theater (described in clause (i) of the definition of "Theater”
in Article 1 hereof), the Selwyn Infill and up to one (1) additional Theater and (B spaces
above the theater auditoriums and/or in the lobbies (but in the case of lobbies, only to the
extert that the Secondary Uses occupying any lobby are related to the Primary and/or
Secondary Uses conducted in such Theater) in any of the remaining Theaters. Ancillary
Uses may occupy space above the theater auditoriums and may also occupy the Sehwyn Infill.
Notwithstanding the foregoing, a modification of the allocation of uses permitted under this
Section 21.01(b) may be allowed by Landlord if, in Landlord's discretion, the uses as

reallocated remain consistent with the Public Goals and are predomibantly entertainment-
related.

() At all times after Substantial Completion of the Initial Construction
Work for five (5) Theaters, at least one (1) of the Theaters must be predominantly dedicated
to not-for-profit uses: at all times afier Substantial Completton of the Initial Construction
Waork for six (6) Theaters, at least two (2) of the Theaters must be predominantly dedicated
t0 noe-for-profit uses. For purposes of this Section 21.01(c), & Theater shalt be deemed to be
predominantly dedicated to not for profit uses if a significant portion of such Theater is

dedicated to not for profit use, and such use constitutes the significant presence n such
Theater.

Section 21.02. Prohibited Uses. Tenant shall not use or occupy. nor permit
or suffer the Premises, or any part thereof, to be used or occupied for any unlawful or illegal
business, use or purpose, or for any business, use or purpose deemed by Landlord to be
extra hazardous, Or in such manner as to constitute a nuisance of any kind, public or private.
or for any purpose or in any way in violation of any cerificale of occupancy or of any
present or furure governmental laws, ordinances, requirements, orders. directions, rules or
regulations. or which may make void or voidable ay insurance then in force on the
Premises. Tenant shall immediately upon the discovery of any such unlawful, iliegal or extra
hazardous use or maisance take all necessary steps, legal and equitable, to cause the
discontinuance of such use and o oust and remove any subtenants, licensees, concessionaires
or other occupants found guilty of such unlawful, illegal or cxtra hazardous use or nuisance.

Section 21,03, Restriction of Public Use. Tenant shall nox suffer or permit
the Premises or any portion thereof to be used by the public withous restriction or in such

SS_NYLRIGEES 12
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manner as might reasonably tend to impair title to the Premises or any portion thereof, or in
such manner as might reasonably make possible a claim or claims of adverse usage or

adverse possession by the public, as such, or of implied dedication of the Premises or any
portion thereof.

ARTICLE 22
VENTS.OF DEFAULT, 'DITIONAY, LIMITATIONS. ME.
Section 22,01, Definitlon. Each of the following events shail be an "Event

of Default” hereunder:

(a)  if Tenant shall fail 10 pay when duc any instaliment of Base Rent or
Additiona] Rent or any part thereof, and such default shatl continue for a period of
thirty (30) days afier written notice thereof from Landlord to Tenant;

()  if Tenant shall fail to make any other payment of Rental required to be

paid by Tenant hereunder for a period of thirty (30) days after written notice thereof
from Landlord to Tenant;

{¢)  if Tenant shall fail to observe or perform one or more of the other
terms, conditions, covenants or agreements of this Lease and such fafiure shail
continue for a period of sixty (60) days after written notice thereof by Landiord to
Tenant specifying such failure, unless (i) such failure requirés wark 1o be performed,
acts to be done, or conditions to be removed which camnot by their nawre reasonably
be performed, done or removed, as the case may be, within such sixty (60) day
period, in which case no default shall be deemed to exist as long as Tenant shall have
commenced curing the same within such sixty (60) day periad and shall thereafter
diligently and continuously prosecute the same to compietion or (ii) such failure
requires work to be performed, acts to be done, -or conditions to be removed which
arise s a consequence of any failure by a Subtenamt to perform its obligations under
its Sublease, then such sixty (60} day period shall be extended if and for so long as
Tenant is diligently pursuing its remedies against such Subtenant;

(d)  if Tenamt shall file a voluntary petition in bankrnptcy or shall be
adjudicated a bankrupt or insolvent, or shall file any petition or answer seeking any
reorganization, arrangement, composition, readjustment, liguidation. dissolution or
similar relief under present or any future federal bankruptey act or any other present
or future applicable federal, state or other staiute of law, or if Tenant shail seek or
consent to or acquiesce in the appointment of any trustee, receiver or liquidator of
Tenant or of all or any substantial part of its properties or of the Prémises or any
interest of Tenant therein or if Tenant shail admit in writing the inability 10 pay its
debts as they become due or makes a general assignment for the benefit of its
creditors; provided, however, that, if this Lease shall be assigned with the consent of
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#34

PHASE II FUNDING AGREEMENT
BETWEEN
42ND ST. DEVELOPMENT PROJECT, INC.,
as Trustee of the 1994 42nd Street Port Authority Profect Area Trust
' and the 1994 42nd Street EDC Trast,
and

NEW AMSTERDAM DEVELOPMENT CORPORATION

Dated: as of December 29, 1994

Premisces:

New Amsterdam Theater
214 West 42rdd Street
New York, New York
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Section 6.01. Permitfed Use. (a) The Theater and the Roof-Top Theater
shal]l be used and occupied only for first-class Broadway live theater (including performance
of drama, musicals, dance, chamber music, classical, light or contemporary opers, dinner
theater, children's theater and other live performance arts), motion picture theater, recital
halls, concert halls, cabarets, jazz and other contemporary onusic as well as comedy clubs,
state-of-the-art media shows, tourist or educationally oriented multi-media events, art,
scientific and educational exhibitions, interactive theme exhibitions, museums, recording
studios, rehearsal and performance studios, repertory schools and for any other purpose
consistent therewith or any uses incidental or related thereto, and for no other purpose, and
the remainder of the Property shall be used for any of the foregoing permitted uses, for uses
ancillary thereto, and for any of the uses listed in Exhibit I attached hereto, and for no other
purpose (any of the foregoing, a "Permyitted Use"). Tenant agrees at a minimum to use and
operate the Theater (or cause the Theater 10 be used and operated) for a Permitted Use at
least seven hundred fifty (750) nights during each five (5) year period conunencing upon the
Substantial Completion Date. Tenant agrees not (o use or permit the Property to be used for
any purposes other than a Permitted Use without the prior written consent of Landlord.

(b)  All business and other operations conducted at the Property shail be !
conducted in compliance with all Legal Requirements and Insurance Requirements. Tenant
shall secure and maintain all licenses and permits required by Legal Requirements for the
actual operation of the Property for the particular Permitted Use to which the Property is
being put, except for licenses and permits that relate exclusively to Landlond Replacement
Items. The Public Entities shall use their best efforts 10 assist Tenant in Obtaining the
temporary and permanent certificates of occupancy for the initial actual operation of the

Theater as a first-class Broadway live theater following substantial completion of the
Renovation Work,

{c)  All signage to be incorporated into the design of the Property and all :
lighting to be installed in connection therewith shall be consistent with the specific i
requirements et forth in the Design Guidelines and, if and to the extent required by Legal '
Requirements, will conform with the applicable restrictions established and mainiained by the
Landmarks Preservation Commission. In the event Tenant does not install signage on the
roof of the Annex as contemplated in the Design Guidelines within twetve {12} months after
the Substantial Completion Date (the "Signage Completion Date"), Landlord shall be entitled
to install such signage, at Landiord’s expense, if Tenant does not do so within thirty (30)
days afier notice by. Landlord given at any time after the Signage Completion Date, and

363533.12/NYC1

158



30

Tenant shall cooperate with, and grant access to, Landlord for purposes of implementing the
foregoing.

(d)  Tenant shall designate and use the 42nd Street entrance to the
Improverments as the main entrance for pedestrian ingress and egress.

Section 6.02. Restrictions on Use. Tenamt shai) not use, occupy, maintain or
operate the Property, nor permit the same to be used, occupied, maintained or operated, nor
do or permit anything to be done in, on or to the Property, in whole or in part, in a manner
which would in any way (a) violate any construction permit or certificate of otcupancy
affecting the Property, (b) make it impossible or economically unfeasible to obtain fire ot
other insurance thereon required to be furnished by Tenant hereunder, (¢) cause physical
datmage (other than de minimis damage resulting from the ordinary use of the Property for
the uses set forth herein) to the Property or the Improvements or any part thereof, (d)
constitate a public or private nuisance, (€) violate any Legal Requirement or Insurance
Requirement then in effect, (f) constitute an Event of Default by Tenant, under any term,
covenant or condition of this Lease, or (g) violate the Design Guidelines. Any act or
omission of any subtenant which violates any provision of this Lease shall; for the purposes
hereof, be deemed 1o be a violation of such proviston of this Lease by Tenant, it being the
intention and agreement of the parties that Tenant shall assume and be liable to Landlord for
any and all acts and omissions of any and all subtenants with respect 1o this Lease. Tenant
shall promptly upon discovery of any of the conditions in clauses (a) through (g) above, take
all necessary steps, legal and equitable, to cause the discontimuance of such condition.

Bection 6.03. Tenan jony; Mal ge: Repairs. (a) Tenant
shall (i) maintain and take good care of the Property (including all Personal Property,
building systems, escalatots, elevators, signage and lighting and ¢he like), provided that this
clause (i) shall be deemed to impose on Tenant a general maintenance obligation and not a
Yepair, replacement or restoration obligation, which repair, replacement and restoration
obligations have otherwise been allocated between Landlord and Tenant in accordance with
the provisions of this Lease, (i) make all nonstructural repairs which are caused by or arise
out of ordinary wear and tear, and (iii) make all repairs, restorations and replacements,
ondinary or extraordinary, foreseen and unforeseen, structaral and non-structural, which:

(1) are caused by or arise out of the negligent act or omission of Tenant or
any employee, agent, contractor of invitee of Tenant or any person claiming by,
through or under any of the foragoing;:

(2) e required by or arise out of changes in Ligal Requirements and/or
Insurance Requirements and the cost of which does not in the aggregate during any

55533, 12/NYC!
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FC-42nd Street Associates, LP

Sites 6W, 8E and 10: Schedule G
Use and Operating Requirements

BDefinitions

Gross Leasable Area:  All space not including mechanical spaces and shafts, fire egress
stairs and corridors, loading and service areas and exterior walls.

Incidental Use: Each use which is clearly ancillary to and either related to or customarily
found in connection with 2 Permitted Entertainment Use or a Permiited Non-Entertainment
Use, as the case may be,

Permitted Entertainment Use: Each use set forth on Exhibit 1. ’
Permitted Non-Entertainment Use: Each use set forth on Exhibit 2.

For the first ten (10) years after Full Operating Condition is achieved, at least sixty (60)
percent of the Gross Leasable Area of the Project shall be occupied far uses consistent
with one or more of the Permitted Entertainment Uses, From the tenth (1 Oth) anniversary
of the achievement of Full Operating Condition up to the twentieth (20th) anniversary of
the achievement of Full Operating Condition, at Jeast fifty (50) percent of the Gross
Leasable Area of the Project shall be occupied for uses consistent with one ot more of the
Permitted Entertainment Uses. The batance of the Gross Leasable Area of the Project may
be occupied for uses consistent with one or more of the Permitted Non-Entertainment
Uses. Incidental Uses, as well as square footage devoted to “back of the house™ or other
support activities integral to the operation of the use to which it relates, shall be considered
part of such use for purposes of the foregoing calculation.

After the twentieth (20th) anniversary of the achievement of Fuil Operating Condilion, all

uses permitted in this area by the New York City Zoning Resolution shall be permitted in
the Project.

Hour tion

At lease fifty (50) percent of the Gross Leasable Area of the Project shall remain open for
business until 1:00 a.m. on Thursdays, Fridays and Saturdays and until 11:00 p.m. on
other days throughout the term of the lease.
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Anchor Subtenants

For the first twenty (20) years after the Project achieves Full Operating Condition, no less
than two (2} subtenants shall at all times be Anchor Subtenants.

inimum N Demi a

There shall be a minimum number of five (5) separately demised spaces within the Project
{or the first twenty years after achievement of Full Operating Condition.

Alt i oposal

Tenant may submit alternative proposals for the Use and Operating requirements and the
Landlord in its sole discretion may alter the requirements if the alternative proposal
provides an equivalent mix and level of activity as the requirements herein.
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EXHIBIT 1

Live theater (such as drama, musicals, dance, chamber music, classical, light or
contemporary opera, dinner theater, children’s theater and other live
performance arts)

bowling alleys!

concert halls

cabarets

Jazz and other contemporary music clubs

comedy clubs

state-of-the-art media shows

interactive amusement centers

cating or drinking establishments where entertainment is the predominant activity
tourist or educationally oriented multi-medial events
art, scientific and educational exhibitions
interactive theme exhibitions

museums

motion picture production shows

movie theaters

recording studios

rehearsal studios

performance studios

"Permitted only if design and theme are wurist or entertainment related.
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EXHIBIT 2

All Uses in Exhibit 1

Art Galleries

Art, Needlework!

Artist Supply Stores'

Athletic Good Stores

Bakeries

Book Stores or Card Stores
Candy Stores*

Catering Establishments'’
Cigar Siores'

Clothing Stores

Coin Stores!

Costume Rental Establishment!
Dance Halls, Public
Delicatessens

Dressmaking Shops, Custom!
Drug Stores'

Eating and Drinking Establishments
Florists!

Gift Shops (including tourist/entertainment super stores)
Ice Cream Stores!

Jewelry Shops'

Leather Goods or Luggage Stores'
Music Stores

Phatographic Studios'

Peol or Billiard Halls

Record Stores

Shoe Stores?

Skating Rinks, indoor’

Stamp Stores!

Stationery Stores’

Ticket Sales!

Tobacco Stores!

Tour Operator!

Travel Bureau!

Variety Stores

'No more than twenty-five (25) feet of frontage per Store on 42nd Street is permitted with a total
maximum of up to one hundred (100) feet of frontage. If such use has an entertainment theme in

its design, the frontage restriction shall not apply,
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Draft dated December 30, 1994

SITE 8 EAST AE;QUIEITION AGREEMENT
AMWONG
THE CITY OF NEW YORK,
NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION,
NEW YORK STATE URBAN DEVELOPMENT CORPORATTON
and

42ND ST. DEVELOPMENT FROJECT, INC.
Prerises

Block: 1013
Yots: 12, 53, 55 and 57
‘ dated

as of ¢ 159

- #40067870.6
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72
ARTICLE 7

) O Y

(a)  Use. The Project and each Component or portion thereof shall only be
used, occupied and operated in accordance with the requirements of DUO and for the uses, and
the required mix of such uses, expressly set forth in Schedule G atiached hereto (the "Perpified
Usg"™) and for no other purpose. Tenant agrees not to use, pemit or suffer the Project to be i
used for any purposes not expressly permitted under this Section 7.01(a) without the prior '
written conzent of Landlord.

(b)  Displav and Signage. All signage to be incorporated into the design of
the Project, and all lighting to be installed in connection therewith, shall comply with the
specific requirements of DUQ set forth in Schedule F attached hereto, Tenant shall install and
operate, or cause to be installed and operated, lights and signs by the date(s) prescribed in the
Display and Signage Requirements of DUQ ( Schedule F attached hereto) applicable to each
category of lighting and signage set forth in such Schedule F.

(©  Access. Tenant shafl designate 42nd Street as the main entrance to the |

Project for pedestrian ingress and egress for the Project and shall cause each Subtenant to use
42nd Street as the main entrance o its Demised Space for pedestrian ingress and egress. i

(d}  [Datentionally Omitted].

© M@M.Mﬂm-

j i mponent. Subject to the provisions of this
Section 7.01(c)(i)(A), the Retaﬂ!Entermmnem Compomm shall achieve Pull
Retail/Entertaioment Operating Condition by the date that is not more than three (3) moaths after
the date that Tenant's Construction Work shail have been Substantially Completed, as the same
may be extended by reason of Unavondablc Delay in the performance of Initial Installation Work
A : ) . t Datg”). TIME IS OF THE ESSENCE as (o the

chun'ed Rcmuﬁmmmnm Operauon Date, provided, however, upon notice to Landlord by

Tenan{ accompanied by an Architect’s Extension Certificate, the Required Retail/Entertainment
Operation Date shall be extended for each Subtenant of the Retail/Entertzinment Component !
whose Demised Public Space is not open for business to the general public in compliance with
DUO solely on account of the failure to complete the tenant improvement work required to so

1943221
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SCHEDULE G
Use And Operating Requireyients
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1.

z.

3.

sty

Use and Operating Requirements

Bites 6W, BE and 10 " Schegule G

Definiti

Gross Leasable Arvea:  All space mot including mechanical spaces and shafts, fire egress
stairs and corridors, loading and service areas and exterior walls,

Incidental Use: Each use which is clearly ancillary to and either related to or customarily
found m connection with a Fermitted Entertainment Use or a Permitied Non-Entertainment
Use, as the case may be.

Permitted Entertainment Use: Each use set forth on Exhibit 1.
Permitied Non-Entertainment Use: Each use set forth on Exhibit 2.
Lses .

For the first ten (10) years after Full Operating Condition is achieved, at least sixty (60)
percent of the Gross Leasable Area of the Project shall be otcupied for uses consistent
with one or more of the Permitted Entertainment Uses. From the tenth (10th) anniversary
of the achievement of Full Operating Condition up to the twentieth (20th) anniversary of
the achievement of Full Operating Condition, at least fifry (50) percent of the Gross
Leasable Area of the Project shall be occupied for uses consistent with one or more of the
Permiited Entertainment Uscs, The balance of the Gross Leasable Area of the Project may
be occupied for uses consistent with one or more of the Permitted Non-Entestainment
Uses. Incidental Uses, as well as square footage devoted 1o “back of the house” or other
support activities integral to the operation of the use to which it refates, shall be considered
part of such use for purposes of the foregoing calculation,

After the twentieth (20th) anniversary of the achievement of Full Operating Condition, all
uses permitted in this area by the New York City Zonirg Resolution shall be permitted in

the Project.
Hours of Gperation

At lease fifty (50) percent of the Gross Leasabie Area of the Project shall remain open for
business until 1:00 a.m. on Thursdays, Fridays and Saturdays and until 11:00 p.m. on
other days throughout the term of the lease.
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For the first twenty (20} years after the Project achieves Full Operating Condition, no less__

than (wo (2) subtenants shalt at all times be Anchor Subtenants.
Mi nt i A

There shall be a minimum number of five {5) separaiely demised spaces within the Project
for the first twenty years afiér achievement of Full Operating Condition.

Alteryative Praposal

Tenant may submit alternative proposals for the Use and Operating requirements and the
Landlord in its sole discretion may aiter the requirements if the alternative propnsal
provides an equivalent mix and level of activity as the requirements herein,
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gl FC Eighth Ave, LLC

ARTICLE VII
USE AND MAINTENANCE OF THE PROPERTY

Section 7.1 Permitted Use.

(a)  Use. The Project and each Project Component or portion thereof shail be
used, maintained, occupied and operated (i) in accordance with the requirements of the DUO, (ii) ata
standard of at least that of a Class “A” office building (as understood on the date hereof) in midtown
Manhattan, and (iii) subject to the DUO and except as set forth in Sections 7.1(¢) and 7.2 hereof, for
any use permiited by Legal Requirements, including, without limitation, newsrooms, retail, service,
auditoriums, dining facilities, communications facilities, production facilities, ancillary medical
facilities, parking for not more than ten (10) cars, back office, storage and other uses as are incidental
or ancillary thereto, in accordance with the certificate(s) of occupancy therefor, and for no use or
purpose incongsistent with the DUO or the operation of a Class “A™ office building (as understood on
the date hereof) in midtown Manhattan (the vses described in clauses (i), (1) and (iii) above, the
“Permitted Use™), and for no other use. Tenant agrees not to use, permit or suffer the Project 1o be
uged for any purposes not expressly permitted under this Section 7.1(a) without the prior written
consent of Landlord.

(b)  Display and Signage. All signage to be incorporated into the design of the
Project, and all lighting to be installed in connection therewith, shall comply with the specific
requirements of the DUQ. Tenant shall instali and operate, or cause to be installed and operated,
lights and signs as required by the DUO by the date(s) prescribed in the DUO applicable to each
category of lighting and signage set forth in the DUOQ.

(¢} Common Elements. Subject to the immediately following sentence, the
Common Elements (as defined in the Severance Subleases) shall not be used for any commercial
purposes. The Common Element Leaseable Space may be used for commercial purposes but
only in accordance with, and as contemplated by, Section 34.1 hereof.

(d) Compliance with the DUO. From and after the Substantial Completion Date,
Tenant shall maintain and operate the Project in compliance with the DUO.

Section 7.2  Restrictions on Uise. Tenant shall not use, occupy, maintain or
operate the Project, nor permit the same to be used, cccupied, maintained or operated, nor do or
permit anything to be done in, on or to the Project, in whole or in part, in @ manner which would in
any way:

(a)  violate any construction permit or certificate of occupancy affecting the
Property;

(b}  constitute a public nuisance;
(¢)  violate any Legal Requirements or Insurance Requirements; or
(d) violate any requirements of the DUO,

Section 7.3  Interim and Long-Term Maintenance Obligations.
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(a) Interim Maintenance Obligations. (i) Taking into account the anticipated
performance of Tenant’s Construction Work and that Tenant has no obligations hereunder to improve
the condition of the Existing Improvements (except in the event any such Existing Improvements are
required by a Governmenta! Authority to be modified), at all times from the Delivery Date to the date
Tenant commences the Demolition Work, Tenant shall-

(A)  notcanse any waste, damage, disfi igurement or injury to or
upon the Property or any part thereof, except damage, dlsﬁgurement or injury that is incidental to
pre-construction activities permitted hereunder (and subject to repair of any such damage,
disfigurement or injury required hereunder);

{B)  maintain and keep the sidewalks adjacent to the Property in
reasonable and safe order, repair and condition;

(C)  not obstruct the sidewalks in any manner and maintain and
keep the Property, and sidewalks and curbs adjacent thereto, free and clear of rubbish, dirt, ice and
snow and shall not impede the free use of or obstruct the same or allow the same to be obstructed in
any manner;

(D)  keep each building on the Property locked and secure;

{E}  ensure that the exterior of the Property is well lit from dusk
until dawn every day;

(F)  ensure that alcoves, entrances, or other breaks in the streetwall
are well lit;

(G)  not cinder-block, cover, remove, block or seal in any manner
any window on any fagade of the Existing Improvements that is visible from the street; and

(H)  keep the Property free of graffiti and posters.

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
exists, or fails 1o promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such
failure and setting forth Landlord’s right to remove same on Tenant’s behalf, Eandlord shall, at the
end of such five {5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landlord in connection therewith shall be paid to Landiord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in
accordatice with Section 15.1 hereof.

(b)  Maintenance During Demolition Work and Tenant’s Construction Work. (i)
Taking into account the anticipated performance of Tenant’s Construction Work and that Tenant has

no obligations hereunder to improve the condition of the Existing Improvements (except in the event
any such improvement is required to be made by the express directive of a Governmental Autherity

NYDOCS03/579930.15 76

170 :



acting in its govemnmental capacity), at all times from the date Tenant commences the Demolition
Work through the Substantial Completion Date, Tenant shall:

(A)  maintain and keep the sidewalks adjacent to the Property in
reasonable and safe order, repair and condition;

(B)  except to the extent permitted under applicable Legal
Requirements and all permits and authorizations required thereunder, not obstruct the sidewalks in
any manner and maintain and keep the Property, and sidewalks and curbs adjacent thereto, free and
clear of rubbish, dirt, ice and snow and shall hot impede the free use of or obstruct the same or allow
the same to be obstructed in any manner;

(C) totheextent any Existing Improvement has not been
demolished, keep such Existing Improvement locked and secure;

(D)  tothe extent any Existing Improvement has not been
demolished, ensure that the exterior of such Existing Improvement is well lit from dusk umtil dawn
every ‘ay;

(E)  keep the Property free of graffiti and posters; and
(F}  comply with the DUO.

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such
failure and setting forth Landlord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landlord in connection therewith shall be paid to Landlord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in
accordance with Section 151 hereof,

()  Long-Term Maintenance Obligations. (i) At all times during the term of this
Leage from and after the Substantinl Completion Date, Tenant shall (and/or shall cause each
Subtenant {by incotporating the following provisions in every Sublease and using all reasonable
efforts to enforce the same) to):

(A)  notcause any waste fo or upon the Property or any part
thereof, nor permit or suffer any waste to or upon the Property;

(B)  notcause physical damage (other than as part of any
Construction Work permitted hereunder or as caused by a Casuelty or Taking) to the Property or any

part thereof, including the Core and Shell and Tenant’s Subway Improvements (except in accordance
with the Site 8 South Subway Agreement);
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(C)  take good care of the Property, make all repairs, restorations
and replacements thereto, interior and exterior, structural and non-structural, ordinary and
extraordinary, foreseen and unforeseen, necessary to (1) comply with all Legal Requirements,
Insurance Requirements and the DUQ and (2) maintain and operate the Property to a standard at least
of that of a Class “A” office building (as understood on the date hereof) in midtown Manhattan;

(D)  maintain, repair, keep, use and occupy the Property in
compliance with the DUQ;

(E)  maintain and keep the Property, and sidewalks and curbs
adjacent thereto, free and clear from rubbish, dirt, ice and snow and shall not impede the use of or
obstruct the same or allow the same to be so impeded or obstructed in any manner;

(F)  maintain and keep the sidewalks znd vaults adjacent to the
Property in good order, repair and condition (including the prompt repair of cracks therein and the
maintenance of an even level thereof} and at all times keep the same in compliance with the BUO
and Legal Requirements;

(G)  operate the Retail Space for the conduct of business during
the hours of operation set forth in the DUQ; .

(H)  operate and maintain the Public Amenity as set forth in the
DUOQ and in Section 30.4 hereof;

() prohibit sales through window openings on the streetwall,
except in the case of (1) a Subtenant whose business is primarily the operation of a newsstand or
ticket sales or (2) the sale of tickets for movies and other attractions, i.e., display windows shall be
used for display only and not as & point of sale; and

K} keep the Property free of graffiti and posters.

(i) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same
eXists, or fails to promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days after notice to Tenant specifying in reasonable detaif such
failure and setting forth Landlord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landlord in connection therewith shall be paid to Landlord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in
accordance with Section 15,1 hereof.

Section 7.4  Compliance with Legal Requirements. Tenant shall promptly
comply with all Legal Requirements and Insurance Requirements, foreseen or unforeseen, ordinary
as well as extraordinary, structural or non-structural. Tenant shall have the right to contest the
validity of any Legal Requirement or the application thereof in accordance with this Section 7.4,
During such contest, compliance with any such contested Legal Requirement may be deferred by
Tenant upon condition that before instituting any such proceedings, Tenant shall furnish to Landlord
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security reasonably satisfactory to Landlord (it being agreed that an acceptable guaranty of an
Acceptable Guarantor shall be security reasonably satisfactory to Landlord under this Section 7.4),
securing compliance with the contested Legal Requirement and payment of all interest, penaltias,
fines, 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 notification by the applicable
governmental authority with respect to required compliance with such Legal Requirement and shalil
be prosecuted to final adjudication with reasonable diligence. Tenant hereby agrees to indemnify
Landlord from and against any and all Claims arising out of such proceeding. Notwithstanding the
foregoing, Tenant promptly shall comply with any such Legal Requirement and compliance shall not
be deferred if at any time there is a condition imminently hazardous to human life or health, the
Property, or any part thereof, shall be in danger of being forfeited or lost, or if Landlord shall be in
danger of being subject to criminal and/or civil liability or penalty (other than a fine which Tenant
agrees to pay or in regard to which Tenant provides to Landlord an indemnity of Landlord by an
Acceptable Guarantor) by reason of noncompliance therewith. The Obligations of Tenant to
indemnify Landlord under this Section 7.4 shall survive the expiration or earlier termination of this
Lease.

Section 7.3  No Waste. Except in connection with the Demolition Work, Tenant
will not do, permit or suffer any waste to or upon the Property or any part thereof. Tenant shall have
the right at any time and from time to time to sell or dispose of any Equipment, subject to this Lease,
which may have become obsolete or unfit for use or which is no longer useful, necessary or
economicel in the operation of the Property; provided, however, that Tenant shall have substituted or
shall promptly substitute for the property so removed from the Property other Equipment not
necessarily of the same character but at least of equal quality in the performance of the particular
function in question as that of the property so removed unless, in Tenant's reasonable opinion as set
forth in a written notice to Landlord, the property so removed was performing an obsolete function or
a function no longer required in connection with the then current use of the Property and repiacement
thereof is not necessary or appropriate to maintain, without impairment, the operation or character of
the Property, its use and occupancy by Subtenants or its overall vaiue,

Section 7.6  Right of Entry. Landiord (and its designee(s)) shall have the right to
enter upon the Property, or any part thereof, at any time during the term hereof, for the purpose of
ascertaining the condition of the Property or whether Tenant or any Subtenant is observing and
performing their respective obligations hereunder, all without hindrance or molestation from Tenant
or any Person claiming by, through or under Tenant, The above mentioned rights of eniry shall be
exercisable (other than in the case of an emergency) at reasonable times, at reasonable hours and on
reasonable, prior written notice, and Landlord shall use reasonable efforts to minimize interference
with Tenant and any Subtenants, and shall exercise such right under the supervision of Tenant’s {(and
any such Subtenant’s) employees, agents or designees provided the same are made reasonably
available to Landlord for such purpose upon reasonable advance notice to Tenant and any such
Subtenant (as applicable).

Section 7.7  Utilities; Services; No Landlord Responsibility. Tenant shall be
responsible for all charges for gas, electricity, light, heat, water, sewerage and power, for protective
and security services, for telephone and other communication services, and for all other public or
private utility services which shall be used, rendered or supplied upon or in connection with the
Property, or any part thereof, at any time during the term of this Lease. Landlord shall not be
required to furnish any services, utilities or facilities whatsoever to the Property, nor shall Landlord
have any duty or obligation to make any Alteration or repair to the Property. Tenant assumes the full
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and sole responsibility for the condition, operation, repair, alteration, improvement, replacement,
maintenance and management of the Property.

Section 7.8  Environmental. Tenant shall not undertake, permit or suffer any
Environmental Activity at the Property other than (2) in compliance with zll applicable Insurance
Requirements and Legal Requirements and (b) in such a manner as shall keep the Property free from
any lien imposed in respect or as & consequence of such Environmental Activity. Tenant shall take
all necessary steps to ensure that any permitted Environmental Activity undertaken or permitted at
the Property is undertaken in & manner as to provide prudent safeguards against potential risks to
human health or the environtent or to the Property, Tenant shall notify Landlord within twenty-four
(24) hours after Tenant becomes aware of the release or discharge of any Hazardous Materials from
or at the Property and Tenant shall forthwith remediate or remove such Hazardous Materials, subject
to the last senience of this Section 7.8. Landlord shall have the right from time to time to conduct an
environmental audit of the Property, provided Landlord has reasonable cause to believe (i)
Hazardous Materials have been released or discharged or is otherwise present at the Property or (ii)
Tenant is otherwise in violation of any Legal Requirement or Insurance Requirement relating to
Hazardous Materials, and Landlord provides written notice of its intention to conduct an
environmental audit together with a statement setting forth the reasons therefor. Tenant shall
cooperate in the conduct of such environmental audit. The cost of such audit shall be payable by
Tenant upon Landtord’s demand therefor; provided, however, that if Tenant objects 10 such audit by
written notice received by Landlord prior to the initiation of such audit and such audit (and any more-
detailed environmental audit of the same circumstances (e.g., a so-called phase I] environmental
assessment)) fails to identify any Environmental Activity in violation of Legal Requirements,
Landlord shall pay the costs of such audit. Such audit shall be performed at reasonable times, at
reasonable hours and on at least five (5) Business Days notice (except in the case of an emergency),
Landlotd shall make reasonable efforts to minimize interference with Tenant and any Subtenants,
and shall require its audit contractor to carry commercial liability insurance in a commercially
reasonable amount, naming Tenant and Landlord as additional insureds, and to deliver Tenant
evidence thereof no less than five (5) Business Days prior to commencing such audit.
Notwithstanding anything to the contrary in the foregoing portions of this Section 7.8: (A) nothing
contained in this Section 7.8 shall require Tenant to remove or remediate any Hazardous Waste
unless required to do so by Legal Requirements; and (B) Tenant shall have the right, in accordance
with Section 7.4, to contest the validity of any Legal Requirement applicable to the remediation or
removal of Hazardous Materials, provided Tenant forthwith takes all necessary steps to prevent any
further discharge or release of Hazardous Materials or any other or further deterioration to the
Property caused by Hazardous Materials; provided, however, that, in any event, Tenant may not
delay such remediation or removal during the pendency of such contest if the presence of such
Hazardous Materials poses an imminent threat to the Property or any persons ot if such delay could
expose Landlord to increased liability arising from such Hazardous Materials.

Section 7.9  Equitable Relief. Tenant hereby acknowledges that Landlord may
suffer irreparable harm by reason of a breach or threatened breach of the provisions of this Article
VII, and, accordingly, in addition to any other remedy that Landiord may bave under this Lease or as
may be permitted by applicable law, Landlord shall be entitled to seek to enjoin the action, activity or
inaction that gives rise to such breach or threatened breach by Tenant,

Section 7.1¢ Windows. Tenant shall not clean or require, permit, suffer or allow

any window in the improvements to be cleaned from the outside in violation of Section 202 of the
Labor Law or any other Legal Requirements or Insurance Requirements.
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Section 7.11 Adverse Possession. ‘Tenant shail not suffer or permit the Property or
any portion thereof to be used by the public or any Person without restriction or in such manner as
would, with the lapse of time, impair title to the Property or any portion thereof, or create the basis
for a legitimate claim or claims of adverse usage or adverse possession by the public, as such, or any
Person, or of implied dedication of the Property, or any portion thereof.

Section 7.12 Pre-Possession Obligations. Except as expressly set forth hereunder
of in a separate agreement between ESDC and Tenant, Tenant shall have no rights, obligations or
liability i respect of the Property prior to the delivery of Possession.
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813 ©  FC Eighth Ave, LLC

ARTICLE YiI
USE AND MAINTENANCE OF THE PROPERTY

Section 7.1 Permitted Use,

()  Use. The Project and each Project Component or portion thereof shall be
used, maintained, occupied and operated {i) in accordance with the requirements of the DUO, (i) ata
standard of at least that of a Class “A™ office building {as understood on the date hereof) in midtown
Manhattan, and (iii} subject to the DUO and except as set forth in Sections 7.1(c) and 7.2 hereof, for
any use permiited by Legal Requirements, including, without limitation, newsrooms, retail, service,
auditoriums, dining facilities, communications facilities, production facilities, ancillary medical
facilities, parking for not more than ten (10) cars, back office, storage and other uses as are incidental
or ancillary thereto, in accordance with the certificate(s) of occupancy therefor, and for no use or
purpose inconsistent with the DUO or the operation of a Class “A" office building (as understood on
the date hereof) in midtown Manhattan {the uses described in clauses (i), (ii) and (i) above, the
“Permitted Use™), and for no other use. Tenant agrees not to use, permit or suffer the Project to be
used for any purposes not expressly permitted under this Section 7.1(a) without the prior written
consent of Landlord.

(b)  Display and Signage. All signage to be incorporated into the design of the
Project, and all lighting to be installed in connection therewith, shall comply with the specific
requirements of the DUO. Tenant shall install and operate, or cause to be installed and operated,
lights and signs as required by the DUO by the date(s) prescribed in the DUO applicable to each
category of lighting and signage set forth in the DUOQ.

(¢} Common Elements. Subject to the immediately following sentence, the
Commen Elements (as defined in the Severance Subleases) shall not be used for any commercial
purposes. The Common Element Leaseable Space may be used for commercial purposes but
only in accordance with, and as contemplated by, Seetion 34.1 hereof.

(d)  Compliance with the DUO. From and after the Substantial Completion Date
Tenant shall maintain and operate the Project in compliance with the DUO.

Section 7.2  Restrictions on Use. Tenant shall not use, occupy, maintain or
operate the Project, nor permit the same to be used, occupied, maintained or aperated, nor do or
permit anything to be done in, on or to the Project, in whole or in part, in a manner which would in
any way:

(a)  violate any construction permit or certificate of occupancy affecting the

Property;

(b)  constitute a public nuisance;
(¢)  violate any Legal Reguirements or Insurance Requirements; or
(d) violate any requirements of the DUO.

Section 7.3  Interim and Long-Term Maintenance Obligations.
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(@) Interim Maintenance Obligations. (i) Taking into account the anticipated
performance of Tenant’s Construction Work and that Tenant has no obligations hereunder to improve
the condition of the Existing Improvements (except in the event any such Existing Improvements are
required by a Governmental Authority to be modified), at all times from the Delivery Date to the date
Tenant commences the Demolition Work, Tenant shall:

(A}  notcause any waste, damage, disfigurement or injury o or
upon the Property or any part thereof, except damage, disfigurement or injury that is incidental to
pre-construction activities permitted hereunder (and subject to repair of any such damage,
disfigurement or injury required hereunder);

(B)  rmaintain and keep the sidewalks adjacent to the Property in
reasonable and safe order, repair and condition;

(C)  not obstruct the sidewalks in any manner and maintain and
keep the Property, and sidewalks and curbs adjacent thereto, free and clear of rubbish, dirt, ice and
snow and shall not impede the free use of or obstruct the same or allow the same to be obstructed in
&0y manner;

(D)  keep each building on the Property locked and secure;

(E}  ensure that the exterior of the Property is well lit from dusk
until dawn every day;

(F) ensure that alcoves, entrances, or other breaks in the strectwall
are well lit;

(G3)  not cinder-block, cover, remove, block or seal in any manner
any window on any fagade of the Existing Improvements that is visible from the street; and

(H)  keep the Property free of graffiti and posters.

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such
failure and setting forth Landlord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same fo be cleaned or removed, as the case may be, at the expense of Tenant. Any and
al! costs incurred by Landlord in connection therewith shall be paid to Landlord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in
accordance with Section 15.1 hereof.

(b}  Maintenance During Demolition Work and Tenant’s Construction Work. (i)
Taking into account the anticipated performance of Tenant’s Construction Work and that Tenant has
no obligations hereunder to improve the condition of the Existing Improvements (except in the event
any such improvement is required to be made by the express directive of a Governmental Authority
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acling in its governmental capacity), at all times from the date Tenant commences the Damolition
Work through the Substantial Completion Date, Tenant shall:

(A)  maintain and keep the sidewalks adjacent to the Property in
reasonable and safe order, repair and condition;

{B)  except to the extent petmitted under applicable Legal
Requirements and all pemits and authorizations required thereunder, not obstruct the sidewalks in
any manner and maintain and keep the Property, and sidewalks and curbs adjacent thereto, free and
clear of rubbish, dirt, ice and snow and shall not impede the free use of or obstruct the same or aliow
the same to be obstructed in any manner;

(C) tothe extent any Existing Improvement has not been
demolished, keep such Existing Improvement locked and secure;

(D)  tothe extent any Existing Improvement has not been
demolished, ensure that the exterior of such Existing Improvement is well lit from dusk umil dawn
every ‘ay;

(E)  keep the Property free of graffiti and posters; and
(F}  comply with the DUO.

(ii) If Tenant fails to maintain the cleanliness of the sidewslks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
cxists, or fails to promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such
failure and setting forth Landlord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landlord in connection therewith shall be paid to Landlord's contractors or
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in
accordance with Section 15.1 hereof.

(c) Long-Term Maintenance Obligations. (i) At all times during the term of this
Lease from and afier the Substantial Completion Date, Tenant shall (and/or shall cause each
Subtenant (by incorporating the following provisions in every Sublease and using al) reasonable
efforts to enforce the same) to):

{A)  notcause any waste o or upen the Property or any part
thereof, nor permit or suffer any waste to or upon the Property;

{B)  not cause physical damage (other than as part of any
Construction Work permitted hereunder or as caused by a Casualty or Taking) to the Praperty or any
part thereof, including the Core and Shel! and Tenant’s Subway Improvements (except in accordance
with the Site 8 South Subway Agreement);
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(C)  take good care of the Property, make all repairs, restorations
and replacements thereto, interior and exteriot, structural and non-structural, ordinary and
extraordinary, foreseen and unforeseen, necessary to (1) comply with all Legal Requirements,
Insurance Requirements and the DUO and (2) maintain and operate the Property to a standard at least
of that of a Class “A” office building (as understood on the date hereof) in midtown Manhattan;

(D)  maintain, repair, keep, use and occupy the Property in
compliance with the DUO;

(E)  maintain and keep the Property, and sidewalks and curbs
adjacent thereto, free and clear from rubbish, dirt, ice and snow and shall not impede the use of or
obstruct the same or allow the same to be so impeded or obstructed in any manner;

® maintain and keep the sidewalks and vaults adjacent to the
Properiy in good order, repair and condition (including the prompt repair of cracks therein and the
maintenance of an even level thereod) and at all times keep the same in compliance with the DUO
and Legal Requirements;

(G)  operate the Retail Space for the conduct of business during
the hours of operation set forth in the DUOQ; .

{H)  operate and maintain the Public Amenity as set forth in the
DUOQ and in Section 30.4 hereof;

(D prohibit sales through window openings on the streetwali,
except in the case of {1) a Subtenant whose business is primarily the operation of a newsstand or
ticket sales or (2) the sale of tickets for movies and other attractions, i.e., display windows shall be
used for display only and not as a point of sale; and

)] keep the Property free of graffiti and posters.

(ii) M Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such
failure and setting forth Landlord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remave such graffiti
ot cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landlord in connection therewith shall be paid to Landlord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in
accordance with Section 15.1 hereof.

Section 74  Compliance with Legal Requirements. Tenant shall promptly
comply with all Legal Requirements and Insurance Requirements, foreseen or unforeseen, ordinary
as well as extraordinary, structural or non-structural. Tenant shall have the right to contest the
validity of any Legal Requirement or the application thereof in accordance with this Section 7.4.
During such contest, compliance with any such contested Legal Requirement may be deferred by
Tenant upon ¢condition that before instituting any such proceedings, Tenant shall furnish to Landlord

NYDOC503/579930.15 78

179



security reasonably satisfactory to Landlord (it being agreed that an acceptable guaranty of an
Acceptable Guarantor shall be security reasonably satisfactory to Landlord under this Section 7.4),
securing compliance with the contested Legal Requirement and payment of all interest, penalties,
fines, 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 notification by the applicable
governmental authority with respect to required compliance with such Legal Requirement and shall
be prosecuted to final adjudication with reasonable diligence. Tenant hereby agrees to indemnify
Landlord from and against any and all Claims arising out of such proceeding. Notwithstanding the
foregoing, Tenant promptly shall comply with any such Legal Requirement and compliance shall not
be deferred if at any time there is a condition imminentty hazardous to hurnan life or health, the
Property, or any part thereof, shall be in danger of being forfeited or lost, or if Landlord shall be in
danger of being subject to criminal and/or civil liability or penalty (other than a fine which Tenant
agrees to pay or in regard to which Tenant provides to Landlotd an indemnity of Landlord by an
Acceptable Guarantor) by reason of noncompliance therewith., The Obligations of Tenant to
indemnify Landlord under this Section 7.4 shali survive the expiration or earlier termination of this
Lease.

Section 7.5 No Waste. Except in connection with the Demolition Work, Tenant
will not do, permit or suffer any waste to or upon the Property or any part thereof. Tenant shall have
the right at any time and from time to time to sell or dispose of any Equipment, subject to this Lease,
which may have become obsolete or unfit for use or which is no longer useful, necessary or
economical in the operation of the Property; provided, however, that Tenant shall have substituted or
shal] promptly substitute for the property so removed from the Property other Equipment not
necessarily of the same character but at least of equal quality in the performance of the parttcular
function in question as that of the property so removed unless, in Tenant’s reasorable opinion as set
forth in a written notice to Landlord, the property so removed was performing an obsolete function or
a function no longer required in connection with the then current use of the Property and replacement
thereof is not necessary or appropriate to maintain, without impairment, the operation or character of
the Property, its use and occupancy by Subtenants or its overall value.

Section 7.6  Right of Entry. Landiord (and its designee(s)) shall have the right to
enter upon the Property, or any part thereof, at any time during the term hereof, for the purpose of
ascertaining the condition of the Property or whether Tenant or any Subtenant is observing and
performing their respective obligations hereunder, all without hindrance or molestation from Tenant
or any Person claiming by, through or under Tenant. The above mentioned rights of entry shall be
exercisable (other than in the case of an emergency) at reasonable times, at reasonable hours and on
reasonable, prior written notice, and Landlord shall use reasonable efforts to minimize interference
with Tenant and any Subtenants, and shall exercise such right under the supervision of Tenant’s (and
any such Subtenant’s) employees, agents or designees provided the same are made reasonably
available to Landlord for such purpose upon reasonable advance notice to Tenant and any such
Subtenant (as applicable).

Section 7.7  Utilities; Services; No Landlord Responsibility. Tenant shall be
responsible for all charges for gas, electricity, light, heat, water, sewerage and power, for protective

and security services, for telephone and other communication services, and for all other public or
private utility services which shali be used, rendered or supplied upon or in connection with the
Property, or any part thereof, at any titne during the term of this Lease. Landlord shall not be
required to furnish any services, utilities or facilities whatsoever to the Property, nor shall Landlord
have any duty or obligation to make any Alteration or repair to the Property. Tenant assumes the full
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and sole responsibility for the condition, operation, repair, alteration, improvement, replacement,
maintenance and management of the Property.

Section 7.8  Environmental. Tenant shall not undertake, permit or suffer any
Environmental Activity at the Property other than (2) in compliance with all applicable Insurance
Requirements and Legal Requirements and (b) in such a manner as shall keep the Property free from
any lien imposed in respect or as a consequence of such Environmental Activity. Tenant shall take
all necessary steps to ensure that any permitted Environmental Activity undertaken or permitted at
the Property is undertaken in a manner as to provide prudent safeguards against potential risks to
human health or the environment or to the Property, Tenant shall notify Landlord within twenty-four
(24) hours after Tenant becomes aware of the release or discharge of any Hazardous Materials from
or at the Property and Tenant shall forthwith remediate or remove such Hazardous Materials, subject
to the last sentence of this Section 7.8. Landlord shall have the right from time to time to conduct an
environmental audit of the Property, provided Landlord has reasonable cause to believe (i)
Hazardous Materials have been released or discharged or is otherwise present at the Property or (ii)
Tenant is otherwise in violation of any Legal Requirement or Insurance Requirement relating to
Hazardous Materials, and Landiord provides written notice of its intention to conduct an
environmental audii together with a statement setting forth the reasons therefor. Tenant shall
cooperate in the conduct of such environmental audit. The cost of such audit shall be payable by
Tenant upon Landtord’s demand therefor; provided, however, that if Tenant objects to such audit by
written notice received by Landlord prior to the initiation of such audit and such audit (and any more-
detailed environmental audit of the same circumstances (e.g., a so-calied phase II environmental
assessment)) fails to identify any Environmental Activity in violation of Legal Requirements,
Landlord shall pay the costs of such audit. Such audit shall be performed at reasonable times, at
reasonable hours and on at least five (5) Business Days notice {except in the case of an emergency),
Landlord shall make reasonable efforts to minimize interference with Tenant and any Subtenants,
and shall require its audit contractor to carry commercial liability insurance in 2 commercially
reasonable amount, naming Tenant and Landlord as additional insureds, and to deliver Tenant
evidence thereof no less than five (3) Business Days prior to commencing such audit.
Notwithstanding anything to the contrary in the foregoing portions of this Seetion 7.8: (A) nothing
contained in this Section 7.8 shall require Tenant to remove or remediate any Hazardous Waste
unless required to do so by Legal Requirements; and (B) Tenant shall have the right, in accordance
with Section 7.4, to contest the validity of any Legal Requirement applicable to the remediation or
removal of Hazardous Materials, provided Tenant forthwith takes all necessary steps to prevent any
further discharge or releass of Hazardous Materials or any other or further deterioration to the
Property caused by Hazardous Materials; provided, however, that, in any event, Tenant may not
delay such remediation or removal during the pendency of such contest if the presence of such
Hazardous Materials poses an imminent threat to the Property or any persons or if such delay could
expose Landlord to increased liability arising from such Hazardous Materials.

Section 7.9  Equitable Relief. Tenant hereby acknowledges that Landlord may
suffer imreparable harm by reason of a breach or threatened breach of the provisions of this Article
VII, and, accordingly, in addition to any other remedy that Landlord may have under this Lease or as
may be permitted by applicable law, Landlord shall be entitled to seek to enjoin the action, activity or
inaction that gives rise to such breach or threatened breach by Tenant.

Section 7.10 Windows. Tenant shall not clean or require, permit, suffer or allow

any window in the Improvements to be cleaned from the outside in violation of Section 202 of the
Labor Law or any cther Legal Requirements or Insurance Requirements.
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Section 7.11 Adverse Possession. ‘Tenant shall not suffer or permit the Property ot
any portion thereof to be used by the public or any Person without restriction or in such manmer as
would, with the lapse of time, impair title to the Property or any portion thereof, or create the basis
for 2 [egitimate claim or claims of adverse usage or adverse possession by the public, as such, or any
Person, or of implied dedication of the Property, or any portion thereof.

Section 7.12 Pre-Possession Obligations. Except as expressly set forth hereunder

or in a separate agreement hetween ESDC and Tenant, Tenant shall have no rights, obligatiens or
liability in respect of the Property priot to the delivery of Possession,
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620 Eighth NYT - (NY) Ltd. Partnership

8 q ARTICLE VII
USE AND MAINTENANCE OF THE PROPERTY

Section 7.1 Permitted Use.

(@)  Use. The Project and each Project Component or portion thereof shall be
used, maintained, occupied and operated (i) in accordance with the requirements of the DUQ, (iiy ata
standard of at least that of a Class “A” office building (as understood on the date hereof) in midtown
Manhattan, and (iii} subject to the DUO and except as set forth in Sections 7.1(c) and 7.2 hereof, for
any use permitted by Legal Requiremenis, including, without limitation, newsrooms, retail, service,
auditoriums, dining facilities, communications facilities, production facilities, ancillary medical
facilities, parking for not more than ten (10) cars, back office, storage and other uses as are incidental
or anciliary thereto, in accordance with the certificate(s) of occupancy therefor, and for no use or
purpose inconsistent with the DUO or the operation of a Class “A” office building (2s understood on
the date hereof) in midtown Manhattan (the uses described in clauses (i), (i) and (iii) above, the
“Permitted Use”), and for no other use. Tenant agrees not to use, permit or suffer the Project to be
used for any purposes not expressly permitted under this Sectiom 7.1(a) without the prior written
consent of Landlord.

(b)  Display and Signage. All signage to be incorporated into the design of the
Project, and all lighting to be installed in connection therewith, shall comply with the specific
requirements of the DUQ. Tenant shall instali and operate, ot cause to be installed and opetated,
lights and signs as required by the DUQ by the date(s) prescribed in the DUQ applicable to each
category of lighting and signage set forth in the DUQ.

(¢)  Commeon Elements. Subject to the immediately following senience, the
Common Elements {as defined in the Severance Subleases) shall not be used for any commercial
purposes. The Common Element Leaseable Space may be used for commercial purposes but !
only in accordance with, and as contemplated by, Section 34.1 hereof. :

(d)  Compliance with the DUO. From and after the Substantial Completion Date,
Tenant shall maintain and operate the Project in compliance with the DUO.

Sectiom 7.2 Restrictions on Use. Tenant shall not use, occupy, maintain or
operate the Project, nor permit the same to be vsed, occupied, mainteined or operated, nor do or
permit anything io be done in, on or to the Project, in whole or in part, in a manner which would in
any way:

(a)  wviolate any construction permit or certificate of occupancy affecting the
Propetty:

(b)  constitute a public nuisance; !
(¢)  violate any Legal Requirements or Insurance Requirements; ot

(d)  violate any requirements of the DUQ.

Section 7.3 Interim and Long-Term Maintenance Obligations.
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(a) Interim Maintenance Obligations. (i) Taking into account the anticipated
performance of Tenant’s Construction Work and that Tenant has no obligations hereunder to improve
the condition of the Existing Improvements (except in the event any such Existing Improvements are
required by 2 Governmental Authority to be modified), at all times from the Deiivery Date to the date
Tenant commences the Demolition Worlk, Tenant shali:

(A}  notcause any waste, damage, disfigurement or injury to or
upon the Property or any part thereof, except damage, disfigurement or injury that is in¢idental to
pre-construction activities permitted hereunder (and subject to repair of any such damage,
disfigurernent or injury required hereunder);

(B)  maintain and keep the sidewalks adjacent to the Property in
reasonable and safe order, repair and condition;

(C)  not obstruct the sidewalks in any manner and maintain and
keep the Property, and sidewalks and curbs adjacent thereto, free and clear of rubbish, dirt, ice and
snow and shall not impede the free use of or obstruct the same or altow the same to be obstructed in
&y manner;

()  keepeach building on the Property locked and secure;

(E)  ensure that the exterior of the Property is well lit from dusk
until dawn every day;

&) chsure that alcoves, entrances, or other breaks in the sireetwall
are well lit;

(G)  notcinder-block, cover, remove, block or seal in any manner
any window on any facade of the Existing Improvements that is visible from the street; and

(H)  keepthe Property free of graffiti and posters.

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
exists, or fails to promptly remove from the Improvements evidence of graffiti and such faiture
continues for five (5} Business Days after notice to Tenant specifying in reasonable detail such
failure and setting forth Landlard’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant, Any and
all costs incurred by Landlord in connection therewith shall be paid to Landlord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in
accordance with Section 15,1 hereof.

(b)  Maintenance During Demolition Work and Tenant’s Construction Work. (i}
Taking into account the anticipated performance of Tenant’s Construction Work and that Tenant has

no obligations hereunder to improve the condition of the Existing [mprovements {except in the event
any such improvement is required to be made by the express directive of a Governmental Authority
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acting in its governmental capacity), at all times from the date Tenant commences the Demolition
Work through the Substantial Completion Date, Tenant shall:

(A)  maintain and keep the sidewalks adjacent to the Property in
reasonable and safe order, repair and condition;

(B)  except to the exient permitied under applicable Legal
Requirements and all permits and authorizations required thereunder, not obstruct the sidewalks in
any manner and maintain and keep the Property, and sidewalks and curbs adjacent thereto, free and
¢lear of rubbish, dirt, ice and snow and shall not impede the free use of or obstruct the same or allow
the same to be obstructed in any manner;

(C)  tothe extent any Existing Improvement has not been
demolished, keep such Existing Improvement locked and secure;

(D)  tothe extent any Existing Improvement has not been
demolished, ensure that the exterior of such Existing Improvement is well lit from dusk until dawn
every ‘ay;

(E}  keep the Property free of graffiti and posters; and
(F)  comply with the DUQ.

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such
failure and setting forth Landlord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landlord in connection therewith shall be paid to Landlord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shall accrue interest at the Interest Rate, in
accordance with Sectiom 15.1 herecf.

{c)  Lonp-Term Maintenance Obligations. (i) At all times during the term of this
Lease from and after the Substantial Completion Date, Tenant shall (and/or shall cause each
Subtenant (by incorporating the following provisions in every Sublease and using all reasonable
efforts to enforce the same) to):

{A)  not cause any waste to or upon the Property or any part
thereof, nor permit or suffer any waste to or upon the Property;

(B)  not cause physical damage {other than as part of any
Construction Work permitted hereunder or as caused by a Casualty or Taking) to the Property or any
part thereof, including the Core and Shell and Tenant’s Subway Improvements (except in accordance
with the Site 8 South Subway Agreement);
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(C)  take good care of the Property, make all repairs, restorations
and replacements thereto, interior and exterior, structural and non-structural, ordinary and
extraordinary, foreseen and unforeseen, necessary to (1) comply with all Legal Requirements,
Insurance Requirements and the DUQ and (2) maintain and operate the Property to a standard at feast
of that of a Class “A” office building (as understood on the date hereof) in midtown Manhattan;

(D)  maintain, repair, keep, use and occupy the Property in
compliance with the DUO;

(E)  maintain and keep the Property, and sidewalks and curbs
adjacent thereto, free and clear from rubbish, dirt, ice and snow and shall not impede the vse of or
obstruct the same or allow the same to be so impeded or obstructed in any manner;

(F)  maintain and keep the sidewalks and vaults adjacent to the
Property in good order, repeir and condition (including the prompt repair of cracks therein and the
maintenance of an even level thereof) and at all times keep the same in compliance with the DUO
and Legal Requirements;

(G)  operate the Retail Space for the conduct of business during
the hours of operation set forth in the DUO; ’

(H) operate and maintain the Public Amenity as set forth in the
DUQ and in Section 30.4 hereof:

) prohibit sales throngh window openings on the streetwall,
except in the case of (1) a Subtenant whose business is primarily the operation of a newsstand or
ticket sales or (2) the sale of tickets for movies and other attractions, i.e., display windows shall be
used for display only and not as a point of sale; and

¢)) keep the Property free of graffiii and posters.

{ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor's Office of Operations Sanitation Scorecard for as long as the same
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such
faiture and setting forth Landlord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to ¢lean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landlord in connection therewith shall be paid to Landlord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shail accrue interest at the Intevest Rate, in
accordance with Section 15.1 hereof.

Section 7.4  Compliance with Legal Requirements. Tenant shall promptly
comply with all Legal Requirements and Insurance Requirements, foreseen or unforeseen, ordinary
as well as extraordinary, structural or non-structural. Tenant shall have the right to contest the
validity of any Legal Requirement or the application thereof in accordance with this Section 7.4.
During such contest, compliance with any such contested Legal Requirement may be deferred by
Tenant upon condition that before instituting any such proceedings, Tenant shall furnish to Landiord
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security reasonably satisfactory to Landlord (it being agreed that an acceptable guaranty of an
Acceptable Guarantor shall be security reasonably satisfactory to Landlord under this Section 7.4),
securing compliance with the contested Legal Requirement and payment of all interest, penalties,
fines, 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 notification by the applicable
governmental authority with respect to required compliance with such Legal Requirement and shali
be prosecuted to final adjudication with reasonable diligence, Tenant hereby agrees to indemnify
Landlord from and against any and all Claims arising out of such proceeding. Notwithstanding the
foregoing, Tenant promptly shall comply with any such Legal Requirement and compliance shall not
be deferred if at any time there is a condition imminently hazardous to human life or health, the
Property, or any part thereof, shall be in danger of being forfeited or lost, or if Landlord shall be in
danger of being subject to criminal and/or civil liability or penalty (other than a fine which Tenant
agrees to pay or in regard to which Tenant provides to Landlord an indemnity of Landlord by an
Acceptable Guarantor) by reason of noncompliance therewith. The Obligations of Tenant to
mdemnify Landlord under this Section 7.4 shall survive the expiration or earlier termination of this
Lease.

Section 7.5  No Waste. Except in connection with the Demolition Work, Tenant
will not do, permit or suffer any waste to or upon the Property or any part thereof. Tenant shall have
the right at any time and from time to time to sell or dispose of any Equipment, subject to this Lease,
which may have becone obsolete or unfit for use or which is no longer useful, necessary or
economical in the operation of the Property; provided, however, that Tenant shail have substituted or
shall promptly substitute for the property so removed from the Property other Equipment not
necessarily of the same character but at least of equal quality in the performance of the particular
function in question as that of the property so removed unless, in Tenant’s reasonable opinion as set
forth in a written notice to Landlord, the property so removed was performing an obsoleie function or
a funciion no longer required in connection with the then current use of the Property and replacement
thereof is not necessary or appropriate to maintain, without impairment, the operation or character of
the Property, its use and occupancy by Subienants or its overall value,

Section 7.6  Right of Entry. Landlord {and its designee(s)) shall have the right 10
enter upon the Property, or any part thereof, at any time during the term hereof, for the purpose of
ascertaining the condition of the Property or whether Tenant or any Subtenant is observing and
performing their respective obligations hereunder, all without hindtance or molestation from Tenant
or any Person claiming by, through or under Tenant, The above mentioned rights of entry shall be
exercisable (other than in the case of an emergency) at reasonable times, at reasonable hours and on
reasonable, prior written notice, and Landlord shall use reasonable efforts to minimize interference
with Tenant and any Subtenants, and shall exercise such right under the supervision of Tenant’s {and
any such Subtenant’s) employees, agents or designees provided the same are made reasonably
available to Landlord for such purpose upon reasonable advance notice to Tenant and any such
Subtenant (as applicable).

Section 7.7  Utlities: Services; No Landlord Responsibility. Tenant shall be

responsible for all charges for gas, electricity, light, heat, water, sewerage and power, for protective
and secutity services, for telephone and other communication services, and for all other public or
private utility services which shall be used, rendered or supplied upon or in connection with the
Property, or any part thereof, at any time during the term of this Lease. Landlord shall not be
required to furnish any services, utilities or facilities whatsoever to the Property, nor shall Landlord
have any duty or obligation to make any Alteration or repair 1o the Property. Tenant assumes the full
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and sole responsibility for the condition, operation, repair, alteration, improvement, replacement,
maintenance and management of the Property.

Section 7.8  Environmental, Tenant shall not unglertake, permit or suffer any
Environmental Activity at the Property other than (a) in compliance with all applicable Insurance
Requirements and Legal Requirements and (b) in such a manner as shall keep the Property free from
any lien imposed in respect or as 2 consequence of such Environmental Activity. Tenant shali take
all necessary steps to ensure that any permitted Environmental Activity undertaken or permitted at
the Property is undertaken in a manner as to provide prudent safeguards against potential risks to
human health or the environment or to the Property. Tenant shall notify Landlord within twenty-four
(24) hours after Tenant becomes aware of the release or discharge of any Hazardous Materials from
or at the Property and Tenant shall forthwith remediate or remove such Hazardous Matexials, subject
to the last sentence of this Section 7.8. Landlord shall have the right from time to time to conduct an
environmental audit of the Property, provided Landlord has reasonable cause to believe (i)
Hazardous Materials have been released or discharged or is otherwise present at the Property or (ii)
Tenant is otherwise in violation of any Legal Requirement or Insurance Requirement relating to
Hazardous Materials, and Landlord provides written notice of its intention to conduct an
environmental audit iogether with a statement setting forth the reasons therefor. Tenant shall
cooperate in the conduct of such environmentat audit. The cost of such audit shall be payable by
Tenant upon Landlord’s demand therefor; provided, however, that if Tenant objects to such audit by
written notice received by Landlord prior to the initiation of such audit and such audit {and any more-
detailed environmental audit of the same circumstances (e.g., a so-called phase II environmental
assessment)) fails to identify any Environmental Activity in violation of Legal Requirements,
Landlord shall pay the costs of such audit. Such audit shall be performed at reasonable times, at
reasonable hours and on at least five (5) Business Days notice (except in the case of an emergency),
Landlord shall make reasonable efforts to minimize interference with Tenant and any Subtenants,
and shall require its audit contractor to carry commercial liability insurance in 2 commercially
reasonabie amount, naming Tenant and Landlord as additional insureds, and to deliver Tenant
evidence thereof no less than five {5) Business Days prior to commencing such audit.
Notwithstanding anything to the contrary in the foregoing portions of this Section 7.8: (A) nothing
contained in this Section 7.8 shall require Tenant to remove or remediate any Hazardous Wasie
unless required to do so by Legal Requirements; and (B) Tenant shall have the right, in accordance
with Section 7.4, to contest the validity of any Legal Requirement applicable to the remediation or
removal of Hazardous Materials, provided Tenant forthwith takes all necessary steps to prevent any
further discharge or release of Hazardous Materials or any other or further deterioration to the
Property caused by Hazardous Materials; provided, however, that, in any event, Tenant may not
delay such remediation or removal during the pendency of such contest if the presence of such
Hazardous Materials poses an imminent threat to the Property or any persons or if such delay could
expose Landlord to increased liability arising from such Hazardous Materials.

Section 7.9  Equitable Relief. Tenant hereby acknowledges that Landlord may
suffer irreparable harm by reason of a breach or threatened breach of the provisions of this Article
VII, and, accordingly, in addition to any other remedy that Landlord may have under this Lease or as
may be pemmitted by applicable law, Landlord shall be entitled to seek to enjoin the action, activity or
inaction that gives rise to such breach or threatened breach by Tenant.

Section 7.10 Windows, Tenant shall not clean or require, permit, suffer or allow

any window in the Improvements to be cleaned from the outside in violation of Section 202 of the
Labor Law or any other Legal Requirements or Insurance Reguirements.
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Section 7.11 Adverse Possession. ‘Tenant shall not suffer or permit the Property or
any portion thereof to be used by the public or any Person without restriction or in such manner as
would, with the lapse of time, impair title to the Property or any portion thereof, or create the basis
for a legitimate claim or claims of adverse usage or adverse possession by the public, as such, or any
Person, or of implied dedication of the Property, or any portion thereof,

Section 7.12 Pre-Possession Obligations. Except as expressly set forth hereunder
of in & separate agreement between ESDC and Tenant, Tenant shall have no rights, obligations or
liability in respect of the Property prior to the delivery of Possession.
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89 NYT Building Leasing Company, LLC

ARTICLE VH
USE AND MAINTENANCE OF THE PROPERTY

Section 7.1 Permitted Use.

(a)  Use. The Project and each Project Compoenent or portion thereof shail be
used, maintained, occupied and operated (i) in accordance with the requirements of the DUOQ, (ii) at a
standard of at least that of a Class “A” office building (as understood on the date hereof) in midtown
Manhattan, and (iii} subject to the DUO and except as set forth in Sections 7.1(c) and 7.2 heteof, for
any use permitted by Legal Requirements, including, without limitation, newsrooms, retail, service,
auditorivms, dining facilities, communications facilities, production facilities, ancillary medical
facilities, parking for not more than ten (10) cars, back office, storage and other uses as are incidental
or ancillary thereto, in accordance with the certificate(s) of occupaney therefor, and for no use or
purpose inconsistent with the DUO or the operation of a Class “A” office building (as understood on
the date hereof) in midtown Manhattan {the uses described in clauses (i}, {if) and (ii1) above, the
“Permitted Use”), and for no other use. Tenant agrees not o use, permit or suffer the Project to be
used for any purposes not expressly permitted under this Section 7.1(a) without the prior written
consent of Landlord.

(b)  Display and Signage. All signage to be incorporated into the design of the
Project, and all lighting to be installed in connection therewith, shall comply with the specific
requirements of the DUO. Tenant shall instal! and operate, or cause to be installed and operated,
lights and signs as required by the DUQ by the date(s) prescribed in the DUO applicabie to each
category of lighting and signage set forth in the DUQ.

{c) Common Elements. Subject to the immediately following sentence, the
Common Elements {as defined in the Severance Subleases) shall not be used for any commercial
purposes. The Common Element Leaseable Space may be used for commercial purposes but
only in accordance with, and as contemplated by, Seetion 34.1 hereof.

(d)  Compliance with the DUQ. From and after the Substantial Completion Date,
Tenant shall maintain and operate the Project in compliance with the DUQ.

Section 7.2  Restrictions on Use. Tenant shall not use, occupy, maintain or
operate the Project, nor permit the same to be used, occupied, maintained or operated, nor do or
permit anything to be done in, on or to the Project, in whele or in part, in a manner which would in
any way:

(a) vialate any construction permit or certificate of occupancy affecting the
Property;

(b)  constitute a public nuisance;
(¢)  violate any Legal Requirements or Insurance Requirements; or
(d)  violate any requirements of the DUO.

Section 7.3 - Interim and Long-Term Maintenance Obligations.
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(@  Interim Maintenance Obligations. (i) Taking into account the anticipated
performance of Tenant’s Construction Work and that Tenant has no obligations hereunder to improve
the condition of the Existing Improvements (except in the event any such Existing Improvements are
required by a Governmental Authority to be modified), at all times from the Delivery Date to the date
Tenant commences the Demolition Work, Tanant shall:

(A)  notcause any waste, damage, disfigurement or injury to or
upon the Property or any part thereof, except damage, disfigurement or injury that is incidental to
pre-construction activities permitted hereunder {(and subject to repair of any such damage,
disfigurement or injury required hersunder);

{BY  maintain and keep the sidewalks adjacent to the Property in
reasonable and safe order, repair and condition;

© not obstruct the sidewalks in any manner and maintain and
keep the Property, and sidewalks and curbs adjacent thereto, free and clear of rubbish, dirt, ice and
snow and shall not impede the free use of or obstruct the same or allow the same to be obstructed in
any manner;

(D)  keepeach building on the Property locked and secure;

(E)  ensure that the exterior of the Property is well lit from dusk
until dawn every day;

F) ensure that alcoves, entrances, or other breaks in the streetwall
are well lit;

{(G)  not cinder-block, cover, remove, block or seal in any manner
any window on any fagade of the Existing Improvements that is visible from the street; and

(H)  keepthe Property free of graffiti and posters.

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at Jeast to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
exists, or fails to promptly remove from the [mprovements evidence of graffiti and such failure
continues for five (5} Business Days after notice to Tenant specifying in reasonable detail such
failure and setting forth Landlord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landiord in connection therewith shall be paid to Landlord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shall acerue interest at the Interest Rate, in
accordance with Section 15,1 hereof.

(b)  Maintenance During Demolition Work and Tenant’s Construction Work. (i)
Taking into account the anticipated performance of Tenant’s Construction Work and that Tenant has

no obligations hereunder to improve the condition of the Existing Improvements {except in the event
any such improvement is required to be made by the express directive of a Governmental Authority
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acting in its governmental capacity), at all times from the date Tenant commences the Demolition
Work through the Substantial Completion Date, Tenant shall:

(A)  maintain and keep the sidewalks adjacent to the Property in
reasonable and safe order, repair and condition;

(B)  except to the extent permitted under applicable Legal
Requirements and all permits and authorizations required thercunder, not obstruct the sidewalks in
any manner and maintain and keep the Property, and sidewalks and curbs adjacent thereto, free and
clear of rubbish, dirt, ice and snow and shall not impede the free use of or obstruct the same or allow
the same to be obstructed in any manner;

(C)  tothe extent any Existing Improvement has not been
demolished, keep such Existing Improvement locked and secure;

(D) to the extent any Existing Improvement has not been
demolished, ensure that the exterior of such Existing Improvement is well lit from dusk until dawn
every (ay;

{E)  keep the Property free of graffiti and posters; and
(F}  comply with the DUO.

(if) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overali area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days afier notice to Tenant specifying in reasonable detail such
failure and setting forth Landlord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landlord in connection therewith shall be paid to Landiord’s contractors or
reimbursed to Landlord, 2s Landlord shall request, and shall accrue interest at the Interest Rate, in
accordance with Section 15.1 hereof,

(c)  Long-Term Maintenance Obligations. (i} At all times during the term of this
Lease from and after the Substantial Completion Date, Tenant shall (and/or shall cause each

Subtenant (by incotporating the following provisions in every Sublease and vsing all reasonable
efforts to enforce the same) to):

(A}  notcause any waste to or upon the Property or any part
thereof, nor permit or suffer any waste to or upon the Property;

(B)  notcause physical damage (other than as part of any
Construction Work permitted hereunder or as caused by a Casualty or Taking) to the Property or any

past thereof, including the Core and Shell and Tenant’s Subway Improvements (except in accordance
with the Site 8 South Subway Agreement);
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(C)  take good care of the Property, make all repairs, restorations
and replacements thereto, interior and exterior, structural and non-structural, ordinary and :
extraordinary, foreseen and unforeseen, necessary to (1) comply with all Legal Requirements,
Insurance Requirements and the DUQ and (2) maintain and operate the Property to a standard at least
of that of a Class “A” office building (as understood on the date hereof) in midtown Manhattan;

(D)  maintain, repair, keep, use and occupy the Property in
compliance with the DUO;

(E)  maintzin and keep the Property, and sidewalks and curbs
adjacent thereto, free and clear from rubbish, dirt, ice and snow and shall not impede the use of or
obstruct the same or allow the same to be so impeded or obstructed in any manner;

(F)  maintain and keep the sidewalks and vaults adjacent to the
Property in good order, repair and condition (including the prompt repair of cracks therein and the
maintenance of an even level thereof) and at all times keep the same in compliance with the DUO
and Legal Requirements;

{G)  operate the Retail Space for the conduct of business during
the hours of operation set forth in the DUOQ; .

(H)  operate and maintain the Public Amenity as set forth in the
DUO and in Section 30.4 hereof;

)] prohibit sales through window openings on the streetwall,
except in the case of (1) a Subtenant whose business is primarily the operation of a newsstand or
ticket sales or (2) the sale of tickets for movies and other attractions, i.¢., display windows shall be
used for display only and not as a point of sale; and

) keep the Property free of graffiti and posters.

(ii) If Tenant fails to maintain the cleanliness of the sidewalks adjacent to
the Property at least to the level of cleanliness maintained for the overall area of the Times Square
BID, as determined by the Mayor’s Office of Operations Sanitation Scorecard for as long as the same
exists, or fails to promptly remove from the Improvements evidence of graffiti and such failure
continues for five (5) Business Days after notice to Tenant specifying in reasonable detail such
failure and setting forth Landiord’s right to remove same on Tenant’s behalf, Landlord shall, at the
end of such five (5) Business Day period, be entitled to clean such sidewalks or remove such graffiti
or cause the same to be cleaned or removed, as the case may be, at the expense of Tenant. Any and
all costs incurred by Landlord in connection therewith shall be paid to Landlord’s contractors or
reimbursed to Landlord, as Landlord shall request, and shall acorue interest at the Interest Rate, in
accordance with Section 15.1 hereof.

Section 7.4  Compliance with Legal Requirements. Tenant shall promptly
comply with all Legal Requirements and Insurance Requirements, foreseen or unforeseen, ordinary
as well as extraordinary, structural or non-structural, Tenant shall have the right to contest the
validity of any Legal Requirement or the application thereof in accordance with this Section 7.4.
During such contest, compliance with any such contested Legal Requirement may be deferred by
Tenant upon condition that before instituting any such proceedings, Tenant shall fumish to Landlord
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security reasonably satisfactory to Landlord (it being agreed that an acceptable goaranty of an
Acceptable Guarantor shall be security reasonably satisfactory to Landlord under this Section 7.4),
securing compliance with the contested Legal Requirement and payment of all interest, penalties,
fines, fees and expenses in connection therewith. Any such proceeding instituted by Tenant shall be
commengced as soon as is reasonably possible after the issuance of any notification by the applicable
governmental authority with respect to required compliance with such Legal Requirement and shall
be prosecuted to final adjudication with reasonable diligence. Tenant hereby agrees to indemnify
Landlord from and against any and all Claims arising out of such proceeding. Notwithstanding the
foregoing, Tenant promptly shall comply with any such Legal Requirement and compliance shall not
be deferred if at any time there is a condition imminently hazardous to human life or heaith, the
Property, or any part thereof, shall be in danger of being forfeited or lost, or if Landlord shall be in
danger of being subject to criminal and/or civil liability or penalty {other than a fine which Tenant
agrees to pay or in regard to which Tenant provides to Landlord an indemnity of Landlord by an
Acceptable Guarantor) by reason of noncompliance therewith. The Obligations of Tenant to
indemnify Landlotd under this Seetion 7.4 shall survive the expiration or earlier termination of this
Lease.

Section 7.5  No Waste. Except in commection with the Demolition Work, Tenant
will not do, permit or suffer any waste to or upon the Property or any part thereof. Tenant shall have
the right at any time and from time to time to sell or dispose of any Equipment, subject to this Lease,
which may have become obsolete or unfit for use or which is no longer useful, necessary or
economical m the operation of the Property; provided, however, that Tenant shalt have substituted or
shail promptly substitute for the property so removed from the Property other Equipment not
necessarily of the same character but at least of equal quality in the performance of the particular
function in question as that of the property so removed unless, in Tenant’s reasonable opinion as set

forth in a written notice to Landlord, the property so removed was performing an obsolete function or

a function no longer required in connection with the then current use of the Property and replacement
thereof is not necessary or appropriate to maintain, without impairment, the operation or character of
the Property, its use and occupancy by Subtenants or its overail value,

Section 7.6  Right of Entry. Landlord (and its designee(s)) shall have the right to
enter upon the Property, or any part thereof, at any time during the term hereof, for the purpose of
ascertaining the condition of the Property or whether Tenant or any Subtenant is observing and
performing their respective obligations hereunder, all without hindrance or molestation from Tenant
or any Person claiming by, through or under Tenant, The above mentioned rights of entry shall be
exercisable (other than in the case of an emergency) at reasonable times, at reasonable hours and on
reasonable, prior written notice, and Landlord shall use reasonable efforts to minimize interference
with Tenant and any Subtenants, and shall exercise such right under the supervision of Tenant’s {and
any such Subtenant’s) employees, agents or designees provided the same are made reasonably
available to Landlord for such purpose upon reasonable advance notice o Tenant and any such
Subtenant (as applicable).

Section 7.7  Utllities: Services; No Landlord Responsibility. Tenant shall be
responsible for all charges for gas, electricity, light, heat, water, sewerage and power, for protective

and security services, for telephone and other communication services, and for all other public ot
private utility services which shall be used, rendered or supplied upon or in connection with the
Property, or any part thereof, at any time during the term of this Lease. Landlord shall not be
required to furnish any services, utilities or facilities whatsoever to the Property, nor shall Landlord
have any duty or obligation to make any Alieration or repair to the Property. Tenant assumes the full
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and sole responsibility for the condition, operation, repair, alteration, improvement, replacement,
maintenance and management of the Property.

Section 7.8  Environmental, Tenant shall not undertake, permit or suffer any
Environmental Activity at the Property other than (a) in compliance with all applicable Insurance
Requirements and Legal Requirements and (b} in such a manner as shall keep the Property free from
any lien imposed in respect or as a consequence of such Environmenta! Activity. Tenant shall take
all necessary steps to ensure that any permitted Environmental Activity undertaken or permitted at
the Property is undertaken in a manner as to provide prudent safeguards against potential risks to
human health or the environment or to the Property. Tenant shall notify Landlord within twenty-four
(24) hours afier Tenant becomes aware of the release or distharge of any Hazardous Materials from
or at the Property and Tenant shall forthwith remediate or remove such Hazardous Materials, subject
to the [ast sentence of this Seetion 7.8, Landlord shall have the right from time to time to conduct an
environmental audit of the Property, provided Landlord has reasonable cause to believe (i)
Hazardous Materials have been released or discharged or is otherwise present at the Property or (ii)
Tenant is otherwise in violation of any Legal Requirement or Insurance Requirement relating to
Hazardous Materials, and Landlord provides written notice of its intention to conduct an
environmental audit together with a statement setting forth the reasons therefor. Tenant shall
cooperate in the conduct of such environmental audit. The cost of such audit shall be payable by
Tenant upon Landlord’s demand therefor; provided, however, that if Tenant objects to such audit by
written notice received by Landlord prior to the initiation of such audit and such audit (and any more-
detailed environmental audit of the same circumstances (e.g., a so-calied phase Il environmental
assessment)) fails to identify any Environmental Activity in violation of Legal Requirements,
Landlord shail pay the costs of such audit. Such audit shall be performed at reasonable times, at
reasonable hours and on at least five (5) Business Days notice (except in the case of an emergency),
Landlord shall make reasonable efforts to minimize interference with Tenant and any Subtenants,
and shall require its audit contractor to carry commercial liability insurance in a commercially
reasonable amount, naming Tenant and Landlord as additional insureds, and to deliver Tenant
evidence thereof no less than five (5) Business Days prior to commencing such audit.
Notwithstanding anything to the contrary in the foregeing portions of this Seetion 7.8: (A) nothing
contained in this Section 7.8 shall require Tenant to remove or remediate any Hazardous Waste
unless required to do so by Legal Requirements; and (B) Tenant shall have the right, in accordance
with Section 7.4, to contest the validity of any Legal Requirement applicable to the remediation or
removal of Hazardous Materials, provided Tenant forthwith takes all necessary steps to prevent any
further discharge or release of Hazardous Materials or any other or further deterioration to the
Property caused by Hazardous Materials; provided, however, that, in any event, Tenant may not
delay such remediation or removal during the pendency of such contest if the presence of such
Hazardous Materials poses an imminent threat to the Property or any persons or if such delay could
expose Landlord to increased liability arising from such Hazardous Materials.

Section 7.9  Equitable Relief. Tenant hereby acknowledges that Landlord may
suffer irreparable harm by reason of a breach or threatened breach of the provisions of this Article
VI, and, accordingly, in addition to any other remedy that Landiord may have under this Lease or as
may be permitted by applicable law, Landlord shall be entitied to seek to enjoin the action, activity or
inaction that gives rise to such breach or threatened breach by Tenant.

Section 7.10 Windows. Tenant shall not clean or require, permit, suffer or allow

any window in the Improvements to be cleaned from the outside in violation of Section 202 of the
Labor Law or any other Legal Requirements or Insurance Requirements.
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Section 7.11 Adverse Possession. ‘Tenant shall not suffer or permit the Property or
any portion thereof to be used by the public or any Person without restriction or in such manner as
would, with the lapse of time, impair title to the Property or any portion thereof, or create the basis
for a legitimate claim or claims of adverse usage or adverse possession by the public, as such, or any
Person, or of implied dedication of the Property, or any portion thereof.

Section 7.12 Pre-Possession Obligations. Except as expressly set forth heresnder
or in 2 separate agreement between ESDC and Tenant, Tenant shall have na rights, obligations or
lability in respect of the Property prior to the delivery of Possession.
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Four Times Square

AMENDED AND RESTATED

ACREEMENT OF LEASE

between

42ND ST. DEVELOPMENT PROJECT, INC.,
Landlord

and

FOUR TIMES SQUARE CENTER PARTNERS, L.P.,
Tanant

Exemises
Alock: 1013
Lote: 29, 37, 137, 36, 136, 135, 35 and 34

Borough of Manhattan
City, County and sState of Wew York

Dated as of Cctober 7, 1994

#40062305.2
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ARTICLE 23

Section 23.1. Type of Ylse. Effective upon the

Substantial Completion Date, Tenmant shall use and operiate the
Premises throughout the Term only as a Eirst-class office

building, with restaurant, retail (as permitted in the Retail
Guidelines), service, classrocm, showroom, parking, back office,
storage and other uses incidental thereto, in accordance with the
certificate{s} of occupancy therefor; and for no use or purpose
ineonsistent with the operation of a first class offics building
located in New York City.

Section 23.2. Pprohibited Uses. Tepant shall not use
or occupy the Premisea, and, subsequent to the delivezy of
Possession of any Parcel in the Pramises to Tenant, neither
permit nor suffer such Parcel to ba used or occupied, for any
retalil use other than as permitted in Article 5, the Retail
Guidelines or for any unlawful or illegal business, use or
purpose or for any purpose or in any way in vieclation of the
certificate(s) of occupancy therefor or for any use not permitted
by Section 23.1 {any such use herewlth referred to as a
"Prohibited Use"). Promptly upon its discovery of any such
Prohibited Use subsequent to delivery of Possesgion of the
Premises, Tenant shall take or cause to be taken all necessary
steps, legal and equitable, to compel the discontinuation of such
Prohibited Use, including, if necessary, the removal from the

Premises of any Subtenants using any portion of the Premises for
& Prohibited Use.
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Section 23.3, Bestriction of puplic uge. ar

Landlord's request, Tenant shall immediately cease to suffer or

permit the Premimes or any portion thersof to be used by the

__Qghliguin;a_manner_that—wuuidr—wieh"thEMpaasagE‘Uf—tIME, impaiy”
title to the Premises or any portion thereof, or in a manner that
would, with the passage of time, create the basis for a claim or
Claims of prescriptive right, adverse usage or adverse pogsession
by the publig, ag such, or of implied dedication of the Premisesg
or any portion thersaf, byt only to the extent and for ag long as
such cessation of use is necassary to prevent such impairment of

title, creatiom of claim or implied dedication, as the case may
be.
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Loew's Kings Theater

AGREEMENT OF LEASE
between
The CITY OF NEW YORK, Landlord
and

NEW YORK CITY LAND DEVELOPMENT CORPORATION, Tenant

Dated as of December 28, 2012

Premises: Former Loew's Kings Thcatre
1027 Flatbush Avenue
Brooklyn, New York

Block 5132, Lots 16, 18 and 65

2234455v28
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Section 22.02. Reimbursement for Amounts Paid by Landlord Pursuant to this Article.
Any amounts paid by Landlord pursuant to Scetion 22.01, including all costs and expcnses
mcutred by Landlord in connection therewith, shall be paid to Landlord on Landlord’s demand,
together with a late charge on the amounts so paid by Landlord calculated at the Late Charge
Rate from the date of any such payment by Landloxd to the date on which payment of such
amounts is received by Landlord.

Section 22.03. 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 as a result of such Default or Event of Default, or
(b} Landlord’s assumption of Tenant’s obligations to pay or performn any of Tenant’s past,
present ot future obligations hercunder.

Nection 22.04. Proof of Damages. Landlord shall not be limited in the proof of any
damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to
provide and kecep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to
seck, and if successful, to recover, as damages for such Default or Event of Default, the
uninsured amount of any logss and damage sustained or incurred by it and the costs and cxpenses
of any suit in connection therewith, including, without limitation, reasonable attorneys’ fees and
disbursements,

ARTICLE 23

PERMITTED USE: OPERATION

Section 23.01. Use. Tenant shall use and operate the Premises as a First Class
Performing Arts Facility, primarily for live performances and, at Tenanl’s option, secondarily for
moiion pictures (whichever, "Performances"}, but Tenant shall also have the right to use and
operate the Premises for ancillary uses including assembly, offices, customary theatre
concessions, retail sales of merchandise, food and/or beverage service (alcoholic and non-
alcoholic) and other related uses; provided, however, that (%) the primary use of the Premises,
and particularly those portions thereof which historicalty were used as the auditorium and lobby,
shall b¢ as a First Class Performing Arts Facility, (y) the use of the Premises or the pattern of
programming thereof shall not compromise the character and reputation of the Premises as a
First Class Performing Arts Facility and (z) thc Premiscs may only be used as a Qualified
Business. Subject to lhe previous senlence, but without otherwise limiting the generality of the
foregoing, Tenant shall have:

{i) the right to present, or license or sublease the right to present, any and all mwusical,
dramatic, theatrical, comedic, dance or other Performances;

(ii)  the right to license or sublease all or any part of the Premises for receptions,

dinners and other catered events, weddings, religious services or ccremonics, fundraising cvents,
conventions and comimercial events;
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(iii}  the right to license or sublease all or any part of the Premises for other public,
private or commercial gathermgs or assemblies;

(iv)  the right to sell, or subcontract the righl {o sell, cuslomary theaire concession
merchandise, food and beverages (including, without limitation, alcohelic beverages);

(v}  theright to sell naming and sponsorship rights as provided in Section 23.05; and

(vi)  the right to operate, subcontract, or sublease the right (o operate, one or morc
restaurants, bars, coffee shops, catering services, parking services, or other business enterprises.

Section 23.02. Prohibited Uses. The Premises may not be uvsed for the sale or
advertising of tobacco products. Tenant shall not use or ocoupy the Premises, or permit or suffer
the Premises or any part thereof to be used or occupied, for any unlawful or illegal business, use
or purpose or [or any purpose (or in any way) in violation of the provisions of Section 23.01 or
Article 16 or the certificate(s) of ocoupancy for the Premises, or in such manner as may make
void or voidable any insurance then in force with respect 1o Lhe Premises. Immediately upon its
discovery of any such unlawful or illegal business, use or purpose, or use ar occupation in
violation of Section 23.01 or Article 16, Tcnant shall take all necessary steps, legal and
cquitable, to compel the discontinuance of such business or use, including, H necessary, the
removal from the Premises of any Subtenants using a portion of the Premises for an unlawful or
illegal business, use or purpose of in violation of Scction 23.01 or Article 16. The provisions of
this Scction shall not restrict Tenant's rights under Article 34 to contest the validity or
applicability to Tenant of any Requirements.

Section 23.03. Operation.

(a) The opcration of the Premises shall be under the exclusive supervision and control
of Tenant, provided that Tenant shall in all events operate the Premises consistent with its heing
a First Class Performing Arts Facility, Subject to the provisions of this Lcasc and applicable
provisions of law, Tenant shall have discretion and control, free from interference, interruptions
and disturbance, in all mallers relating to the management and operation of the Premises
including, without limitation, programming, charges for admission, credit policies, food and
beverage services, employment policies, cmployce fringe bencfits, receipt, holding and
disburscment of funds, maintenance of bank accounts, procurement of inventories and services,
pramotion and publicity and, generally, control of all activities necessary for the operation of the
Premises. Tenant is and shall be authorized to make, enter into and perform any contracts and
agreements necessary to carry out and place in effect the terms and conditions of this Lease.

{b)  Promptly, but in no event later than three months following Substantial
Completion of the Project Work, Tenant shall commence operation of the Premises for the
purposes described in Section 23.01 above (the first Performance within the Theatre following
the Substantial Completion of the Project Woik is herein termed the “Opening”} and thereafter
shall establish and continue active usc and operation for the Term.

{c} I, commencing with respect to the fifth Lease Year, and with respect to each

Lease Year subsequent thereto, (1) the Theatre is not used, during such Lease Year and the next
two succeeding Lease Years, for an average of ai least 110 Performances per year or (2) an
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average of fewer than 137,500 Tickets per year are sold for Performances held during such Lease
Year and the next two succeeding Lease Years, then Landlord shall have the right to notify
Tenant in writing that such level of use is not satisfactory, which notice must be given within 45
days after the cnd of any such three Lease Year period. If, during the next succeeding Lease
Year, fewer than 110 Performances are held in the Theatre, or fewer than 137,500 Tickets are
sold for Theatre Performances held during such Leasc Year, then Tenant shall pay o Landlord,
within 45 days after the end of such Leasc Ycar, as liquidated damages for such failure, the sum
of Onc Dollar and Seventy-Five Cents (§$1.75), as such sum is adjusted in accordance with
increases in the CPI from the Commencement Date, multiplicd by the number of Tickets by
which 137,500 exceeds the number of Tickets sold for Theatre Performances held durmg such
Lease Year, which damages shall constitute the sole and exclusive remedy of Landlord on
account of such failure.

(d) If, for any three consecutive calendar years following the 15% anniversary of the
Opcning, an average of at least 90 Performances are not held at the Theatre per year or an
average of fewer than 110,000 Tickets for Theatre Performances are sold per year, then Landlord
shall have the option to terminate this Lease.

(e) If, following the Opening, subject to Uncontrollable Circumstances, the Theatre
has no Performances lor 2 period in excess of six months, then Landlord shall have the option to
terminate this I.ease.

(f) Anything in this Leasc to the conlrary notwithstanding, Landlord’s rights with
respect to the enforcement of the provisions of subdivision (a) of this Section 23.03 with respect

to continuous operation shall be limited to those specifically set forth in subdivisions (b}, (¢) and
{d) hereof.

Section 23.04. Complimeniary Booking Dates. Tenant shall make available during
each Lease Year, at no rental or similar basic occupancy fee, at such reasonable times as may be
mutually agreed to by Tenant and such groups, (x) ten booking dates {or the Thealre and (y) 20
booking dates for the multi-purpose facility, il any, located in the basement of the Building.
Such dates will be available to non-profit groups chosen by Tenant and will be awarded by
Tenant on a space-available basis in kecping with Tenant's standard booking policies. Such
groups will be required 1o enier into a standard license agreement with Tenant and will be
responsible for any incremental operating costs associated with the cvent, bascd on Tenant's
published rate card at the time of licensing, No such group shall be permitted to use the
Premiscs for any event or other use that competes with Tenant's operation of the Premises or
which is inconsistent with Tenant's permitted uses and other obligations under this Leasc. Each
group's use of and access to the Premises under this Section shall be subject to all standard
policies and procedures of Tenant, including scheduling and staffing considerations,

Section 23.05. Naming Rights, Concessions . ctc.

(a) Subject to Landlord’s right of approval set forth in (b) below, Tenant shall have
the exclusive right to determine, create, grant and operate (1) all naming rights and sponsorships
(including signage therefor) with respect to (a) the Premiscs as a wholg, (b) the Theatre and other
performance arcas within the Premiscs, (¢) Performances and (d) series of Performances; (2) all
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concessions (including alcoholic beverages), merchandise and novelty sales at the Premises; (3)
all ticketing services at and with respect to all performanccs at the Premiscs; and (4) all parking
services at the Premises. In furtherance of the forcgoing, Landlord hereby represents, warrants
and agrees that neither it nor any agent has granted and neither it nor any agent will grant any
rights with respect to the use or operation of the Premises, including such with respect to
sponsorship, naming, seating, concession, tickcting or parking, during or with respect o the
Term other than as provided in this Leasc. Tenant shall not permit to be used any name that
would have a detrimenial effect on the standing or reputation of the City, or its officials, the
Theatre or the neighborhood.

(b)  The above netwithstanding Landlord shall have an absolute right to approve the
name under which the Building and/or the Theatre operates or does business, Not less than 30
days prior io adopting or contracting with respect to any such name, Tenant shall notify Landlord
of the proposed name, and a description of any associated party. Tenant shall not adopt any such
name or contract with respect therelo without Landlord’s written consent. Landlord shall deny
such consent only where it reasonably determines that the proposed name or associated party
would have a detrimental effect on the standing or reputation of the Cily, or its officials, the
Theatre or the neighborhood. Landlord shall grant or deny its consent within 30 days after a
property request from Tenant.

(c) Landlord hereby grants to Tenant (i} the right, which shall be exelusive except for
Landlord's right to use the same for its own or related or contracted entities” purposes for tourist
and other promotion and related purposes, to use the name "Kings Theatre", or any part thereof,
and any likeness of the Premises, in Tenant's advertising, promotion and signage relating to the
operation of the Premisces, (it) the cxclusive right to market and sell apparel items, including hats,
shirts and sweatshirts, bearing the name "Kings Theatre", or any part thereof, or likeness of the
Premises, and (iii) the exclusive right to use, and to allow others fo use, the name "Kings
Theatre", or any part thercof, and any likeness of the Premises, in marketing, promotional and
bidding materials and ils relationship with the Premises. Tf Landiord, T.DC or EDC holds or
obtains trademark protection on items bearing the name "Kings Theatrc", or any part thercof,
and/or likeness, Landlord shall, or shail causc LDC or EDC to, license each such trademark to
Tenant, at a nominal cost, in connection with Tenant's use of such name and likeness. The term
of any such license shall be concurrent with the Term of this Leasc and shall terminate
automatically upon the expiration or earlicr termination of this Lease, except with respect Lo
inventory then on hand of Tenant, as to which Tenant shall have the right to continue selling
afler the termination of this Lease. Landlord, LDC and EDC make no representation that they
have rights to the name “Kings Theatre,” but intend lo convey whatever rights they may have (o
Tenant, subject to the above.

Section 23.06. Signage. Tenant shall consult with and obtain the approval of Landlord
in connection with the installation of any and ail exterior signage at the Premises. Landlord's
exercise of such right of approval shall be limited fo reasonably insuring that such signage is
consistent with the Premises’ character as a First Class Performing Arts Facility, and with any
applicablc Requirements.

Section 23.07. Permits.
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(a) Landlord acknowledges that in order for Tenant to carry out the intended uscs
under this Lease, Tenant will need to obtain various licenses and permits including, without
limitation, licenses to scll food and beverages including alcohol ("Tenant Permits”). Landlord
will, and will cause EDC to (x) cooperate (for example, by signing as “owner” where necessary)
in Tenant’s efforts io secure and maintain such Permits and (y) broadly support the Project and
the operation of the Premiscs as provided in this Lease.

(b)  Tcnant shall have the option to ferminate this Lease at any time upon 60 days
written notice to Landlord in the cvent of a withdrawal, revocation or non-rencwal {(including the
imposition of a new requirement for remewal) by any Governmental Authority having
Jurisdictton, of any malerial Tenant Permit where such withdrawal or revoeation or non-renewal
is duc to circumstances beyond Tenant's reasonable control and through no fault of Tenant,
unless such Tenant Permit, or an equivalent permit, is reinstated, rcissued or renewed within
such 60 days. Notwithstanding the foregoing, Tenant shall use ils commercially reasenable
cfforts to maintain all Tenant Permits at all times throughout the Term of this Lease, and to have
such Tenant Permits reinstated, reissued or renewed promptly upon their withdrawal, revocation
or non-rengwal.,

ARTICLE 24

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

Section 24.01. Definition. Each of the following events shall be an “Event of Default”
hereunder:

(a)  if Tenant shall fail to make any payment (or any part thereof) of Rental required
to be paid by Tenant hereunder and such failurc shall continue for a period of ten days after
written notice from Landlord to Tenant, specifying such failure;

{h) Reserved;

{c) if Tenant shall fail to Substantially Complete the Project Work within 12 months
after the Scheduled Completion Date, subject to Unavoidable Delays;

(d)  if, following the Opening, subject to Uncontrollable Circumslances, the Theatre
has no Performances for a period in excess of six months;

(e}  if Tenant shall enter into an Assignment, Transfer or Major Sublcasc without
compliance with the provisions of this Lease and such Assignment, Transfer or Major Sublease
shall not be made to comply with the provisions of this Lease or cancelled within thirty (30) days
after Landlord’s notice thereof to Tenant;

) if Tenant shall fail to observe or perform (subject to Unavoidable Delays) one or
meore of the other malerial terms, conditions, covenants or agreements of this Lease or any
provisions of the Interim Agreement to be performed after the Commencement Dale, or if
Funding Recipient shall fail to observe or perform (subject to Unavoidable Delays) one or more
of the material terms, conditions, covenants or agreements of the Funding Agreement, and such
failure shall continue for a period of 60 days after Landlord’s notice thereof to Tenant specilying
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Section 22.3 Waiver, Release and Assymption of Obligations. Landlord’s
payment or performance pursnant to the provisions of this Article XXTI shall not be, nor be
deened to be (a) a waiver or relcase of the Default or Bvent of Default with respect thereto (or
any past or fuiure Default or Event of Défault) or of Landlord’s right to take such action as may

be permissible hereunder, or (b) Landlord’s assunsption of Tenant’s obligations to pay or
perform any of Tenant’s past, present or fufure obligations hereunder.

Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of
any damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. Haowever, subject to the provisions of
Section 41,8 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages
for such Defanlt or Event of Default, the uninsured amount of any loss and damage sustained or
incurred by it and the costs and expenses of any suit in connection therewith, including, without
Iimitation, reasonable attorneys’ fees and disbursements,

- ARTICLE XXI1I
- PERFORMANCE AND COMMITMENTS

Section 23.1  Use and Operating Requirements. Tenant acknowledges and agrees
that its ongoing commitment 10 use and operate the Qverall Project in accordance with the
Overall Project Commitments, and otherwise in accordance with this Section 23,1, is of vital
importance to Landlord, and a material inducement to Landlord in agrecing to enter into this
Lease, and that Tenant’s failure to do so in accordance with the provisions set forth in this
Article XX T shall constitute a material breach under the terms of this Lease, Accordingly, at all
times during the Term, Tenant shall comply with the use and operating requircments for the
Overall Project as follows:

(a)  Tenant shall cause the Premises, or the applicable portions thereof
50 indicated in the Overall Project Commitments, to be used and operated for Academic Uses

(the “Required Uses”).

(b}  For a period of not legs than thirty (30) vears following the
Substantial Completion of the First Academic Facility, Tenant shall cause the First Academic
Pacility to be used and operated solely as an Academic Facility by a not-for-profit corporation
exempt from Federal income taxes under Internal Revenue Code Section 501(c)(3) or a limited
liability company the sole member of which is a not-for-profit corporation exempt from Federal
income taxes under Internal Revenue Code Section 501(c)(3); provided, that no moze than ten
percent (10%}) of the square footage of the First Academic Facility may be used for incubator
nses (the “First Academic Facility Required Uses”).

(¢) Inaddition to Tenant’s obligation to comply with the Qverall
Project Commitments, Tenant may use portions of the Premises for the following additional
vsecs: Commumnity Uses, student lounges in residential Buildings, residences for Acadenic
Persons, ancillary recreational nses, visitor lodging, facility maintenance and operations, eating
and drinking establishments, corpotate co-location space for technology-related business and
other uses that are ancillary to the Academic Uses; provided, that, with respect to each of the
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foregoing, such use and operation must be (i) primarily for the use of Academic Persons or othetr
Persons utilizing the Premises at the invitation of Tenant or its Subtenants in furtherance of the
Overall Project Mission and (i} at all times in compliance with the Overall Project Commitments
(collectively, the “Permitied Non-Academic Uses™).

(d}  Tenant shall canse each of the Phase 1 Operations, Phase 2
Operations, and/or Full Build Operations, as applicable, to comply with the applicable Phase 1
Operating Commitmenis, Phase 2 Operating Commitments, and/or Full Build Operating
Commitments, including without limitation maintaining Tenant's accreditation to aperate the
Academic Uses, all as set forth in the Overall Project Commitments,

(e)  Tenanl shall comply with the HireNYC Program annexed as
Exhibit H to this Lsase.

§3) Prohibited Uses. Tenant shall not use or occupy the Prerises, and

shall not permif the Premises or any part thereof to be used or occupied for any purpose, other
than Required Uses and Permitted Non-Academic Uses without the prior written consent of
Landlord in its sole discretion. Without limiting the generality of the preceding sentence, Tenant
ghall not use or permit the Premises to be used (i) for any unlawful or illegal business, use or
purposc, (1i) for any purpose, or in any way in violation of the provisions of this Section 23.1 or

Article XVI hereof or the camficatc(s) of occupancy for the Premises, (iif) in such manner as
may make void or voidable any insurance then in force with respect to the Premises, or (iv) for
general commercial, retail or residential uses that are not ancillary to the Overall Project Mission :
as set forth in the Overall Project Coramitments and/or are not Permitted Non-Academic Uses. : i
Tenant shail, prompily upon Tenant’s knowledge of any business, use, purpose, or occupation of
the Premises in violation of this Section 23.1, take all necessary steps, legal and equitable, to !
compel the discontinuance of such business, use or purpose, including, if necessary, the removal ' 5
from the Premises of any Subtenants using a portion of the Premises for an unlawful or illegal
business, use or purpose or in violation of this Section 23.1 or Article XVI hercof. The
provisions of this Section 23.1 shall not restrict Tenant’s rights under Article XXXV hereof to
contest any Requirements.

Section 23.2 ' Overall Project Report. Within sixty (60) days following the end
of each calendar year during the Teim, or at such other time as Lease Administrator may
reasonably request from time to time (but hot more than twice during any twelve month period)
upon not less than sixty (60) days prior written natice, Tenant shall deliver a written report to
Lease Administrator (the “Qyerall Project Repott”) setting forth in narrative form a statns report
on the Development, and the matnet in which Tenant is complying with the Overall Project
Commitments and the Letter Commnitments, which written report shall be in a form and contain
such information as shall be reasonably satisfactory to Landlord. During the 30-year period of
applicability of the First Academic Facility Required Uses, Tenant shall deliver an additional
copy of the Overall Project Report to the City’s Office of Management and Budget at an address
directed by the Lease Administrator, at the same time as the same is delivered to Lease
Administrator. The Overall Project Report shall, among other things, contain Tenant’s
certification that (i) the Phase 1 Development, Phase 2 Development, andfor Full Build
Developient, as applicable, are in compliance with the applicable Phase 1 Development
Commitments, Phase 2 Development Commitments, and/or Full Build Development
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Commitments, (ii) the Phase 1 Operations, Phase 2 Operations, and/or Full Build Operations, as
applicable, are in compliance with the applicable Phase t Operating Commitments, Phase 2
Operaling Commitments, and/or Full Build Operating Commitments, (iii) in its reasonable and
good faith judgment, Tenant anticipates that it will be able to comply timely with any
Development Commitments and/or Operating Commitments to be performed in the upcoming
Lease Year as set forth in the Overall Project Commitments, (iv) the First Academic Facility is
being used and operated in strict compliance with the First Academic Facility Required Uses, (v)
all revenue realized by Tenant as a result of any Assignment, Transfer, or Sublease has been used
solely for funding the use, operation and maintenance of the Academic Facilities, the Operating
Commitments or for another purpose relating to the operations of the Overall Project (which
certification shall include a sources and uses reasonably satisfactory to Lease Administrator
evidencing same), and (vi) the Tenant is in compliance with the Letter Commitments and in its
reasonable and good faith judgment, Tenant anticipates that it will be able to comply fully with
all Letter Commitments to be performed in the upcoming Lease Year. In the event that Tenant
shall be unable (o provide the required certification, the Overall Project Report shall identify any
ateas of non-compliance with specificity, and explain the reasons for such non-compliance (a
“Non-Compliance Notice™). Each Overall Project Report shall also include a report by Tenant
tracking the economic impact and the community benefits of the Overall Project. Each Overall
Project Report shall additionally include information on the occupancy of the apartments in the
first residential building demonstrating compliance with the restriction set forth in the definition
of “Academic Perscn,” Landlord shall endeavor to review each Overall Project Report and
submit any questions thereto or request any additional or supporting information that it requires
within thirty (30) days foliowing Landlosd’s receipt of such Overall Project Report,

Section 23.3 Failure to Comply with Developmen itments or Operatin
Commitments; Recovery Plan. If the Overall Project Report shall contain any Non-Compliance
Notices (other than a Non-Compliance Notice pertaining to Tenant’s inability to make the
certifications described in clause (iv) or (v} of Section 23.2 above), then Tenant shall submit to
Landlord within ten (10) Business Days thereafter (or within ten (10) Business Days following
notice from Landlord to Tenant of Tenant’s Default with respect to the Overall Project
Commitments) a weitten recovery plan (a “Recovery Plan™), which Recovery Plan shall set forth
in detail Tenant’s plan and commitment to restore compliance with the Overall Project
Commitments and Letter Commitments in manner and within specified time periods mutually
satisfactory to Landlord and Tenant. Upon Landlord’s and Tenant’s agreement on a Recovery
Plan that is mutually satisfactory to both Landlord and Tenant, as evidenced by Landlord’s
written approval of the Recovery Plan (an “Approved Recovery Plan’), the underlying non-
compliance shall be deemed waived if and for so long as Tenant complies with the Recovery
Plan, Notwithstanding the foregoing, if a Default shall occur under Sections 24.1(b) or (¢)
hereunder (i.e., failure to Commence and/or Substantially Complete the Phase 1 Development on
or before the scheduled dates therefor, subject to an Unavoidable Delay) or Section 24.1()) (i.e.,
First Academic Facility Use Defaunli), Tenant shall not be entitled to a tolling of its cure period or
a waiver of its Default by submission of a Recovery Plan.

(b)  If Tenant fails Limely to submit a Recovery Plan as provided in
Section 23.3(a), or there is not an Approved Recovery Plan on or before the one bundred
twentieth (120th) day after Tenant’s submission of a proposed Recovery Plan, then Landlord

shall be entitled to proceed as provided in Aniicle XXTV of the Lease with respect to the
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applicable breach by Tenant of the Overall Project Commitments or Letter Commitments, as the
case may be, without further reference to this Section 23.3 in respect of such breach,

(c)  H Tenant shall be in Default of any of its obligations under
Sections 24.1 (d) or (¢} hereunder (i.e,, failure to Commence and/or Substantially Complete the
Phasc 2 Development and/or Full Build Development on or before the scheduled dates therefor,
subject to Unavoidable Delay), and there is no Approved Recovery Plan in offect with respect to
such Default on or before the one hundred twentieth (120th) day after Landlord’s notice to
Tenanl of such Default, then Tenant ghall have the right to deliver to Landlord a notice (an
“Extension Notice™) setting forth Tenant’s intention to delay the Commencement and/or
Substantial Completion of the Phase 2 Development and/or Full Build Development, as
applicable, for one or more periods, not ta exceed (10) years in the aggregate, from the
applicable scheduled commencement date or scheduled completion date therefor, upon the
following conditions: (i) no Default on the part of Tenant (other than the Default that is the
subject of the Extension Notice and any concomitant Defanlts in Operating Commitments for
such Phase(s)) has occurred and is then continuing; {ii) Tenant shall from and after the date of
the Extension Notice pay Fair Market Rent on a monthly basis for all portions of the Premises
subject to the Extension Notice (which, for avoidance of doubt, shall include all unbuilt portions
of the Premises, and portions on which there is delayed Substantial Completion), until the date
on which Tenant, as applicable, Commences the Construction Work and/or Substantially
Completes the Construction Work which was the subject of the Extension Notice (the “Extension
Period™); and (iii) the giving of the Extension Notice shall extend all of the future dates for
Commencement and Substantial Completion of the Phase 2 Project and Full Build Project and
concomitant Operating Commitments for such Phase(s) on a day-to-day basis for the Exiension
Period. Upon the cure of the Default(s) giving rise to the Default that is subject of the Extension
Notice, the Fair Market Rent shall automatically be reduced to the Base Rent otherwise payable
under this Lease, commencing with the next calendar month.

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

Section 24.1 Definition, Bach of the following events shall be an “Event of
Defaalt” hereunder:

(a)  if Tenant shall fail to make any payment (or any part thereof) of
Rental required to be paid by Tenant hereunder (including, without limitation, any applicable
Fair Market Rent) and such failure shall continue for a period of ten (10} days after notice
thereof from Landlord to Tenant;

(b)  if Tenant shall fail to Commence the Construction Work for the
Phase 1 Development on or before the applicable Scheduled Commencement Datc for the Phase
1 Development set forth in the Overall Project Commitments (subject to Unavoidable Delays);

(e)  if Tenant shall fail to Substantially Complete the Phase 1
Development substantially in accordance with the Approved Plans and Specifications therefor,
on or before the Scheduled Completion Date for the Phase 1 Development set forth in the
Overall Project Commitments (subject to Unavoidable Delays);
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(¢}  Return of Deposits. If the Event of Default that gave rise to Landlord’s demand
- for Tenant to make deposits for Impositions or insurance premiums under the provisions of
- Section 7.0i(a) hereof has been cured by Tenant and, for a period of twelve (12} consecutive
months following such-cure, no Bvent of Default with respect to any monetary obligation of
"Tendot under this Lease has occurred that has not been cured within the applicable grace period,
then, at any time afier the expiration of such twelve (12) month period, upon demand by Tenant
-and provided no Default with respect to any monetary obligation of Tenant under this Lease then
*exists; Landlord shall cause Depository to return io Tenant all unexpended moneys then held by
. Depository pwsuant to the provisions of Sections 7.01(a) and (¢) hereof, which shall not liave
been applied by Depository pursuant to the provisions of this Article 7. Thereafter, Tenant shall
not be required to make any deposits required by this Article 7 unless and until there shall ocour
within & twenty-four (24) month period two (2) subsequent Events of Default with respect to any
. monetary obligation of Tenant under this Lease and Landiord has demanded of Tenant to make
such deposits. ' ' :

(e) Intentionally Deleted.

Section 7.02  Effect of Sale or Transfer of Premises By Landlordin the cvent of Landlord's
sale or transfer of the Premises, Depository shali continue to hold any moneys depogited writh it
pursuant fo the provisions of Sections 7.01(a) and (c) hereof and shall transfer such deposits to a
special account with established in the name of the Person who acquires the Premises and
becomes Landlord: for the purposes provided in the applicable provisions of this Lease. Upon
such sale or transfer, the transfer of such deposits and-notice thereof to Tenant, Landlord shall be
deemed to be released to the cxtent of the deposits so transferred from -all liability with respect
thereto and Tenant shall look solely to the new Landlord with respect thereto. Landlord shall
promptly deliver to Tenant a copy of the instument of transfer to the new Landlord, The
. provisions of this Section shall apply to each successive transfer of such. deposits,

.Section 7.03  Effect of TerminationUpon the Expitation of the Term, if this Lease shall
terminate, or the Term shall terminate or expire and a new leage shall .not be entered into, all
deposits then beld by Depository; shall be applied by Landlord on account of any and all sums
due under this Lease and the balance, if any, remaining thereafler with the interest, if any, earned

thereon and remaining after.application by Landlord as aforesaid, shall be returned to Tenant |

within ninety (90) days oz, if there shall be a deficiency, Tenant shall pay such deficiency to
Landlard on demand.

ARTICLE 8.
USE OF PREMISES

'S'ecti_un, 2.01 Permitted Use.

Subject to the provisions herein, Tenant shall use the Premises for the sole purposes of
constructing, equipping, operating and occupying, for its own use and Authorized User(s)’ use,
a5 an approximalely 212-space paved, lit, and landscaped parking lot containing approximately
179 spaces for standard vehicles, 7 spaces for accessible vehicles, 15 spaces for small trucks and
11 spaceg for large trucks, and uses incidental to the foregoing (“Permitted Uses™). A list of
Authorized User(s) shall be made available to Landlord upon writien request. At all times, the

27

1085070
LDCMT-22-94%

210




EXECUTION COPY

Permitted Uses must be in accordance with the New York City Zoning Resolution, as amended
. from time to time, relevant certificates of occupancy, Federal Aviation Administration (“FAA™)
use and height restrictions, .and applicable Requirements rules and regulations. Subject to
Landlord’s written approval which approval shall not be unreasonably withheld or delayed,

Tenant may use the Premises for manufacturing purposes provided that suchwse is in accordance .

with the New York City Zoning Resolution, as amended from time to time, relevant certificates
of occupancy, Federal Aviation Administration ("FAA™ use and height restrictions, and
applicable Requirements. Except as provided herein, Tenant shall not use the Premises or permit
the Premises to be used for. any ather purpose except with the prior wriiten approval of Landlord
to-'be given in its sole discretion.,

Sect:on 8.02 Requirements fﬂ Conduct of Eusm@

_This Lease does not grant any permission, license or authumy for the pcr[‘onnauce or
conduct of any business, operation or use which may require any permit or approval from any
public or private party. Tenant shall obtain and maintain in full force and effect during the Term
at iis sole cost and expense any governmental license or permit imposed or mandated by any
Governmental Authority in connection with Tenant’s trade or business and the nse of the
Premises, and shall comply with any other Requirement for the proper and lawful operation of
the Premwes by Tenant for the purposes anthorized by this Lease,

Sectlcm 8 03 - Unlgg@[ Use,

Tenant shall not use or occupy the Premises, or permit or suffer the Premwes or any part
thereof to be used or occupied, for any unlawful, itlegal, or hazardous business, vse or purpose or
in any way in violation of any Requirement or this Lease, or in such manner as may make void

- or voidable any insurance then in force with respect to the Premises. Immediately, upon the
discovery of any such unlawful, illegal or hazardous business, use or purpose, Tenant shall take
all nccessary steps, legal and equitable, to compel the discontinbance thereof, including but not
limited to, if necessary, the removal from the Premises or any subtenant, as appllcable, using any
portion of the Premises for any such business, use or purpose. Tenant ‘shall not keep, or permit
to be kept, on the Premises any article, object, item, substance or thing that may calise damage to
the Premises or any part thereof, or that may congtitute a public or ptivate nuisance, o ahy other
‘article, object, item, substance or thing, except as now or hereafler permitted by the Fire
Department, Board of Fire Underwriters, Fire Insurance Rating Organization and other authority
having jurisdiction over the Premises,

Section 8.04 Hazardous Substances.

(@) Tenant shall not cause or permit, as the result of any intentional or
unintentional act or omission on the part of Tenant, and/or their respective Representatives,
occupants, invitees and licensees to release Hazardous Substances in, from, at or onto any
portion of the Premises in violation of any Environmental Laws.

() The Premises shall be delivered “as-is”. As of the Lease Commencement
Datc, Tenant shall assume all liability for Hazardous Substances on the Premises from that day
forward uitil the end of the Term, including but mot limited, to the disturbance of any pre-
existing conditions, except that Tenant shall have no liability for claims made by third parties
relating to any tort or envirommental liabilitics under any Envirenmental Law for any injury
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suffered during the period prior to the date when Tenant took possession of the Premises.
Further, Tenant shall not be responsible for liability for Hazardous Substances to the extent
arising from any ncgligent acts or omissions of Landlord, NYCLDC, NYCEDC, or DCAS and/or
any of their respective agents, representatives and contractors. Notwithstanding the' prévious
sentence, to the exient pre-existing conditions are disturbed as a result of actions that occur
during Tenant’s occupancy of the Premises, Tenant shall be responsible for any resulting liability
{except for liability for third party actions referenced in the second sentence of this paragraph).
For 'the purposes hereof, Tenant’s possession of the Premises shall be deemed to include, but not
be limited to, any period duiing whick Tenant made use and/or occupancy of the Premises
pursuant to any month to month lease between AMB Propesty L.P. (and any affiliated entities,
" and/or Prologis, L.P. and any affiliated entities) and Landlord for the Premises (the “City-

Prologis Month to Month Lease™. In the event any Hazardous Substances shall be found within, -

undér, or upon the Premises, Tenant shall (x) promptly take or cause to be taken any action
required by & Governmental Authority under any applicable Environmental Laws with respect 10
such Hazardous Substances, (¥) notify Landlord of the discovery of any occurrence or conditions
on the Premises, or any real property adjoining or in the vicinity of the Premises fo the extent
that Tepant has knowledge of same, provided {hat Tenant shall have no duty to make
independent inquiry or invest_igation unless required by any applicable law, and solely to the
extent the occurrence or conditions is or are reasonably likely to causc the Premises or any parl
thereof to be subject to any liability or action under any Environmental Law, and (z) notify
,Landlord of any and all. enforcement, cleanup, removal or other governmental or regulatory
actions instituted or threatensd against the Premises pursuant to eny applicable Environmenital
Law. The expense for all such action shall be the responsibility of the Tenant, except that Tenant
shall not have any duty to pay for or to rcimburse Landlord for any costs or expenses resulting
from any negligent acts or omissions of Landlord, NYCLDC, NYCEDC, or DCAS and/or any of
their respective agents, representatives and contractors, and Landlord shall bear all costs and
expenses for any such negligent acts or omissions. All action with respect to any Hazardous
Substances on the Premises shall be performed in accordance with all Requlrcmcnls and receive
the necessary regulatory department sign offs. Ta the extent Landlotd shall not incur any cost,
Landlord shall make good faith efforts to cooperate with Tenant in Tenant’s efforts to obtain. any
necessary regulatory department sign offs.  Notwithstanding the above, provided the
Requirement specifically provides for challenge or deferral, Tenant shall have the right to so
challenge and defer compliance with such Requirement in accordance with the texms therewith,
if mo dangerous or hazardous condition then exists or would be caused or lien would be created
by such deferral and Tenant complies with the reasonable requirements of the Landlord
regarding the Hazardous Substances at issue. In addition, prior to commencing any work of
removal, repair, yestoration or any other construction work under this Article, Tenant shall
submit or cause to be submitted to Landlord a schedule indicating: the estimated dates on which
the various phases of all such work will be commenced and completed. Tenant shall have the
right to amend and change such schedule without prejudice and, upon each such amendment or
change, shall provide Landlord with an updated schedule.

(e Tenant shall comply with or cause to be complied with all applicable
federal, state and local laws concerning any Hazardous Substance that Tenant or other occupant
of the Premises produces, brings on, keeps, uses, siores, disposes or treats in, at or about the
Premises or transparts from the Premises. Tenant shall also comply with ail applicable federal,
state, and local laws related to the health and safety of its employees.
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Section 8.05 No Representations or Warranty by Landlord.

L (a) Neither Landlord Lease Administrator nor Apple has made or makes any
.repwsentatlon or warranty as to the condition of the Premises or its suitability or legality for any
_.partmular us¢ or the intended use or as o any other matter affecting this Lease or the Premises.

) Neither Lmdlord Lease Administrator nor Apple has made or makes any
_representation as to the legahty of the use of the Premises for Tenant’s intended pusposes, If any
" us¢ or proposed use is determined to be iflegal by a court of pnmpctent jurisdiction, subject to the
terms hereof, Tenant agrees that (i) neither Landlord, Lease Administrator nor Apple, nor any of
their respective directors, officers, employees or agents shall be liable for any damages incurred
b'y Tenant or any third perty as a result of, or in connection with such determination, or ﬂlegal
use or prupused use, and (ii) Tenant shall defend, indemnify and hold harmless each of Landloxd,
Fease Administrator and Apple, and their respective divectors, ofﬁccrs, cmployees and agents
agamst any reasonablé, out of pocket cost, liability or expense incurred by any of them in
connection with such determination, or 1llegal use or proposed use in accordance with Article 23
hereof.

~Section 8,06 Termination Right.

" “To the extent the Permitted Uses, as they rclate solely to thé Tenant and Authorized

User(s), aré no longer perrnitted on the entire Premises as a resull of change in the Requirements
and Port Authority Airport Leasé (as-defifed in Section 19.02), Tenant shall be permitted’to
terminate the Lease tipon at least thirty (30) days’ but not more than dinety (90) days’ notice to
the: Landlord from the date of the Requirement change. Tn such event, Landlord shall in a
‘reasonably prompt manner refimd to Tenant the amount of the Unencumbered Premises Base
Rent as prorated from the date of termination for the remainder of the Tnitial Term or the then-
cwrtent Renewal Tenn (as spplicable). Notwithstanding the previous sentence, Tenant’s
termination notice set forth in the immediately preceding sentence shall not be effective if
Landlord delivers fo Tenant, within fiftcen (15) days after the date Landlord receives Tenant’s
termination votice, a waiver.or other written authorization that would eitlier imincdiately or by a
feasonable date certain allow the Tenant and any Authorized Uscr to wse the Premiscs for the
Penmtted Uscs

ARTICLE9.
Intenti eted.

ARTICLE 19.
LANDLORTY'S ACCESS TO ENTER

- Landlord hereby reserves for itself and Lease Administrator, and their respective
Representatives and invitees, a right of access to enter the Premises for the following purposes:
(i} to mmintain, replace and repair existing municipal facilities including but not limited to
railroads located within, above or below the Premises, if any, and (ii) to maintaig its fire
communications facilities, sewers, water mains and strest sub-surface below the Premises, if any.
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any of the Indemnitees arising out of any claim by any Person alleging bodily injury as a result
of exposure to any Hazardous Substances occurring on the Premises prior to the Effective Date
(except to the extent, if any, the same was caused by the act, omission or negligence of any party
claiming by, through or under Tenant at any time including during Tenant’s duc diligence
activities).

ARTICLE 22
LANDLORD’S RIGHT TO DISCHARGE LIENS

Section 22.1 Discharge of Liens. If Tenant shall fail to cause any mechanic’s,
laborer's, vendor’s, materialman’s or similar statutory lien or any public improvement lien to be
discharged in accordance with the pravisions of Article 17 hereof, and if such lien shall continue
for an additional twenty (20) days after the applicable cure period provided for in Article 17,
then, subject to any rights granted to a Recognized Mortgagee under this Tease, Landlord may,
but shall not be obligated to, discharge such lien of record by procuring the discharge of such
lien by deposit or by bonding proceedings. Landlord may also compel the prosecution ol an
action for the foreclosure of such lien by the lien or and to pay the amount of the judgment in
lavor of the lien or with interest, costs and allowances,

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

Section 22.3  Waiver, Release and Assumption of Obligations, Landlord’s
payment or performance pursuant to the provisions o[ this Article 22 shall not be, nor be deemed
to be (a) a waiver or releasc of the Defauli or Event of Default with respect thereto (or any past
or [uture Default or Cvent of Default) or of Landlord’s right to take such action as may be
permissible hereunder, or (b) Landlord’s assumption of Tenant’s obligations to pay or perform .
any of Tenant’s past, present or future obligations hereunder.,

Section 22.4  Proof of Damages. Landlord shall not be limited in the proof of
any damages that it may claim against Tenant arising out of, or by rcason of, Tenant’s failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to
seek, and if successful, to recover, as damages for such Default or Event of Default, the
uninsurcd amount of any loss and damage sustained or incurred by it and the costs and expenses
ol any suil in connection therewith, including reasonable attorneys’ fees and disbursements.

ARTICLE 23
PERFORMANCE AND COMMITMENTS

Section 23.1  Use and Operating Requirements. Tenant acknowledges and
agrees that its ongoing commitment to use and operate the Project in accordance with the Project
Commitments, and otherwise in accordance with this Section 23.1, and for no other use or
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putpose, is of paramount importance to Landlord, and a material inducement to Landlord in
agreeing to enter into this Lease, and that Tenant’s failure to do so in accordance with the
provisions set forth in this Article 23 shall constitutc a material breach under the terms of this
Lease. Accordingly, at all times during the Term, Tenant shall comply with the use and
operating requirements for the Project, including as follows:

(a) Tenant shall (i) continuously, on a daily basis throughout the Term,
use the Premises (and cause the Premises to be used) primarily for the conduct of retail husiness
within the Retail Portion of the Project, the operation of the Hotel within the Hotcl Portion of the
Project, and the provision of banquet or catering services within the Banguet Facility Portion,
each as more fully described in the Project Commitments, (ii) provide and operate, or cause to be
aperated, the Required Parking in accordance with Section 23.3 (the uses undet this clause (a)
ahove, collectively, the “Required Uses™),

(b}  So long as the provisions of Section 23.1(a) above are complied
with, the balancc of the Retail Portion of the Premises not used for the conduct of retail business
may be used for retail food services purposes (including restaurants and cafes) complementary to
the Required Uses so long as the same is in compliance with Requirements and this Lease (the
uscs under this clause (b}, collectively, the *Permitted Ancillary Uses™).

(c) Tenant shall, and shall cause, the Retail Portion of the Premiscs
(including all partions of the Premises covered by a Sublease), to be operated and open for
business every day of each Lease Year during the Term, starting at no later than ten {10) am.
ahd continuing until at least nine {9) p.m. during each such day (the “Required Hours™).

(d)  Tenant shall comply with the HircNYC Program annexed as
Exhibit N (HireNYC Program) to this Leasc.

(e) Tenant shall not use or occupy the Premises, and shall not permit
the Premises or any part thereof to be used or oceupied for any purpesc other than Required Uses
and Permitted Ancillary Uses, without (in any such instance) the prior written consent af
Landlotd in its sole discretion. Without limiting the generality of the preceding sentence, Tenant
shall not use or permit any portion of the Premises to be used (i) for any unlawful or illcgal
business, use or purpose, (ii) for any purpose, or in any way in violation of the provisions of this
Scction 23.1 or Article 16 hereof or the certificate(s) of occupancy for the Premises, (iii) in such ,
manner as may make void or voidable any insurance then in force with respect to the Premises,
(iv} for any residential use, or {v) for any of the Prohibited Uses, and Tenant shail make good '
faith efforts to refrain from engaging in any unethical or disreputable method of business
operation and shall make good faith efforts to cause other Persons on the Premises (including
Subtenants) to refrain from nsing such methods of business operation. Tenant shall, promptly
upon Tenant’s knowledge of any business, use, purpose, or occupation of the Premises in
violation of this Section 23.1, take all necessary steps, legal and equitable, to compel the
discontinuance of such business, usc or purpose, including, if necessary, the removal from the
Premises of any Subtenants using a portion of the Premises for an unlawful or itlcgal business,
use or purpose or in violation of this Section 23.1 or Article 16 hercof. The provisions of this
Section 23.1 shall not restrict Tenant’s rights under Article 34 hereof to contest any
Requiremnents.
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{t) Tenant shall cooperate with the City in connection with the Project
and with the public facilities and uses surrounding the Premises (including, without limitation,
the Ferry Terminal, the ballpark and the railroad right-of-way adjacent (o the Premises), by
among other things (i) cooperating with, and avoiding interference with, the nearby operations of
DOT, (i) complying with the New York City Police Department’s counterterrorism policies, (iii)
allowing for the use, from time to time, of the railroad right-of-way adjacent to the Premises and
cooperating with the Meiropolitan Transportation Authotity or any other relevant agency in
connection therewith, (iv) avoid attaching any structures fo the Forry Terminal or its vehicle
ramps except as provided in the Approved Plans and Specifications and as required (in the sole
determination of the Lease Administrator and DOT should any connections be desired to be
made to DOT owned structures or facilities) to fulfill the “Development Goals™ (as set forth in !
the RFED, (v) ensuring free and unfettered access through the Premises lo the nearby DOT |
facilities, including as provided in applicable Site Easements, (vi) anticipating, in the !
development of the Plans and Specitfications and other planning related to the Project, that DOT
conducts ongoing operations, including ferry aperations and construction work at the current
ncarby vehicle ramp and other future intermittent construction work and that such ferry
operations and construction work will produce noise, (vii) complying with the Ballpark
LCasement by, among othet things, permitting pedestrian and vehicular ingress and egress in the
easement arca; (viii} diligently, continuously and in good [aith cooperating with Landlord, Lease
Administrator and the Ballpark Tenant to finalize an amendment to the Ballpark Easement
promptly following the Effective Date pursuant to Paragraph 3(c) of the Ballpark Lease 4"
Amendment. With respect to items (i), (iii), (v} and (vi) above, Landlord shall make reasonable
ciforts to cause Adjacent Property Owners to also cooperate with Tenant in commection with
Tenant’s performance of such obligations.

Section 23.2 Droject Report: Aqua Swirl Reporting,

(a)  Within sixty (60) days following the end of each calendar year
during the Term, or at such other time as Leasc Administrator may reasonably request from time
to time (but not more than twice during any twelve month period) upon not less than sixty (60)
days prior written notice, Tenant shall deliver a written report to Lease Administrator (the
“Project Report”) setting forth in narrative form a status report on the Project, and the manner in
which Tenant is complying with the Project Commitments and the Approved ULURP
Application, which written report shall be in a form and contain such information as shall be
reasonably satisfactory to Landlord. The Project Report shall, among other things, contain
Tenant’s certification that (i) the Premises and that all applicable Phases of the development of
the Project are in compliance with the Project Commitments and the Approved ULURP
Application, (i1) the Premises are in compliance with thc Operating Commitments, (iii) in its
reasonable and good faith judgment, Tenant anticipates that it will be able to comply timely with
any Project Commitments and/or Operating Commitments to be performed in the upcoming
Lease Year as set forth in the Project Commitments, including the commencement or completion
of any Phase of development scheduled to be commenced or completed in such upcoming Lease
Year. In the event that Tenant shall be unable to provide the required certification, the Project
Report shall identify any arcas of non-compliance with specificity, and explain the reasons lor
such non-compliance (a “Non-Compliance Notice™). [.andlord shall endeavor to review each
Project Report and submit any questions thereto or request any additional or supporting
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information that it requires within thirty (30) days following Landlord’s receipt of such Project
Report.

(b)  With respect to the Aqua Swirl, Tenant shall make available to
DOT all reports and other information required under applicable Requirements and as required in
accordance with the terms of the FTA grant to DOT pursuant to which Federal funds were made
available to finance the original Aqua Swirl.

Section 23.3  Parking.

(a) Tenant acknowledges that prior to the Effective Dale I'enant has
received a true and complete copy of the Ballpark Lease and has fully reviewed the provisions in
the Ballpark Lcasc thal are relevant to the Parking Garage to be built as part of the Project.

(by  During the Term, Tcnant shall cause the Required Parking to be
open 1o the general public twenty-four (24) hours per day for each day during the Term, shall
ensurc that an adequate number of parking attendants employed by the Parking Operator are
present to operate the Required Parking, and that there is appropriate lighting and security in and
around the Required Parking,.

(¢} After the Substantial Completion Date of the Phase 2 Development
T'enant shall make available, on the days of each Ballpark Event, for usc by attendees at such
Rallpark Event, no less than Three- Hundred Eighty (380) parking spaces on the Premises, for a
time peried commencing two (2) hours before and ending one (1) hour after such Ballpark Event,
at parking rales established from time to time by the tenant under the Balipark Lease (including
the right to cause Tenant to issue fiee parking passcs during such periods) (“Ballpark-Controlled

Parking™).

(d}  No later than sixty (60} days prior to the Substantial Complction
Date of the Phase 1 Development, Tenant shall enter into the Parking Management Agreement
with the Parking Operator (whether or not a Recognized Sublease of the Parking Garage has
been entered into) and shall provide a copy of such fully executed Parking Management
Agreement to Landlord.

{e)  Except as otherwise provided in this Lease, in connection with the
operation and management of the Parking Areas, following the Effective Date Tcnant shall
perform or cause the Parking Operator to perform the services and underiake the obligations (the
“Parking Management Services™) as sct forth in Part A of Exhibit O (Parking Management
Services; Form of Parking Rent Statement).

Section 23.4  Other Commitments

(&)  Commuter Parking: Tenant will operate (or cause the Parking
Operator to operate) (1) four (4) temporary off-Premiscs parking lots with an aggregate total of at
least Seven Hundred Eighty-Six (786) puarking spaces during the construction of the Phase ]
Development and the Phase 2 Development until such time ag temporary replacement parking
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spaces are available on the North Site Redevelopment (as defined in the Balipark Lease 4™
Amendment attached hereto as part of the Ballpark Lease Amendment Dacuments) or parking
spaces on the Premises may lawfully be made available to the public, and (ii) upon completion of
construction of such North Site Redevelopment and confirmation of such complction by the City,
pursuant to Section 11.01(d) of the Ballpark Lcasc, to the extent the use of any parking lots
located on the Premises as of the Effective Date has been or continues to be suspended or
discontinued, Tenant will operate (or cause the Parking Operator to operate) replacement parking
spaces which are within reasonable walking distance of the stadium immediately adjacent to the
Premises unless otherwise agreed in writing by Landlord and the Ballpark Tenant. With respect
to such off-Premises parking lots, Tenant shall operate free ADA-accessible shuttle bus service,
which will run on a continuous loop during peak commuter hours between such temporary off-
Premises parking lots and the Ferry Terminal during the duration of such construction or until
such replacement parking spaces within a reascnable walking distance of the stadium
immediately adjacent to the Premises are made available. ‘Tenant will to hire a unionized
¢ontractor to operate such shuttle bus services. Tenant shall cause the timing of such shuttle bus
service to be coordinated with Ferry boat arrivals and departures from the Fesry Terminal.

Tcenant shall provide fair parking rates for commuters using Parking Garage or any
portion of the Required Parking. Tenant will cap commuter parking rates for no less than Seven
[Tundred, Bighty-Six (786) parking spaces at Eight dollars ($8) per day until the earlier to oceur
of (1) the Substantial Completion of the Phase 1 Development and the Phasc 2 Development or
the third (3rd) anniversary of the Fffective Date. After such period, Tenant shall (i) cap such
commuter parking rates at no morc than Nine dollars and fifty cents ($9.50) per day for the next
five (5) years with limited annual increases at no more than fifty cents ($0.50) in any one year
and (ii} thereafter Tenant will provide written notification to the local counciimember,
Community Board 1, and the Deputy Mayor for Economic Development no less than Forty-Five
(45) days before any change lo the commuter parking rate, with a final approval by the Deputy
Mayor for Economic Development for any increascs.

(b) Community Association Advisory Board: Tenant will work with a
Community Association Advisory Board. Board meetings would commence within the first three
months of the start of project construction and continue for the duration of construction and one
year after operation commences. The Board will be comprised of representatives from the
Councilmember, Borough President, Community Board 1, and other contmunity organizations,
as determined by the Councilmember. Tenant will designate, from its general
contractor/construction manager, an individual o act as a liaison to the Board ("Construction
Liajsons"). This designation shall occur no later than 30 days prior o the commencement of any
construction on the Premises. Upon request of the Board, the Construction Liaisons shall
address, on a regular basis, the questions and concerns of the Board about construction related
issues. The Construction Liaisons and the Tenant shall, promptly and in good faith, work with
the Board and others, if necessary, to address such questions and concerns, as appropriate.

(¢)  Traffic Mitigation: Tenant shall undertake at its expense the
actions set forth in the Project Commitments identified therein under the heading “Traffic
Mitigation”
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(d) HireNYC Program: The Tenant commits to adhere to the goals set
forth herein pertaining to the HireNYC Program set forth in Exhibit N (HireNYC Program) to
this Lease (which shall mean to include any replacement program of similar character and with
similar goals) to makc good faith efforts to create meaningful opportunities for low- income
persons in addition to potential for later advancement. The Tenant will provide progress reports
on the HireNYC Program upon the local Councilmember’s request. The hiring and workforce
development goals include the goals identified in Exhibit N or, at the Tenant's discretion, higher
goals (colleclively, the "Goals™); provided, that in no event shall the Tenant or any of their
tenants be subject to any liability, loss, claim, damage or expensc for failurc to achieve the
Goals.

Tenant commits to working with the West Brighton Community Local Development
Corporation as a community-based organization to help implement the Goals, NYCEDC will
provide technical assistance including NYCEDC staif resources o West Brighton Community
Local Development Corporation in their support of the HireNYC Progrant.

() M/WBE Contractors/Subcontractors: "I'enant will strive to hire no
less than 25% Minority, Women and Local Business participation by contractors and
subcontractors. Towards this end, Tenant will consider, in choosing a general contractor or
construction manager (“GC/CM™) for the Project, the GC/CM's prior qualilications and
experience in working with M/WBE firms. Al M/WBE requirements will be monitored by the
City.

(f) Wapes: Tenant agrees that in constructing the Project it shall use
Building and Construction Frades Council of Greater New York union labor pursuant to a PLA
for the construction of the Phase 1 Development and Phase 2 Development, Tenant has entered
into an agreement with the New York Hotel & Motel Trades Council, AFL-CIO as well as with
32BJ/SEIU. Tenant shall hirc a unionized contractor for shuttle bus services.

ARTICLE 24
EVENTS OF DEFAULT, REMEDIES, ETC.

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

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

(b)  if (i) Tenant fails to Commence any Phase of the Initial
Construction Work on or before the applicable Scheduled Commencement Date for such Phasc
(subject to Unavoidable Delays); and (ii) in connection with all such failures, including failures
to Commence other Phases of the Initial Construction Work on or befote the Scheduled
Commencement Date applicable to such other Phase, together with failures (if any) described in
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mortgage on Landlord’s interest in the Premises. Landlord agrees to include in such mortgage a
subordination clause reasonably satisfactory to Tenant and to the Recognized Mortgagee most
senior in lien in order to accomplish such subordination. Such mortgage shall also include a
waiver and release by the mortgagee of any claims to any insurance proceeds or condemnation
awards properly applicable to a Condemnation Restoration or a Casualty Restoration. If the
mortgagee refuses to include such provisions, Landlord shall not enter into the mortgage and to
do so shall constitute a material default by Landlord under the terms of this Master Lease. For
the purposes of this provision, it is understood and agreed that the lien of any such mortgage
shall be subordinate to the lien of this Master Lease and the lien of any Severance Lease, and to
Tenant’s interest in this Master Lease and Tenant’s leasehold estate, any Severance Tenant’s
interest in its Severance Lease and the Severance Tenant’s leasehold estate thereunder, or to any
new lease granted pursuant to Section 11.4, notwithstanding that as a technical legal matter the
leasehold estate created pursuant to this Master Lease may have terminated prior to the
execution, delivery and recordation of a memorandum of such new lease. Any such mortgagee
shall, upon foreclosure under such mortgage, be entitled to succeed only to the interest of
Landlord.

ARTICLE 12
USE OF PREMISES

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

Section 12.2 Performance of the Project.

(a) Commencement of Each Phase.

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

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

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

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

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

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

7 Tenant, the applicable Severance Tenant, or Triangle shall give
written notice to Landlord of the Commencement of Construction for each Phase,
which notice shall be given not less than five (5) days prior to the Construction
Commencement Date for such Phase. Unless and until such notice shall be given
with regard to a Phase, the Commencement of Construction of such Phase shall
not be considered to have occurred. The Lease Administrator shall use the date
set forth in such notice with respect to a Phase to determine the Scheduled
Completion Date for such Phase. For so long as the Lease Administrator is
NYCEDC, each such notice shall be given, in the manner set forth in Article 25
below, to: (i) New York City Economic Development Corporation, 110 William
Street, New York, New York 10038, Attention: Real Estate Transaction Services;
(i1) New York City Economic Development Corporation, 110 William Street, New
York, New York 10038, Attention: Accounting Division; and (iii) New York City
Economic Development Corporation, 110 William Street, New York, New York
10038, Attention: Asset Management Division.

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

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

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

Section 12.3  Extension of Development Schedule.

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

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

(c) For so long as the Lease Administrator is NYCEDC, each request for
extension pursuant to Section 12.3(a)(y) above shall be given, in the manner set forth in
Article 25 below, to: (i) New York City Economic Development Corporation, 110
William Street, New York, New York 10038, Attention: Real Estate Transaction Services;
(i1) New York City Economic Development Corporation, 110 William Street, New York,
New York 10038, Attention: Accounting Division; and (iii) New York City Economic
Development Corporation, 110 William Street, New York, New York 10038, Attention:
Asset Management Division

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

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

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

Section 12.6 Purchase Options.

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

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

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

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

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

12.6(c) below:

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

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

3) The purchase price for the Parking Unit and the Parking Overlap
Unit shall be Ten ($10.00) Dollars. The base rent under the Second A/R Phase 1
Lease shall be apportioned as of the closing date, but there shall be no other
closing apportionments of income or expenses with regard to the Parking Unit or
the Parking Overlap Unit.

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

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

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

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

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

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

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

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

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

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

ARTICLE 13
CONSTRUCTION WORK

Section 13.1 Construction of the Building(s).

(a) Commencement and Completion of Construction. With respect to each
Phase, the applicable Severance Lease shall provide that the Severance Tenant thereunder
shall (i) commence the Construction of the Building(s) required to be constructed as part
of, or in conjunction with, such Phase (including, without limitation, with respect to
Phase 3 only, all of the Common Elements underlying, enclosing, supporting, roofing,
servicing, or otherwise intended to be constructed with regard to Phase 3 pursuant to the
Approved Plans and Specifications) not later than the Construction Commencement Date
for such Phase (subject to Unavoidable Delay), (ii) thereafter continue to prosecute the
Construction of the Building(s) required to be constructed as part of, or in conjunction
with, such Phase with diligence and continuity in accordance with a development and
construction schedule approved by Landlord and Tenant, (iii) Substantially Complete the
Building(s) required to be constructed as part of, or in conjunction with, such Phase on or
before the Scheduled Completion Date for such Phase (subject to Unavoidable Delays),
and (iv) diligently and in good faith seek a permanent certificate of occupancy for all
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Section 22.4 Proof of Damages. Landlord shall not be limited in the proof of any
damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, subject to the provisions of
Section 41.7 hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages
for such Default or Event of Default, the uninsured amount of any loss and damage sustained or
incurred by it and the costs and expenses of any suit in connection therewith, including, without
limitation, reasonable attorneys’ fees and disbursements.

ARTICLE 23
ADDITIONAL USE COVENANTS

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

(a) The Premises shall be used during the Term as provided in Section 12.1
hereof.

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

(c) The provisions of the Maintenance Agreement.
Section 23.2 Coordination with DOT.

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

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

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

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

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

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

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

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

(2) to construct any building on the Land as a non-combustible
construction (minimum Class C as defined in the 1968 Building Code of the City
of New York), fully sprinklered with a hydraulically designed automatic sprinkler
system, with (i) occupied portions of any such building having wet sprinklers and
(i1) unheated portions (e.g., enclosed garage space) having a dry-pipe automatic
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Any amounts paid by Landlord pursuant to Section 22.1 hereof, including all Out of Pocket
Costs incurred by Landlord in connection therewith, shall be reimbursed by Tenant within fifteen
(15) days of Landlord’s demand therefor, together with a late charge on the amounts so paid by
Landlord, calculated at the Late Charge Rate from the date of any such payment by Landlord to
the date on which payment of such amounts is received by Landlord.

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

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

ARTICLE XXIII
PERFORMANCE AND COMMITMENTS

Section 23.1 Use and Operating Requirements. Tenant acknowledges and agrees that
its ongoing commitment to use and operate the Project in accordance with the Project
Commitments, and otherwise in accordance with this Section 23.1, is of vital importance to
Landlord, and a material inducement to Landlord in agreeing to enter into this Lease, and that
Tenant’s failure to do so in accordance with the provisions set forth in this Article XXIII shall
constitute a material breach under the terms of this Lease. Accordingly, at all times during the
Term, Tenant shall comply with the use and operating requirements for the Project, including
without limitation as follows:

(a) Tenant shall cause not less than 190,000 square feet of gross building arca
within the Building (the “Academic Use Minimum Area”) to be used and operated solely for
Academic Uses by a not-for-profit corporation exempt from Federal income taxes under Internal
Revenue Code Section 501(c)(3) or a limited liability company the sole member of which is a
not-for-profit corporation exempt from Federal income taxes under Internal Revenue Code
Section 501(c)(3) (the uses required under this clause (a), collectively, the “Academic Facility
Required Uses™).

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

(d)  Tenant (and any Subtenants that are University Affiliates or CUSP
Affiliates) shall comply with the HireNYC Program annexed as Exhibit H to this Lease (it being
understood that nothing in this Lease shall require any Subtenants that are not University
Affiliates or CUSP Affiliates to comply with the HireNYC Program).

(e) Tenant shall not use or occupy the Premises, and shall not permit the
Premises or any part thereof to be used or occupied for any purpose other than Academic Facility
Required Uses and Permitted Non-Academic Uses, without (in any such instance) the prior
written consent of Landlord in its sole discretion.

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

Section 23.2 Project Report. Within sixty (60) days following the end of each
Reporting Year during the Term, or at such other time as Landlord may reasonably request from
time to time (but not more than twice during any twelve month period), Tenant shall deliver a
written report to Landlord substantially in the form attached hereto as Exhibit M (the “Project
Report™) with respect to the status of the Project and the manner in which Tenant is complying
with the Project Commitments, each as of the end of such Reporting Year (or, with respect to
Project Reports requested by Landlord, as of the date of the request). If, at the time in question,
a funding agreement with the City is in effect with respect to capital projects relating to the
Project, Tenant shall deliver an additional copy of the Project Report to the City’s Office of
Management and Budget at and address directed by Landlord, at the same time as the same is
delivered to Landlord. The Project Report shall, among other things, contain Tenant’s
certification as to whether, as of the applicable time, (i) Tenant is in compliance in all material
respects with the terms of this Agreement, (ii) the Project is in compliance in all material
respects with the applicable Project Commitments in effect at such time, and (iii) in its
reasonable and good faith judgment, Tenant anticipates that in the upcoming Reporting Year it
will be able to comply timely in all material respects with this Lease and all of the applicable
Project Commitments to be performed in such Reporting Year. Tenant shall include in the
Project Report a reasonably detailed report on the economic impact and the community benefits
of the Project. In the event that Tenant shall be unable to provide all of the required
certifications in the affirmative, the Project Report shall identify any areas of non-compliance
with specificity, and explain the reasons for such non-compliance (the “Non-Compliance
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Notice™) and University, at its option pursuant to Section 23.3, shall submit to Landlord a
proposed Recovery Plan pursuant to Section 23.3. Landlord shall endeavor to review each
Project Report and submit any questions therelo or request any additional or supporting
information that it requires within thirty (30) days following Landlord’s receipt of such Project
Reportt.

Section 23.3 Failure _to Comply with Development Commitments or Operating
Commitments; Recovery Plan.

(a) Notwithstanding any provision of this Section 23.2 or Article XXIV, if (i)
Tenant reasonably believes that any future Project Report would (absent a change in the Project
Commitments) contain a Non-Compliance Notice, (ii) any Project Report shall contain any Non-
Compliance Notice or (iii) Landlord or NYCEDC shall give Tenant a notice with respect to any
default by University (without reference to cure periods) described in Section 24.1(e) or (h). then
Tenant may, at its option, submit to NYCEDC within sixty (60) Business Days following the
Project Report or such notice, as applicable, a written recovery plan (a “Recovery Plan™), which
Recovery Plan shall set forth in detail Tenant's plan and commitment to restore compliance in a
manner and within specified time periods described below or otherwise mutually and reasonably
satisfactory to NYCEDC and Tenant. During the period after which Tenant has submitted a
Recovery Plan and during which NYCEDC and Tenant are actively negotiating such Recovery
Plan and. thereafter, upon NYCEDC’s and Tenant’s agreement on a Recovery Plan that is
mutually and reasonably satisfactory to both NYCEDC and Tenant, as evidenced by NYCEDC’s
and Tenant’s written approval of the Recovery Plan (the “Approved Recovery Plan™), the
underlying non-compliance shall be deemed waived (and no Event of Default shall exist by
reason thereof) but only if and for so long as Tenant complies in all material respects with the
Recovery Plan (or, with respect to a particular item of non-compliance with the Recovery Plan
relating to a numeric commitment, Tenant complies with the corresponding numeric
commitment in the initial Project Commitments in any year during the operative period of the
Recovery Plan and there is not a shortfall in such numeric initial Project Commitment at any
later time during the operative period of the Recovery Plan exceeding twenty-five percent (25%)
for three (3) or more consecutive years)).

(b) Provided that Tenant has theretofore made diligent and good faith efforts
with respect to the CUSP program, if in connection with a Recovery Plan proposal during the
first fifteen (15) years after the Phase 1 Operations Commencement Date Tenant proposes that
the specific Project Commitments with respect to the subject matter of the CUSP program be
supplemented (but not replaced) with an Alternate Applied Sciences Program, Landlord shall not
unreasonably withhold, delay or condition its consent to such supplementing (including a
reasonable time to implement the same).

(c) After the fifteen (15) year anniversary of the Phase 1 Operations
Commencement Date (but not prior thereto), Tenant shall have the right (either as part of a
Recovery Plan or otherwise upon prior written notice to NYCEDC and Landlord with reasonable
specificity) to replace or supplement the specific Project Commitments with respect to the
subject matter of the CUSP program with an Alternate Applied Sciences Program, in which
event the milestone dates in the Project Commitments will be adjusted equitably to allow Tenant
a reasonable time under the circumstances to put such Alternate Applied Sciences Program in
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effect.

(d)  Notwithstanding the foregoing, if Tenant fails timely to submit a Recovery
Plan as provided in this Section 23.3 after receiving a notice of an Event of Default from
Landlord or NYCEDC due to a failure by Tenant described in Section 24.1(h), or there is not an
Approved Recovery Plan on or before the one hundred twentieth (120th) day afler Tenant’s
submission of a proposed Recovery Plan after Tenant receives a notice of an Event of Default
from NYCEDC or Landlord due to a failure by Tenant described in Section 24.1(h) (which one
hundred twenty (120) day period shall be subject to extension in the event that NYCEDC or
Landlord is required under this Section 23.3 to be reasonable and has not, in fact been
reasonable), then the same shall be an Event of Default and Landlord shall be entitled to proceed
under Article XXIV with respect thereto without further reference to this Section 23.3 in respect
of such breach.

Section 23.4 CUSP Affiliate Agreements.

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

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

(c) Subject, in any event, to Section 23.3, (i) Tenant shall not be deemed in
default under this Lease by reason of any CUSP Affiliate Agreement being modified or
terminated so long as Tenant shall continue to materially perform its programmatic obligations
under the Project Commitments, which may include entering into additional or modified CUSP
AfTiliate Agreements with academic institutions and/or business partners in furtherance of the
CUSP mission and (ii) if any modification and/or termination of an CUSP Affiliate Agreement
or CUSP Affiliate Agreements renders Tenant unable to continue to materially perform its
programmatic obligations hereunder, then Tenant shall, within twelve (12) months afier any
determination that such an inability exists, enter into additional CUSP Affiliate Agreements or
modify such existing CUSP Affiliate Agreements so that Tenant shall be able to materially
perform its programmatic obligations hereunder.

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

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

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

(b)  if Tenant shall fail to Commence the Initial Renovation Work on or before
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applicable governmental authoritics. On the basis of such environmental report, Tenant shall
have purchased the Pollution T.egal Liability coverage required by Section 7.7.

Section 21,2 Indemnuification, Tenant shall defend, indemnify and save the
Indemnitecs harmless from and against any and all liabilities, suits, obligations, fines, damages,
penalties, claims, costs, charges and expenses, including, without limitation, court costs and
reasonable atiorneys’ fees and disbursements, that may be imposed upon, or incutred by, or
asserted against, any of the Indemnitees (i) arising out of, ot in any way related to the presence,
storage, transportation, disposal, release or threatencd release of any Hazardous Subslances over,
under, in, on, (tom or atfecting the Premises, and any persons, real property, personal property,
ot natural substances thercon or affected thereby during the Term of this Lease, including,
without limitation, any such liability, suits, obligations, fines, damages, penalties, claims, costs,
charges and expenses imposed upon, incurred by or asseried against Landlord or Lease
Administrator under CERCLA, (ii) arising out of any action taken by Tenant or any of its
contractors, employees, agents or subcontractors relating to Hazardous Substances, and (iii) any
violations of any Environmental I.aws. The indemnity provisions set forth in Article XX shall
also apply to the indemnity obligations of Tenant set forth in this Scetion 21.2. The provisions
of this Artiele XXI shall sutvive the Expiration of the Term.

ARTICLE XXII
LANDLORD’S RIGHT TO DISCHARGE LIENS

Section 22.1 Discharge of Liens, Tt Tenant shall fail to satisly any claim or
cause any mechanic’s, laborer’s, vendor’s, materialman’s or similar statutory licn or any public
improvement lien to be discharged in accordance with the provisions of Article XVII hereof, and
if such claim or lien shall continue for an additional twenty (20) days after the applicable cure
period provided for in Article XVII, then Landlord may, but shall not be obligaled to, upon
notice lo Tenant, satisfy such claim by payment thereof and/or discharge such [icn of record by
procuring the discharge of such lien by deposit or by bonding proceedings. Landlord may also
compel the prosecution of an action for the foreclosure of such lien by the lien or and to pay the
amount of the judgment in favor of the lien or with inferest, costs and allowances.

Section 22,2 Reimbursement for Angounts Paid by Landlord Pursuani (o this
Article. Any amounts paid by Landlord pursuant fo Section 22.1 hereof, including all costs and
expenses incurred by Landlord in connection therewith, shall be reimbursed by Tenant within
fifteen (15) days of Landlord’s demand therefor, together with a late charge on the amounts so
paid by Landlord, calculated at the I.ate Charge Rate from the date of any such payment by
Landlord (e the date on which payment of such amouats is received by Landlord.

Section 22.3  Waiver, Release and Assumption of Obligations. Landlord’s
payment or performangce pursuant to the provisions of this Article XXII shall not be, nor be
deemed to be (a) a waiver or release of the Default or Event of Default with respect thereto (or
any past or future Default or Fvent of Default} or of Landlord’s right to take such action as may
be permissible hereunder, or (b) Landlord’s assumption of Tenant’s obligations to pay or
perform any of Tenant’s past, present or future obligations hereunder.
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Section 22.4  Proof of Damages. Landlord shall not be limited in the proof of
any damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to
provide and keep insurance in force in accordance with the provisions of this Lease to the
amount of the insurance premium or premiums not paid. However, Landlord shall be entitled to
seek, and if successful, to recover, as damages for such Default or Event of Default, the
uninsured amount of any loss and damage sustained or incurred by it and the costs and expenses
of any suit in connection therewith, including, without limitation, reasonable attorneys’ fees and
disbursements.

ARTICLE XXIII
PERFORMANCE AND COMMITMENTS

Section 23.1 Use and Operating Requirements. Tenant acknowledges and
agrees that its ongoing commitment to use and operate the Project in accordance with the Project
Commitments and otherwise in accordance with this Article XXIII is of vital importance to
Landlord, and a material inducement to Landlord in agreeing to enter into this Lease, and that
Tenant’s failure to do so in accordance with the provisions set forth in this Article XXIII shall
constitute a material breach under the terms of this Lease. Accordingly, at all times during the
Term, Tenant shall comply with the use and operating requirements for the Project set forth in
this Article XXIII, including without limitation as follows:

(a) General; Definitions. During the Term, Tenant shall use the
Premises, or cause the Premises to be used, for the Required Uses and, at Tenant’s option
(provided that the Premises are at all times being used for the Required Uses), for the Permitted
Uses as defined in and in accordance with this Section 23.1 and for no other uses or purposes.
For purposes of this Article XXIII, “Community Events” means any arts, cultural, concert,
school, charitable, sporting, and/or civic event at the Premises, as well as the event known as the
“Mermaid Parade,” that is open to the general public on a free or paid basis; provided that all
Required Events shall be free to the public.

(b)  Required Amphitheater Uses. Tenant shall use and operate the
Amphitheater Property as a first class amphitheater for outdoor Community Events in
accordance with the terms of this Section 23.1. In furtherance of the foregoing, Tenant shall
make the Amphitheater Property available to Producer (hereinafter defined) for up to fifteen (15)
free concert events annually (the exact annual number to be determined by the Producer,
provided that Producer shall be required to hold not less than six (6) free concerts annually),
including for so long as it is produced the maximum fifteen (15) free concerts that comprise the
Seaside Summer Concert Series produced by Seaside Summer Concert Series, Inc. (the “Seaside
Producer™), or any successor producer thereof (the Seaside Producer and any successor producer
of the Seaside Summer Concert Series or any other Producer designated as such pursuant to the
terms of this Lease being hereinafter referred to as, the “Producer’), with scheduled start times
on Monday, Tuesday, Wednesday, Thursday, Sunday and, at the option of Producer, on one of
the following (hereinafter referred to asthe “Producer’s Three Weekend Nights™): (i) three (3)
Friday nights, (ii) three (3) Saturday nights, or (iii) a combination of Friday and Saturday nights
for a total of three (3) Friday and Saturday nights in the aggregate, between 6:00 PM and 8:30
PM as requested by the Producer (understanding that the Producer may request times outside of
such days and hours, but Producer shall have priority with respect to such days and hours)
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cwring the petiod from Memorial Day through Labor Day (the “Summer Season”) of each
Scheduling Year (hereinafter defined) during the Term (the uses described in this sentence being
hereinafter referred 1o, collectively, as the “Required Amphitheater Uses,” and the events
described in this sentence being the “Required Events™). The parties acknowledge that the exact
number of Required Events to be held annually, up to a maximum of filteen (13), shall be
determined by Producer; provided that Producer shall be required to hold not less than six (0}
concerts annually unless Landiord shall waive such minimum requirement in writing. During
Required Events, Tenant shall make the Amphitheater Property available to Producer at no cost
to Producer, excep! that Producer shall be responsible lo Tenant for any and all stage hand labor,
securily, cleaning, lighting, sound, video, utility, vendor and all other variable costs for services
or items incurred or provided by Tenant in connection with the Required Even(s {without mark-
up by Tenant) that would not otherwise have been incurred or provided by Tenant if the

Required Events had not been scheduled (whether or not such scheduled Required Events
actually oceur) and as between Tenant and Producer, Producer shall be liable for any damage,
injuries and claims directly related to the Required Iivents (provided that Tenant shall not be
relieved of liability under this Lease for such damage, injuties and claims). However, if Producer
provides Tenant with fifteen (15) Business Days prior notice of cancelation of a Required Event,
then Producer shalfl not be liable for any costs specitied in the immedialely preceding sentence.
Producer shall carry its own Commercial General Liability insurance for the Required Events,
name Tenant and the Additional Insureds as additional insureds and pravide Tenant with a
certificate evidencing such coverage prior to each Required Event. 1 the Seaside Summer
Concert Series is na longer produced or if Producer fails to continue to qualify as a Qualified
Producer (as defined in Axticle I) or is otherwise terminated by Landlord as described in Section
23.1(h) hereof, either; (a) Tenant shall use its best efforts to promptly identify a successor
producer acceptable to [andlord in its sole discretion to produce a similar serics of free concerts,
or (b) Landlord may designate a successor and, in either case, such successor shall be the
“Producer” for all purposes of this Lease; provided that if Landlord designates & successor,
Landlotd’s decision shall control. In connection with the foregoing, Tenant acknowledges that
one of Landlord’s goals in undertaking the Project is (o maximize the usc of the Amphitheater
Property by and on behalf of the residents of Brookiyn and the City of New York by providing
the Required Events described in this Article XXIII. At Producer’s request and subject to the
restrictions on use set forth in this Article XXI1I and in Exhibit J hereto, Tenant shall permit
Producer’s sponsors listed on Exhibit N hereto (“Producer’s Appraved Sponsors™) as well as
Producer’s other sponsors (“Producer’s Other Sponsors”) to advertise and sell merchandise
during the Required Events; provided that with respect to Producer’s Other Sponsors, such
sponsors® advettising and sales are not prohibited by the express terms of any written advertising
or sponsorship agreement entered into by Tenant, Tenant shall not be entitled to any portion of
the proceeds {rom, or any compensation with respeet to, Producer’s advertising and sales
arrangements described in the immediately preceding sentence, For the avoidance of doubt, in
arder to give effect to the terms of this Article XXIII, Tenant shall enter into a license agreement
with Producer to provide the Required Amphitheater Uses and the Required Events in
accordance with the terms of this Article XXIII throughout the Term of this Lease.

(c) Additional Community Events. So long as the provisions of
Section 23.1(b) above arc complicd with, the Amphitheater Property may also be used for
additional Community Events; provided that such events comply with the terms of this Lease,
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including all Requirements (including all permits of the New York City Planning Commission
that govern the Premises). :

(d)  Required Childs Building Uses. Subject to Section 23 2(c)
and Section 23.2(d) below, Tenant shall use and operate the Childs Building solely for additional
Community Events, retail and/or restaurant purposes as well as related office space (including
not mere than 200 square feet for an office for Principals of Tenant pursnant to a Permitted
Sublease), storage of personal property used in the operation of the Amphitheater and the
location of the stage for the Amphitheater (the “Required Childs Building Uses™) (the Required
Childs Building Uses together with the Required Amphitheater Uscs being hercinafter referred
to, collectively, as the “Reguired Uses™); provided that in all cases the use of the Childs Building
(1) shall be for a first class business of the type of business being operaled by Tenant (by way of
example, if Tenant is operating a hamburger restaurant in the Childs Building, Tenant shall
operate the business as a {irst class hamburger restaurant), operated in a clean and professional
manner and (i1) shall not compromise the character and reputation of the Amphitheater Property
as a first class amphitheater or be antithetical to the Project as a prominent symbol of the City or
State of New York as determined by Landlord in its sole discretion. Tenant shall not use the
Childs Building, or permit the Childs Building Lo be used, for any use other than the Required
Childs Building Uses.

(e) Ancillary Uscs for Amphitheater Property. So long as the
provisions of Section 23.1(b) above are complied with, Tenant shall also have the right to usc
and operate the Amphitheater Property for the following ancillary uses: customary (heatre
concessions, rctail sales of merchandise relating to Amphitheater Property events, food and/or
beverage service (alcoholic (subject to obtaining the insurance required in Article VII) and non-
alcoholic) and adverlising in connection with use of the Amphitheater (subject to the texms of
this Lease regarding advertising); provided, however, that (x) the pritmary use of the
Amphitheater Property shall be as an amphitheater for outdoor Community Events described in
this Article XXIII, and (z) the use of the Premises or the pattern of programming thereof shall
not compromise the character und reputation of the Amphitheater Property as a first class
amphitheater. In conneetion with the foregoing, the stage for the Amphitheater shall be placed
within the Childs Building facing outwards onto the Amphitheater roperty as set forth in the
Approved Plans and Specifications. The uses under this clause (¢) and the preceding clause (¢),
collectively, shall be known as the “Permitted Uses,”

H [HireNYC Program.  Tenant shall comply with the HireNYC
Program annexed as Exhibit H hereto,

{g) Prohibited Uses. ‘The Premises may not be used for the sale or
advertising of tobacco produets. Tenant shall not use or occupy the Premises, or permit or suffer
the Premises or any part thereof to be used or oceupied, for any purposc other than the Required
Uses and the Permitted Uses without {in each instance) the prior written consent of Landlord in
its sole discretion. Without limiting the generality of the preceding sentence, Tenaat shall not
use or occupy, or permit or suffer any portion of the Premises to be used or occupied (i) for any
unlawful or illegal business, use or purpose, (ii) for any purpose, or in any way in violation of the
provisions of this Section 23.1 or Article X V1 hereof or the certificate(s) of occupancy or the
Special Permit [or the Premises, (iii) in such manner s may make void or voidable any
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insurance then in force with respect to the Premises, (iv) in any mamner that would compromise
the character and reputation of the Amphitheater Property as a first class amphithealer or the
character and reputation of the business operated in the Child’s Building as a first class business
of the type of business being operated by Tenant in the Childs Building operated in a clean and
professional manncr, (v) in any manner that would be antithetical to the Project as a prominent
symbo! of the City or State of New York as determined by Landlord in its sole discretion. or

(vi) for any residential use, T'enant shall, proraptly upon Tenant’s knowledge of any busincss,
use, purpose, or occupation of the Premises, or any part thereof, in violation of this Section 23.1,
take all necessary steps, legal and equitable, to compel the discontinuance of such business, use
or purpose, including, if necessary, the removal from the Premises of any Subtenants or licensces
using a portion of the Premises for an unlawful or illegal business, use or purpose or in violation
of this Section 23.1 or Article XVI hereof. The provisions of this Section 23.1 shall not restrict
Tenant’s rights under Article XXXIV hereof to contest any Requirements.

(h)  Requirements of the Producer, For purposes of this Article
XXIII and notwithstanding anything to the contrary in this Lease, any Producer hereunder,
including the Seaside Producer, shall be a Qualified Praducer and shall be required to enter into a
license agreement with Tenant for use of the Amphitheater in accordance with the terms of this
J.ease. In the event of any disagreement between Producer and Tenant regarding the terms of
such license agreement (all of which shall be customary and reasonable for a business of the type
and size of Praducer), the parties shall submit such disagreement to [ease Administrator whose
decision shall be linal and binding on Producer and Tenant. On the Effective Date and prior to
the appointment of any Person as Producer hereunder, the Seaside Producer and each such other
prospective Producer (collectively, for purposes of this paragraph a “proposed Producer™), as
applicable, shall be required to provide documentation requested by Lease Administrator to
demonstrate its status as a Qualified Producer, including Required Disclesure Statements in the
form of Exhibit E hereto, and otherwise in a formn reasonably satisfactory to Lease Administrator.
In the event that the information set forth in the Required Disclosure Statements or other
document provided pursuant to this paragraph reveals a proposcd Producer with whom the City
and/or NYCEDC will generally not do busincss, or if such information is otherwise not
acceptable to the Lease Administrator, acting in its sole discretion, then the proposed Producer
shall not be acceptable and another Person shall be chosen by Landlord as Producer, subject to
the same qualification process. On an annval basis, Producer shall be required to submif the
information reasonably requesied by Lease Administrator to confirm that Producer continues to
meet the requirements of a Qualified Producer and in the event that Producer fails io continue to
meet such requirements, Landlord may replace Producer, and Tenant shall use its best efforts to
assist Landlord in idenlifying a replacement, Further notwithstanding anything to the contrary in
this Lease, if at any time Landlord determines, in its sole discretion, that Producer is nol holding
at least six (6) Required Events annually, is not performing in a professional manner, or any
Person’s continuation as Producer hereunder is antithetical to the Project as a prominent symbol
of the City or State of New York or otherwise antithetical to the Project Commitments, as
determined by Landlord in its sole discretion, then Landlord may terminate the status of such
Person as Producer hereunder and designate another Person to act as Producer and Tenant shall
use its best efforts to assist Landlord in identifying a replacement producer and, if necessary and
requested by Landlord, terminate any outstanding license agreement with the Producer being
replaced and enter into a new license agreement with the Person then designated by Landlord as
the new Producer,
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Section 23.2  Opetation, Subject to the terms of this Article XXIII, the
operation of the Premises shall be under the exclusive supervision and control of Tenant,
provided that Tcnant shall in all events operate the Amphitheater Property or cause the
Amphitheater Property to be operated consistent with the Amphitheater Property being a first
¢lass amphitheater and operate the business in the Childs Building, or cause the business in the
Childs Building to be operated, as a first class business of the type of business being operated by
Tenant in the Childs Building operated in a clean and professional manner and which shall not
compromise the character and reputation of the Amphitheater Property as a first class
amphitheatcr or be antithelical {o the Project as a promineni symbol of the City or State of New
York. The requitements for the operation of the Premises set forth in this Section 23.2 are
hereinafter referred to as the “Operating Commitiments,”

{a) Subject to the terms of this Section 23.2, (i) on or before May 27,
2016, Tenant shall commence operation of the Amphitheater and (ii) on or before May 26, 2017,
Tenant shall commence operation ol the entire Childs Building, in the ease of both elause (i) and
clause (i1} for the purposes described in Section 23.1 above and thereafter shall continue active
usc and operation of the Premises for the Term, The time periods set forth in Section 23.2(a), (b)
and (¢) with regard to Operating Commitments shali be subject to Unavoidable Delays as the
result of events limited to those specified in clauses (v), (vi) and (vii) of the definition of
“Unavoidable Delays” in each instance not to exceed ninety (90} days, For the avoidance of
doubt, the terms of the immedialtely preceding sentence shall not affect any of the various dates
for the completion of phases of the Initial Construction Work described in Scetion II of Exhibit B
hercto wherever such dates ate referenced in this Lease (including without limitation in Article
XIII and in Article XX1V hereof).

(b)  Promptly, but in no event later than the Scheduled Completion
Date, Tenant shall make the Amphitheater available as required by this Scetion 23 for the
Required Events in each Scheduling Year (including the balance of the fiest Scheduling Year in
which occurs commencement of operation of the Amphitheater) for the balance of the Term. For
the avoidance of doubt, Tenant is required to permitl up o (ifleen (15) Required Events to be held
annually in the Amphitheater, the final number o be determinced by Producer, and to make the
Amphithcater available for the scheduling and holding of such events by Producer during each
Scheduling Year, subject to the scheduling requirements set forth in_Section 23.4 hereof.

{c) On or before May 26, 2017, Tenant shall commence operation of
the Childs Building for the Required Childs Building Uses for the balance of the Term. In
furtherance thereof, Tenant shall operate the Childs Building, or cause the Childs Building to be
operated, for the Required Childs Building Uses so that not Jess than Seven Thousand I'ive
Hundred (7,500) square feet of the first floor of the building is active and open to the public (the
“Full Time Use Space™) on an annual basis not less than five (5) days per week (othet than
during the wecks in which Christmas and New Year's Day occur, in which case the requirenent
shatl be four (4) days during such weeks) and (i) during the period from May 1* through
October 31* not Iess than thirty (30) hours per week, including three (3) hours on each of five (5)
days during the week and (if) during the period from November 1 to April 30" not Icss than
three (3) hours per day on each of five (5) days (four (4) days during the weeks in which
Christmas and New Year’s occur) during the week (all of such days and hours being hereinafter
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referred to, collectively, as the “Full Time Requirement”); provided, however, that , (1) all
office use located on the first floor may not exceed 1,000 square {eel, (2) storage of personal
praperty uscd in the operation of the Amphitheater shall be located solely in the basement and
{3) the Full Time Use Space must be used for cither (7) retail use open to the public in
accordance with the Tull Time Requirement or {ii) restaurant use open to the public in
accordance with the Full Time Requirement. For the avoidance of doubt, the entire Full Time
Usc Space must be used for either the use specified in clause (i} or the use specified in clause (ii)
in the immediately preceding sentence and not for a combination of such uses. In the cvent that
all of the Full Time Use Space is not open (o the public and operating for either a (i) retail or (ii)
restaurant use in accordance with the Full Time Requirement for six (6) consecutive months
(excluding one (1) period not Lo exceed two (2) conseculive months of construction build-out for
a restaurant or retail use in any two (2) year period), then Landlord may terminatc this Lease
cffective immediately upon delivery of notice to Tenant; provided that Landlord’s right to
terminate the Lease set forth in this Section 23.2(c) shall be in addition to and shall not limit
Landlord’s rights and remedies set forth in Article XXIV or elscwhere in this Leasce. Tenant
acknowlcdges that in order to comply with the terms of this Section 23 ,.2(c), if Tenant shall not
be the operator of the Full Time Use Space, then the operator of the entire I'ull Time Use Space
must be a Permitted Subtenant under a single Permitted Sublease with a term of not less than two
(2) years and short-term or “pop-up” businesses will not satisfy the requirentents of this Section
with regard to the Full Time Use Space.

(d)  During the period beginning on May 27, 2016 and ending on
September 5, 2016 (the “2016 Summer Period™) Tenant shall operate, or cause to be operated,
not less than 4,000 square feet of the Childs Building (all or a portion of such space may he
located on the roof of the Childs Building) as an active restaurant, bar or retail use that is not
prohibited by the terms of this Lease. If Tenant elects not to operate or otherwise use the “white
box” interior space of the Childs Building during the 2016 Summer Period, Tenant shall make
such space available to Landlord, at no cost to Landlord, for Community Events and other
Landlord programming; provided however, that Landlord shall coordinate its use of such space
in a manner that does not interfere with any construction or other Tenant activities in the Childs
Building.

Section 23.3  Project Reporl. Within sixty (60} days following the end of each
calendar year during the Term, or at such other time as Lease Administrator may reasonably
request from time to time (but not more than twice dwing any twelve {12) month period) upon
not less than sixty (60) days prior written notice, Tenant shall deliver a written report o Lease
Administrator (the *Project Repart™) setting forth in narrative form a status report on the Project
and the manner in which Tenant is complying with the Project Commitmonts and the Operating,
Commitments, which written report shall be in a form and contain such information as shall be
reasonably satisfactory to Landlord, The Project Report shall, among other things, contain
Tenant’s certification that (i) the Premises are in compliance with the Project Commitments,

(ii) the Premises ave in compliance with the Operating Commitments and Article XXIII of the
Lease, (i) in its reasonable and good faith judgment, Tenant anticipates that it will be able to
comply timely with any Project Commitments and/or Operating Commitments to be performed
in the upeoming calendar year, and (iv) the Premises is being used and operated in strict
compliance with the Required Uses and the Permitted Uses and no other uses. In the event that
Tenant shall be unable to provide the required certification, the Project Report shall identify any
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areas of non-compliance with specificity and cxplain the reagons for such non-compliance {a
“Non-Compliance Notice™). Landlord shall endeavor to review each Project Reporl and submit
any questions ot request any additional or supporting information that it requires within thirty
(30) days following Landlord’s receipt of such Project Report,

Section 23.4  Preparation of Event Schedule for each Scheduling Year, All
Required Events scheduled in accordance with the required timeframes set forth below shall be

added to the Event Schedule prior to any other event heing added thereto.

(a) Event Schedule. At all times during the Term, the following
shall apply: Fach calendar vear, a schedule of Required Events and Community Events to take
place at the Amphitheater during the following Scheduling Year shall be prepared as follows
(subject to the conditions sct forth in clauses (b) and (¢) of this Scction 23.4):

(i) On or before February 1st ol each calendar year, Producer
and/or Landlord shall provide Tenant with a written schedule (the “Required
Jlivents Schedule™) of the dates of all Required Events scheduled for the period
from May 1st of such calendar year to April 30th of the following calendar year
(such period being hereinafier referred to as, the “Scheduling Ycar™). The parlies
acknowledge and agree that because Producer is required by this paragraph to
commit to dates prior to the time Producer normally would book Required LEvents,
Producer and/or Landlord may reserve up to a total of fifteen (15) dates pursuant
to this paragraph and shall not be requited to have commitments for such dates
(for the avoidance of doubt, Tenant may not similarly reserve dates on the Event
Schedule except for the Tenant Reserved Dates (hereinafier defined)).
Fucthermore, because it is the agreement of the parties that Producer shall have
the absolute right on or before Februaty 1 of cach calendar year to designate
filleen (15) dates for Required Events in the Amphitheater as provided in this
paragraph, Tenant shall not schedule any Community Event prior to February 1%
except in accordance with the following terms and conditions in this Section
23.4(a)(i). If before February 1™ of any given year Tenant desires to schedule a
Community Event, Tenant shall provide Producer and Landlord with notice of the
desired scheduling and Producer shall have forly-eight (48) hours (excluding
hours on days other than Busincss Days) to respond to Tenant and deliver to
Tenant evidence that Producer has booked ot is in the process of booking a
Required Event for the date at issue, If Producer fails to provide the
aforementioned evidence within such forty-eight (48) hour period, Tenant shall be
enititled to rescrve the Amphitheater on the desived date; provided, however, that
Tenant’s right to so reserve the Amphitheater for a Tenant-arranged Community
Event prior to February 1* and in accordance with this sentence shall be limited to
four (4) instances per Scheduling Year. Il at any time following February 1% of
any given year Producer wishes to teschedule a Required Event ot replace a
previously scheduled Required Event with a Required Event to take place on a
different date or change a date on (he Required Iivents Schedule or on the Events
Schedule, Producer shall provide Tenant notice of the desired schedule change
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and Tenant shall have forty-eight (48) hours (excluding hours on days other than
Business Days) to respond and deliver to Producer evidence that Tenant has
backed or is in the process of booking an event at the Amphitheater for the date at
issue. If Tenant fails to produce the aforementioned evidence within such forty-
eight (48) hour period, Producer shall be entitled to the desired schedule change
and Tenant shall immediately change the Events Schedule accordingty.
Notwithstanding anything to the contrary, Producer shall always be provided with
Producer’s Three Weekend Nights in every Scheduling Year,

(i)  On or before April 1st of each calendar year, Tenant shall
provide Producer and Landlord with a written schedule of the dates of all
Required Hivents (based on the dates provided to Tenant by Producer and/or
Landlord) and Community Events scheduled by Tenant (the "Event Schedule")
for the following Scheduling Year, including the approximate dates for
preparation therefor and clean-up thereof, which schedule Tenant may modify
from time fo time effective on no less than len (10) days® written nolice to
Producer and Landlord (subject to this Scetion 23.4), cxeept where the holding of
a Community Event scheduled by Tenant could not reasonably have been
foreseen (en {10) days prior to the commenceiment thereof, in which case Tenant
shall give written notice to Producer and Landlord as soon as such event is
scheduled; provided that any event not scheduled as of April 1st of any calendar
year may be scheduled only for such dates during such year that do not conflict,
as reasonably determined by Producer and Landlord, with events reflected on the
schedule then in effect, unless Landlord and Tenant rcasonably agree that the
simultaneous holding of any Required Event, Landlord Event (hereinafter
defined) and Tenant scheduled Community Iivent is operationally practicable in
terms of patking, traffic flow and congestion, crowd control and secutity, and
avoidance of interference of enjoyment by one event with the other.
Notwithstanding anything to the contrary in this Lease, Tenant shall be permitted
to reserve the specific five (5) days sel [orth on Exhibit O hereto during each
Scheduling Yeatr (“Tenant’s Reserved Days”) solely for the purpose of holding
the event known as the “Mermaid Parade” sponsored by Coney [sland USA and
Community Fvents related to the Mermaid Parade and such days shall not be
available to Producer. Each year Tenant shall notify Producer on or before
January 1% that Tenant shall be using Tenant’s Reserved Days for the following
Scheduling Year in which case Producer shall not schedule any Required Event
on such days; provided, however, that in the event that Tenant does not so notify
Producer then Tenant’s Reserved Days shall be forfeited for the next Scheduling
Year and Producer may use such days at its option. In no event shall Tenant be
entitled to use Tenant’s Reserved Days or place them on the Event Schedule for
any purpose other than the Mermaid Parade and related Community Events.

(ili)  On or before the date which is twenty (20) Business Days
after the Event Schedule has been received by Landlord (the “Landlord
Scheduling Date™), Landlord may provide Tenant with a written schedule of
cvents ("Landlord Event Schedule) that Landlord intends to be scheduled in the
Amphitheater for the upcoming Scheduling Year to be added to the Event
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Schedule, which events ("Landlotd Events”) shall be at no cost to Landlord (other
than the same costs for which Producer is responsible with respect to the Required
Events and subject to the same right of cancelation provided to Producer in
Seclion 23, 1(b) above) and provided that (A) Landlord shall be liable for any
damage, injuries and claims directly related to the Landlord Events and (b)
Landlord may not schedule a Landlord Event during a time when a Required
Event or Community Event has been scheduled.

(iv)  Commencing on the Landlord Scheduling Date and
continuing thereafter throughout the balance of the Scheduling Year, Landlord
and Tenant shall work together promptly, reasonably, and in good Faith to add to
the Event Schedule each additional Landlord Event (which may include additional
Producer events) and Community Events that Landlord and Tenant, respectively,
then desire to add, taking into account the previously scheduled events and
conflicts between the partics' respective proposed additional events.

{b)  Adding Evenis Lo livent Schedule.  Whenever Producer or
Tenant desire fo book an event and include the event on the Event Schedule pursuant to Section
23.4(a), Producer and Tenant shall give written notice to Landlord (each a "New Event Notice™)
of its request to do 50 as soon as reasonably possible, but in no event less than twenty (20) days
prior to the date of the proposcd cvent. For the avoidance of any doubt, every event included on
the Bvent Schedule shall be subject to the requirements and procedurcs detailed in this Scetion
23.4(b); that is, Producer and Tenant shall submit to Landlord a New Event Nofice for each event
it desires to book and include on the Event Schedule at any time,

(i) [iach New Event Notice shall include a description of the
proposed event, including the nature, starting time and estimated duration thereof;
the expected attendance thereat, the identity and experience of the promoters and
organizers of the proposed event, and their principals; a description of any special
safety, security, lighting, sound, video, stage hand labor, cleaning, maintenance,
restoration or other services that will be obtained in connection with the proposed
cvent (or in the case where Tenant is providing services or items for a Required
Event, Tenant will provide Producer with notice of the cost to be reimbursed by
Producer in accordance with this Asticle XXII1 ), and the approximate preparation
and clean-up periods for the proposed event,

(i)  Landlord shall notify Producer or Tenant, as applicable, as
soon as reasonably possible but in no event more than ten {10) days after its
receipt of such New Event Notice, whether Landiord abjects to the proposed
event. Landlord may object to any new proposed event and prevent such event
from taking place in its sole and absolute discretion; provided, however, that
Landlord agrees to make such objection only if Landlord believes in good faith

- that the proposed event may be adverse to the interests of the City and not to
object solely for the purpose of reserving a particular date . -If no objection notice
is given within such ten (10) day period, the event shall be approved and included
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on the Event Schedule in accordance with the terms and conditions of this Section
23 4.

(c) Required Information. [n no event shall any event be
included on the Event Schedule unless the scheduling thereof would be in compliance with cach
of the following criteria;

(1) Events shall be scheduled so as to allow reasonably
sufficient preparation, clean-up and restoration periods between each event.

(it}  In the case of Tenant scheduled Community Events and
Landiord Events (but not Required Events), the event must be a specific, planned
event (1.e,, neither party may reserve a fime on the Event Schedule on the basis
thal it intends to hold on such date a certain type of event, as opposed to a specific
event),

(iii)  All events at the Amphitheater must be scheduled so they
are reasonably likely to end no later than 11:00 pm. Should an event end later than 11:00 pm,
the event may continue past 11:00 pm, but Tenant must use reasonable efforts to have event
attendees and other staff or other personnel oxit the Amphitheater as soon as possible after the
end of the event.

Section 23.5 Public Access. The areas of the Premises depicted in Exhibii M
shall remain open to the general public at all times within the hours of operation of the Coney
Island Beach and Boardwalk (as may be modified from time to time by the New York City
Depariment of Parks and Recrealion) as publicly accessible open space, and shall remain clear
and unobstructed (other than incidental obstructions by seating, planters, kiosks, etc.), provided,
however, that such area(s) may be closed to the public temporarily for reasonable periods of
repair and maintenance, and may be subject to reasonable crowd control measures during events,
Notwithstanding the foregoing, entrance onto event areas on the site plan depicted in Exhibit M
may be limited to event attendees during scheduled cvents.

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

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

{a) if Tenant shall fail to make any payment (ot any part thereof) of
Rental required to be paid by Tenant hereunder and such failure shall continue for a period of ten
(10) days alter notice thereof from Landlord to Tenan;

(o)) if Tenant shall have failed to achieve Preparation for
Construction on or before the Scheduled Construction Preparation Completion Date (which date
shall not be subject to extension for Unavoidable Delays);
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(e) Deposits with Recognized Lender. In the event that a Recognized Lender
shall require Tenant to deposit funds to insure payment of Impositions or insurance premiums,
the same shall be credited against any amounts required to be deposited under this Article 7 for
so long as such funds are used solely to pay Impositions or insurance premiums, it being agreed
that if the deposits required by a Recognized Lender shall equal or exceed the amounts required
to be deposited under this Article 7, then no such payments shall be required under this Article 7.
The disposition of such amounts shall be governed by the applicable loan documents pursuant to
which the same are deposited with such Recognized Lender, provided, that Tenant shall notify
Landlord, or cause the Recognized Lender to immediately notify Landlord, of any disbursement
of deposited funds, and, to the extent such funds are applied by the Recognized Lender to
payments other than Impositions or insurance premiums, within five (5) Business Days after
demand by Landlord, Tenant shall restore sufficient funds to the account to satisfy the
requirements of Sections 7.01(a) and (b) hereof.

Section 7.02  Effect of Sale or Transfer of Premises By Landlord. In the event of
Landlord’s sale or transfer of the Premises, Depositary shall continue to hold any moneys
deposited with it pursuant to the provisions of Sections 7.01(a) and (b) hereof and shall transfer
such deposits to a special account established in the name of the Person who acquires the
Premises, assumes Landlord’s obligations under this Lease, and becomes Landlord for the
purposes provided in the applicable provisions of this Lease. Upon such sale or transfer, the
transfer of such deposits and notice thereof to Tenant, Landlord shall be deemed to be released to
the extent of the deposits so transferred from all liability with respect thereto and Tenant shall
look solely to the Depositary and new Landlord with respect thereto. Landlord shall deliver to
Tenant a copy of the instrument of transfer to the new Landlord. The provisions of this Section
7.02 shall apply to each successive transfer of such deposits.

Section 7.03  Effect of Termination. Upon the Expiration Date, if this Lease shall
terminate, or the Term shall terminate or expire and a new lease shall not be entered into or this
Lease not continued with a Recognized Lender, all remaining deposits then held by Depositary,
together with interest accrued thereon, shall be applied by Landlord on account of any and all
sums due under this Lease and the balance, if any, remaining thereafter with the interest, if any,
earned thereon and remaining after application by Landlord as aforesaid, shall be returned to
Tenant within ninety (90) days of such termination, or, if there shall be a deficiency, Tenant shall
pay such deficiency to Landlord promptly following demand.

ARTICLE 8
USE OF PREMISES

Section 8.01 Permitted Use.

(a) Tenant acknowledges and agrees that its ongoing commitment to use and
operate the Project in accordance with the Project Commitments and otherwise in accordance
with this Section 8.01 and for no other use or purpose is of vital importance to Landlord, and a
material inducement to Landlord in agreeing to enter into this Lease, and that Tenant’s failure to
do so in accordance with the provisions set forth in this Section 8.01 and Section 14.08 shall
constitute a material breach under the terms of this Lease. Accordingly, subject to the provisions
herein, Tenant shall use the Premises for the sole purposes of Residential Use, Commercial Use,
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Community Space Use and Public Access Area Use, with respect to each portion of the Premises
so indicated for such use in Exhibit D, and uses accessory thereto (the “Permitted Uses”). In
furtherance of the foregoing, the Residential Use component shall include housing units
consistent with the requirements of the Project Commitments (including without limitation,
affordable for the Term), the terms of the Regulatory Agreement, or any successor agreements,
and the MIH Restrictive Declaration. Tenant shall comply with the terms and provisions of the
Regulatory Agreement. For purposes of this Lease:

LDCMT-22-1739

“Commercial Use” has the meaning set forth in the Zoning Resolution, provided,
however, that in no event shall the Premises be used for hotel, motel, hostel or
other lodging purposes without Landlord’s prior written consent which may be
granted or withheld in Landlord’s sole and absolute discretion.

“Community Space Use” means use by the general public (which may include a
membership requirement, provided that membership is available to the general
public on a non-discriminatory basis) for participation, training or practice of
physical fitness related activities, the arts and culture (such as without limitation
museum, theatre, music, dance, performing arts, painting and sculpting),
education, hobbies and crafts, day care, after school programs, and other family
services, health and wellness services, social services and other similar activities
directed towards providing services and/or activities relating to the health and
well-being of the residents and general public and any other community space use
permitted by the Zoning Resolution.

“Cultural Space” means space operated by one or more not-for-profit entities
dedicated (i) to the celebration and preservation of the history of local and global
hip-hop music and culture, (ii) for purposes ancillary and incidental to the
forgoing uses, or (iii) for such other cultural, educational, artistic, community,
social service or recreational use for the benefit of the people of the City as the
City shall approve, which Cultural Space has been subsidized with funding from
the City’s Department of Cultural Affairs (or its successor in function
(collectively, “DCLA™)) or any City agency or instrumentality designated by
DCLA to provide such funding, and the use of which space is in accordance with
the terms of such funding. For sake of clarity, use of space primarily for
commercial for-profit public entertainment, such as a movie theatre, playhouse,
dance hall, cabaret, supper club, disco, night club or the like would not qualify as
Cultural Space.

“MIH Residential Use” means dwellings occupied by residential tenants (and
excludes transient dwelling use) in accordance with the MIH Program.

“Non-Residential Space” means the Commercial Space and the Community
Space Use space.

“Prohibited Uses” means, individually and collectively, the following uses on the
Premises or any portion thereof:
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(1) the operation on the Premises of a so-called “flea market”;

(i1) selling or displaying for sale any “adult printed or visual material”
as defined in the definition of “Adult Establishment” under the Zoning Resolution;

(i11))  use as a gambling or gaming establishment (including as an Off-
Track Betting, sport gambling, casino gambling or similar establishment); provided, that the sale
of lottery tickets and use as an arcade for non-gambling games shall be permissible;

(iv)  use as an office, store, reading room, headquarters, center or other
facility devoted or opposed to the promotion, advancement, representation, purpose or benefit of:
(a) any political party, political movement or political candidate, (b) any religion, religious group
or religious denomination, (c) any foreign government, or (d) any ‘“cause” of a political or
religious type or nature;

(v) the operation of any establishment the primary purpose or products
of which are sexual in nature;

(vi)  the operation of any establishment the primary purpose of which is
the sale of alcohol,

(vil) operating a so-called “head shop” or a facility for the sale of
paraphernalia intended for use with illicit drugs; and

(viii) operating a pawn shop or auction house.

“Public Access Area Use” means the use of the Public Access Area by the
residents and the general public as required by the Zoning Resolution and more
particularly described in Exhibits D and J.

“Residential Use” means dwellings occupied by residential tenants (and excludes
transient dwelling use) including according to the terms of the Regulatory
Agreement(s) and includes but is not limited to MIH Residential Use.

(b) Tenant shall cause each component of the Project to be leased and
occupied for the purposes, in the amounts of space, and within the time frames in Exhibit D. The
following protocol (the “Protocol”) shall apply to the use of the Non-Residential Space in
compliance with the requirements set forth in Exhibit D:

(1) Tenant shall keep Lease Administrator reasonably informed, on a
current basis, of the steps being taken by Tenant initially to sublease the Non-Residential Space
in compliance with the standards provided in Section 8.01(a) of this Lease. Furthermore, on an
annual basis commencing one (1) year following Substantial Completion of the Initial
Construction Work, Tenant shall certify to Lease Administrator (the “Annual Certification”) that
(A) Tenant is in compliance with the requirements set forth in Exhibit D including an occupancy
of ninety percent (90%) or more of the net rentable square footage of the portion of the Premises
intended to be used for Commercial Use and ninety percent (90%) or more of the net rentable
square footage of the portion of the Premises intended to be used for the Community Space Use
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or (B) to the extent it is not in compliance with respect to any Non-Residential Space
requirements, identifying (i) such non-compliant Non-Residential Space, (ii) the nature of the
non-compliance and (iii) the steps being taken, consistent with the provisions of the Protocol, to
address such non-compliance.

(i1))  Landlord shall have all remedies available to it hereunder if Tenant
is in default of its obligations under this Section 8.01(b) with respect to the Non-Residential
Space, as set forth herein, but Tenant shall not be construed to be in default of its obligations
hereunder if, but only for so long as, it is addressing any non-compliance in accordance with the
provisions of the Protocol. The Annual Certification to be provided by Tenant shall indicate
whether Tenant anticipates any difficulty in meeting the requirements relative to any Non-
Residential Space during the forthcoming year, identifying the nature of the anticipated difficulty
and the steps proposed to be taken by Tenant to address the same.

(iii)) In the event that Tenant is unable, with respect to any Non-
Residential Space at any time during the relevant period(s) described in Exhibit D, to comply
with the leasing and use requirements set forth in Exhibit D for such space, Tenant shall provide
notice of such inability to Landlord, documenting, in such notice, the commercially reasonable
efforts made by Tenant, over a period of not less than twelve (12) months, to lease the Non-
Residential Space in accordance with the provisions set forth in Exhibit D. In such event, Tenant
(following consultation with Landlord) shall identify a party who will use the Non-Residential
Space for another non-residential use reasonably acceptable to Landlord and in a manner
reasonably acceptable to Landlord and consistent with the overall objectives of the Project. At
its option, Landlord or Lease Administrator may request that Tenant and/or the operator of the
Cultural Space (“Cultural Space Operator”) provide financial statements documenting the
operating expenses and rent charged, as well as certifications regarding compliance with Cultural
Space requirements. No departure from the requirements set forth in this Section 8.01 shall be
permitted without adhering to the Protocol.

(iv)  For purposes of the Protocol, “commercially reasonable efforts”
shall at a minimum include (as applicable) outreach to (A) community organizations (in the case
of the Community Space), (B) brokers and small vendor associations or similar groups (in the
case of the Commercial Space), (C) brokers and cultural/arts/educational organizations (in the
case of the Museum Facility) and (D) in each case other similar parties. In no event shall the
Protocol be construed to permit Tenant to (x) convert any use specific requirements or (y) alter
the specific square footage commitments described in Exhibit D.

(©) Except as provided herein, Tenant shall not use the Premises (and Tenant
shall use Commercially Reasonable Efforts to ensure that no Subtenant uses the Premises) for
any purpose other than the Permitted Uses, and in no event shall Tenant use the Premises (and
Tenant shall use Commercially Reasonable Efforts to ensure that no Subtenant uses the
Premises) for any of the Prohibited Uses, in each case, except with the prior written approval of
Landlord to be given in its sole discretion.

(d) Tenant shall keep Landlord informed, on a regular basis (which, at
Landlord’s option, may be by email), of any and all prospective leases for any Non-Residential
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Space and shall provide to Landlord, at Landlord’s request, copies of any and all letters of intent
executed by any prospective sub-tenants.

Section 8.02 Requirements for Conduct of Business. This Lease does not grant any
permission, license or authority for the performance or conduct of any business, operation or use
which may require any permit or approval from any Person. Tenant shall obtain and maintain
(or require any Subtenant to obtain and maintain) in full force and effect during the Term at its
sole cost and expense any governmental license or permit imposed or mandated by any
Governmental Authority in connection with Tenant’s trade or business and the use of the
Premises, and shall comply (or require any Subtenant to comply) with any other applicable
Requirement for the proper and lawful operation of the Premises by Tenant for the purposes
authorized by this Lease.

Section 8.03 Unlawful Use. Tenant shall not use or occupy the Premises or, subject to
Section 14.08 hereof, permit or suffer the Premises or any part thereof to be used or occupied for
any unlawful, illegal, or hazardous business, use or purpose or in any way in violation of any
applicable Requirement, the certificate of occupancy or this Lease, or in such manner as may
make void or voidable any insurance then in force with respect to the Premises. Promptly, upon
the discovery of any such unlawful, illegal or hazardous business, use or purpose, Tenant shall
use Commercially Reasonable Efforts to compel the discontinuance thereof, including but not
limited to, if necessary, to cause the removal from the Premises of any Subtenant or occupant, as
applicable, using any portion of the Premises for any such business, use or purpose. The
provisions of this Section 8.03 shall not restrict Tenant’s rights to contest any applicable
Requirements. Tenant shall not keep, on the Premises any article, object, item, substance or
thing that is reasonably likely to cause damage to the Premises or any part thereof or any other
article, object, item, substance or thing, except as now or hereafter permitted by the Fire
Department, Board of Fire Underwriters, Fire Insurance Rating Organization and other authority
having jurisdiction over the Premises.

Section 8.04 Hazardous Substances.

(a) Tenant covenants that the Premises shall be kept free of Hazardous
Substances (or, with respect to portions of the Premises demised under Subleases, Tenant shall
use its Commercially Reasonable Efforts to ensure that Subtenants keep the portions of the
Premises demised under Subleases free of Hazardous Substances), and Tenant shall be
responsible for remediating any Hazardous Substances that exist on the Lease Commencement
Date as part of the Initial Construction Work. Tenant shall not use, transport, store, dispose of or
in any manner deal with Hazardous Substances at the Premises except as and to the extent
permitted by Environmental Law. Tenant shall not cause the release of Hazardous Substances
in, from, at or onto any portion of the Premises in violation of any Environmental Laws.

(b) The Premises shall be delivered “as-is”. As of the Lease Commencement
Date, Tenant shall assume all liability for Hazardous Substances on the Premises. However,
Tenant shall not be responsible for liability for Hazardous Substances to the extent arising from
any negligent acts or omissions (or willful misconduct) of Landlord, NYCLDC or NYCEDC
and/or any of their respective Representatives. Notwithstanding the previous sentence, to the
extent pre-existing conditions are disturbed or exacerbated as a result of actions that occur during
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Tenant’s occupancy of the Premises, Tenant shall be responsible for any resulting liability. For
the purposes hereof, Tenant’s possession of the Premises shall be deemed to include, but not be
limited to, any period during which Tenant made use and/or occupancy of the Premises. In the
event any Hazardous Substances shall be found within, under, or upon the Premises (and to the
extent not remediated as part of the remediation performed by Tenant as part of the Initial
Construction Work), Tenant shall (x) promptly take or cause to be taken any action required by a
Governmental Authority under any applicable Environmental Laws with respect to such
Hazardous Substances, (y) notify Landlord of the discovery of any occurrence or conditions on
the Premises, or any real property adjoining or in the vicinity of the Premises to the extent that
Tenant has actual knowledge of same, provided that Tenant shall have no duty to make
independent inquiry or investigation unless required by any applicable Environmental Law and
Requirements, and solely to the extent the occurrence or conditions is or are reasonably likely to
cause the Premises or any part thereof to be subject to any liability or action under any
Environmental Law, and (z) notify Landlord of any and all enforcement, cleanup, removal or
other governmental or regulatory actions instituted or threatened against the Premises pursuant to
any applicable Environmental Law. The expense for all such action shall be the responsibility of
Tenant, except that Tenant shall not have any duty to pay for or to reimburse Landlord for any
costs or expenses resulting from any negligent acts or omissions (or willful misconduct) of
Landlord, NYCLDC or NYCEDC and/or any of their respective agents, representatives and
contractors, and Landlord shall bear all costs and expenses for any such negligent acts and/or
omissions (and/or willful misconduct). All action with respect to any Hazardous Substances on
the Premises shall be performed in accordance with all applicable Requirements and receive the
necessary regulatory department sign offs. Provided that Landlord does not incur any out-of-
pocket cost (other than any such costs for which Tenant agrees to assume a reimbursement
obligation), Landlord shall make good faith efforts to cooperate with Tenant in Tenant’s efforts
to obtain any necessary regulatory department sign offs. Notwithstanding the above, provided
the applicable Requirement specifically allows for challenge or deferral, Tenant shall have the
right to so challenge and defer compliance with such Requirement in accordance with the terms
thereof, if no dangerous or hazardous condition then exists or would be caused or lien would be
created by such deferral and Tenant complies with the reasonable requirements of Landlord
regarding the Hazardous Substances at issue. In addition, prior to commencing any work of
removal, repair, restoration or any other construction work under this Section 8.04, except in the
event of an emergency, Tenant shall submit or cause to be submitted to Landlord a schedule
indicating the estimated dates on which the various phases of all such work will be commenced
and completed. Tenant shall have the right to amend and change such schedule without
prejudice and, upon each such amendment or change, shall provide Landlord with an updated
schedule.

(©) Tenant shall defend, indemnify and save the Indemnitees harmless from
and against any and all Hazardous Substances in the manner provided in Article 23.

(d) Tenant shall comply with all applicable Environmental Laws and
Requirements concerning any Hazardous Substance that Tenant or other occupant(s) of the
Premises produces, brings on, keeps, uses, stores, disposes or treats in, at or about the Premises
or transports from the Premises. Tenant shall also comply with all applicable federal, state, and
local laws related to the health and safety of its employees. Tenant shall use Commercially
Reasonable Efforts to cause the Premises to be kept free and clear of any liens imposed pursuant
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to such laws (subject to Tenant’s right to contest any such liens). Tenant shall conduct and
complete, at its or their sole cost and expense, all investigations, studies, sampling and testing,
and take all remedial actions required by applicable environmental laws necessary to clean up
and remove from the Premises, all Hazardous Substances present in violation of applicable
Environmental Laws and applicable Requirements.

Section 8.05 No Representations or Warranty by Landlord.

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

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

ARTICLE 9
EASEMENTS

Section 9.01 Access to Facilities. Landlord hereby reserves for itself and Lease
Administrator, and their respective officers, employees, agents, servants and representatives, a
non-exclusive easement for ingress and egress to, from and over the Premises for the following
purposes: (i) to maintain, replace and replace existing municipal facilities located within the
Premises, if any; (ii) to maintain its fire communication facilities, sewers, water mains and street
sub-surface below the Premises, if any; (iii) as necessary, to access the bulkhead area and the
Pier, if any, that are adjacent to the Premises; and (iv) to maintain that certain Comfort Station as
marked on Exhibit A to the standards described in Exhibit J. Access to the aforesaid easement
areas shall be in Landlord’s proprietary capacity and Landlord, including but not limited to when
acting by and through DPR, and Lease Administrator shall have the right to enter upon the
Premises with workers, materials and equipment to construct, reconstruct, lay, relay, maintain
and inspect the facilities in or adjacent to the Premise, which entry shall be at reasonable times
and upon reasonable prior written notice to Tenant (except in the case of emergencies in which
instance no notice is necessary) from Landlord. Landlord shall (x) take reasonable steps to
minimize interference with Tenant’s and any Subtenant’s operations when accessing the
Premises pursuant to this Section 9.01, (y) comply with Tenant’s reasonable site safety protocols
and (z) to the extent reasonably possible, shall not cause Tenant to move or modify any of the
Improvements except in exigent circumstances. Landlord shall as promptly as practicable
reasonably repair or cause to be repaired any damage caused by Landlord or Lease Administrator
from the exercise of its rights hereunder and Landlord or another party reasonably acceptable to
Tenant shall indemnify Tenant against all damages claimed by Tenant or any third party in
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such Security Deposit, except such portion thereof as shall be equal to one per cent (1%) per annum
(or such higher percentage as Landlord may from time to time be lawfully entitled to retain), which
percentage shall belong to and be the sole property of Landlord and which Landlord or Lease
Administrator may withdraw from time to time and retain. The obligation to pay any taxes related to
or affecting any interest earned on such Security Deposit (except as to that portion thereof which
belongs to Landlord) shall be the sole responsibility of Tenant and Tenant hereby agrees to pay same
and to forever indemnify and save harmless Landlord and Lease Administrator in respect thereof.
Tenant shall w1th1n ﬁfteen (15) days aﬁer demand furnlsh Lease Admmlstrator or 1ts agent with a

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

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

ARTICLE 7
USE

Section 7.01. Tenant shall use and occupy the Premises to operate a surface-level,
no-fee parking lot (“Parking Lot”) solely for the use of and by its tenants, employees, guests and
invitees (“Project”), and for no other use or purpose without the Landlord’s prior written consent to
be given or withheld in Landlord’s sole discretion. Tenant will not otherwise hold the Parking Lot
open for use by the general public nor collect any rate or charge for the parking of a motor vehicle on
the Premises. Failure to be in conformity with the provisions of this Article shall constitute an Event
of Default under this Lease.
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Section 7.02, Tenant’s use of the Premises shall be in complete conformity with all
applicable Requirements. This L.ease does not grant any permission, license or authority for the
conduct of any business, operation or use which may require any permit or approval from any public
or private party. Tenant shall obtain and maintain in full force and effect during the Term, at its sole
cost and expense, all licenses and permits required by any Governmental Authority for the proper
and lawful operation of a Parking .ot at the Premises.

Section 7.03. Tenant covenants that no foundation work will be performed at the

. Premises,-and Tenant-shall not use or oeeupy-the Premviresor suffer or permit-the Premiscsorany

part thereof'to be used or occupicd for any unlawf{ul or illegal business, use or purpose or in any way
in violation of this Lease, or in any way that may constitute a public or private nuisance, or in such
manner as may make void or voidable any insurance then required to be carried under Article 9
hereof. Immediately upon ils discovery of any such unlawful or illegal business, use or purpose,
Tenant shall take all necessary steps, legal and equitable, to compel the discontinuance thereof,
including, if necessary, the removal from the Premises of any invitees using any portion of the
Premises for such unlawful or illegal business, use or purpose. Tenant shall comply with any lawful
direction by any Governmental Authority with respect to the use of the Premises or lo the abatement
of nuisance or with respect to conditions which have been created by or at the instance of T'enant or
required by reason of a breach of any of Tenant’s covenants or agreements hereunder.

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

ARTICLE §
EASEMENTS

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

-and (iii) as necessary; toaccess the bulkhead area and the Picf, it any, that are part of thé¢ Premiscsor

adjacent to the Premises. Access 1o the aforesaid easement areas shall be at reasonable times and
upon reasonable prior written notice to Tenant (except in the case of emergencics in which instance
no notice is necessary) from Landlord.

Section 8.02. Landlord and Lease Administrator and their respective designees shall
have the right at all times to enter upon the Premises with workers, materials and equipment to
construct, reconstruct, lay, relay, maintain, operate and inspect Landlord’s and/or Lease
Administrator’s facilities in or adjacent to the Premises. Landlord and Lease Administrator shall use
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at the Late Charge Rate from the date of any such payment by Landlord to the date on which
payment of such amounts is received by Landlord.

Section 22.3 Waiver, Release and Assumption of Obligations. Landlord’s payment or
performance pursuant to the provisions of this Article 22 shall not be, nor be deemed to be (a) a
waiver or release of the Default or Event of Default with respect thereto (or any past or future
Default or Event of Default) or of Landlord’s right to take such action as may be permissible
hereunder, or (b) Landlord’s assumption of Tenant’s obligations to pay or perform any of Tenant’s
past, present or future obligations hereunder.

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

ARTICLE XXIII
REQUIRED AND PROHIBITED USES

Section 23.1 Use and Operating Requirements. Tenant acknowledges and agrees that its
ongoing commitment to use and operate the Project in accordance with this Lease, and otherwise
in accordance with this Section 23.1, is of paramount importance to Landlord, and a material
inducement to Landlord in agreeing to enter into this Lease, and that Tenant’s failure to do so in
accordance with the provisions set forth in this Article 23, after the expiration of applicable notice
and Cure Periods, shall constitute a material breach under the terms of this Lease. Accordingly,
at all times during the Term, Tenant shall comply with the use and operating requirements for the
Project, including without limitation as follows:

(a) Throughout the Term, Tenant shall continuously, on a daily basis and in
accordance with Section 23.1(c)(i) hereof, use the Premises and cause the Premises to be used
primarily for the conduct of recreation within the Recreational Facility of the Project and the
conduct of community uses in the Auditorium Facility and the Community Facility portions of the
Project, each as more fully described in the Project Plan attached as Exhibit A-2. (the uses under
this clause (a) and Exhibit A-2, collectively, the “Required Uses”™ and each individually, a
“Required Use™), and shall also use the Premises as Co-Gen Facility (the *Accessory Use™).

(b) Tenant shall either (i) sublease the Commercial Space in accordance with
the Community Facility subleasing requirements set forth in Exhibit O-1, or (ii) sublease the
Commercial Space to small businesses having gross revenues of up to $3,000,000, as provided for
in Section 39.12(xix) of the Lease, provided that such small businesses deliver products and/or
services that either (x) produce a direct and positive impact on the quality of life of local residents
and/or (y) are complementary to the Project’s then existing recreation and/or community uses. To
the extent that Tenant subleases the Commercial Space pursuant to the provisions of subsection
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(i1) herein, there shall be no restriction on the amount of rent that Tenant may charge subtenants of
the Commercial Space.

(c) Operation of the Recreation Facility, Auditorium Facility, and Community
Facility.

1. At a minimum, Operator shall cause the Recreation Facility to
operate seven (7) days per week, Monday through Friday 7:00am to 9:00pm (“Weekday Operating
Hours™) and Saturday through Sunday 8:00am to 6:00pm (“Weekend Operating Hours™), and the
Auditorium Facility shall be available seven (7) days a week, unless such times are proposed to be
modified by Operator and such modifications are approved by Lease Administrator. The
Recreation Facility and Auditorium Facility may operate during additional hours and may elect to
modify operating hours during (x) holiday periods, (y) weather-related events or (z) periods of
substantial construction that require shut-down (“Shut-down Events™). Tenant shall notify Lease
Administrator of any Shut-down Events within five (5) days after the date of the occurrence.
Offices sub-leased to organizations other than the Operator are not subject to this Section
23.1(c)(i). During all other periods, Tenant may elect to modify the operating hours of the
Auditorium Facility and the Recreational Facility upon request to Landlord, which request shall
include an explanation for the modification and shall not be unreasonably withheld by Landlord.

il The Recreational Facility shall include fitness rooms containing
fitness and exercise equipment typically found in commercial gyms. The fitness rooms will be
open at all hours that the Recreational Facility is open.

iii. Tenant shall reserve fifty percent (50%) of available memberships
to the Recreational Facility, or a minimum of two hundred and fifty (250) memberships, whichever
is greater, for the local community and/or families in need of financial assistance (the “Discounted
Recreational Memberships™). Individual Discounted Recreational Memberships shall initially cost
ten dollars ($10) per month, while families shall be charged ten dollars ($10) per month for each
adult and eight dollars ($8) per month for each child under sixteen (16) years old. The cost of
Discounted Recreational Memberships shall not increase by more than fifteen percent (15%) every
five (5) years.

iv. In addition to the requirements under Sections 13 and 14 of the
Lease, if Tenant seeks alterations to the design of the Recreational Facility, Auditorium Facility,
and the Community Facility and/or associated programming, Tenant shall make reasonable efforts
to incorporate community feedback, including without limitation, any direction received from the
Community Advisory Committee.

(d) Discounted Benefits. Tenant shall provide, or cause to be provided through
Subtenants and/or licensees, discounted benefits (“Discounted Benefits™) to a range of individuals
and organizations. Tenant shall make good faith efforts to ensure this range of beneficiaries reflects
the needs and desires of the community. Tenant shall cause Discounted Benefits to be delivered
through a combination of four methods (provided that Discounted Services, Discounted Individual
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Access, and Discounted Facility Use are not double or triple counted as Discounted Benefits for
the same event):

. “Discounted Individual Access” by charging individual users below
market fees (or no fee) to access the Recreational Facility, the Auditorium Facility and the
Community Facility;

il. “Discounted Facility Use” by charging below-market hourly or
daily fees (or no fee) to rent out facilities within the Recreational Facility, the Auditorium Facility
and/or the Community Facility, for community, educational, recreational, fitness, wellness, health,
or economic development purposes, provided that in each such case the beneficiary of any discount
is not an affiliate of Tenant, its Subtenants, or its licensees. Notwithstanding the foregoing, the
provision of free access to the Recreational Facility, the Auditorium Facility and/or the Community
Facility to the public at large (e.g. through the provision of publicly accessible open-court time,
etc.) shall only be considered a Discounted Facility Use if provided during the hours of 7:00 AM
and 9:00 PM (“Discounted Benefits Hours™) or, if Tenant regularly operates the Recreational
Facility, the Auditorium Facility and/or the Community Facility during hours in excess of the
Discounted Benefits Hours, then, by mutual agreement of Landlord and Tenant, the Discounted
Benefits Hours may be extended to match the actual hours of operation.

iii. “Discounted Space [.ease” by charging below-market monthly rent
of space within the Recreational Facility, the Auditorium Facility or the Community Facility,
provided that in each such case the beneficiary of any discount is not an affiliate of Tenant; and

iv. “Discounted Services” by providing recreational, fitness, wellness,
health, educational, economic empowerment, and similar services (e.g. individual sports
instruction, group swim lessons, etc.) to individuals and families at no charge or below-market
rates.

(e) Calculation of Discounted Benefits. Discounted Benefits shall be calculated
on an annual basis as follows:

13

i, When Tenant charges a market rate at the Project (the ‘“Project
Standard Rate™) as well as a reduced rate for an equivalent service at the Project (the “Project
Discount Rate”), the Discounted Benefit shall equal the product of (i) the number of direct financial
beneficiaries, and (ii) the difference between the Project Standard Rate and the Project Discount

Rate.

ii. When Tenant charges a Project Discount Rate but not a Project
Standard Rate, Lease Administrator and Tenant shall establish an equivalent benchmark (the
“Market Standard Rate™) based on the average of at least three (3) comparable rates charged for
comparable services at comparable facilities located within three (3) miles of the Project. The
Discounted Benefit shall equal the product of (i) the number of direct financial beneficiaries and
(ii) the difference between the Market Standard Rate and the Project Discount Rate. Commencing
on the one year anniversary of the first day of the first full Lease Year following Substantial
Completion, and on each annual anniversary thereafter during the Term, every Market Standard
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Rate shall be increased by three percent (3%) from that of the previous year. Additionally, every
Market Standard Rate shall be recalculated during any reappraisal pursuant to the process outlined
in Section 35.1 of this Lease, but for purposes of determining the Operating Agreement Credit
shall never be less than the initial Market Rate Standard.

iii. When Tenant charges a Project Discount Rate but not a Project
Standard Rate and fewer than three (3) equivalent facilities are located within three (3) miles of
the Project, Lease Administrator and Lessee will use good faith efforts to establish an equivalent
benchmark consisting of an average of at least three rates charged for comparable services at
comparable facilities in comparable neighborhood.

iv. When Lessee charges a Project Discount Rate but not a Project
Standard Rate and fewer than three (3) comparable facilities in comparable neighborhoods provide
equivalent services, Lease Administrator and Lessee will use good faith efforts to establish an
equivalent benchmark, which may be based in part on the reasonable net cost of the services and/or
programming.

v. When Tenant charges a Project Standard Rate but not a Project
Discount Rate, then Tenant has not delivered any Discounted Benefits in that case.

) Community Advisory Committee. On or before the Effective Date hereof,
Tenant shall establish, or cause to be established, an advisory committee (the “Community
Advisory Committee”) which shall be charged, inter alia, with advising Tenant on the development
and programming of the (i) Recreational Facility, (ii) Auditorium Facility, and (iii) Community
Facility during the Term of the Lease. The Community Advisory Committee shall at all times
conform to the requirements set forth in Exhibit S hereof.

() Tenant shall use good faith efforts to (i) showcase art and culture from the
local community at the Premises, and (ii) incorporate the arts into programming at the Premises.

(h) For each Lease Year, Tenant shall, not later than sixty (60) days following
the end of such Lease Year, certify that it complied with Section 23.1(a), Section 23.1(b), Section
23.1(c), Section 23.1(d), Section 23.1(e), Section 23.1(f), Section 23.1(g) and Section 23.1(h) for
such Lease Year or the applicable portion thereof. If, at any time during the Term, Tenant shall be
unable to use the Premises in full compliance with Section 23.1(a), Section 23.1(b), Section
23.1(c). Section 23.1(d), Section 23.1(e). Section 23.1(f), Section 23.1(g) and/or Section 23.1(h),
Tenant shall notify Lease Administrator thereof immediately.

Section 23.2 Prohibited Uses. Tenant shall not use or occupy the Premises, and neither
permit nor suffer the Premises or any part thereof to be used or occupied for any purpose other
than the Required Use or Accessory Use. Without limiting the generality of the preceding
sentence, Tenant shall not use or either permit or suffer the Premises to be used for any unlawful
or illegal business, or for any religious worship, use for any purpose, or in any way in violation of
the provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the
Premises, or in such manner as may make void or voidable any insurance then in force with respect
to the Premises. Immediately upon its discovery of any such unlawful or illegal business, use or
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purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof, Tenant shall take
all necessary steps, legal and equitable, to compel the discontinuance of such business or use,
including, if necessary, the removal from the Premises of any Subtenants using a portion of the
Premises for an unlawful or illegal business, use or purpose or in violation of Section 23.1 or
Article 16 hereof. The provisions of this Section shall not restrict Tenant’s rights under Article 34
hereof to contest any Requirements.

Section 23.3  Financial Covenants. Tenant acknowledges and agrees that the success of
the Project depends upon long-term uninterrupted capital investment in the Premises. As such from
the Effective Date through the final day of the third full Lease Year after Substantial Completion,
Tenant shall, for each Lease Year, reinvest all annual Project Revenue in excess of annual
Operating Expense (the resulting amount, if any, the “Annual Net Income Surplus™) back into the
Premises in the form of capital improvements, capital maintenance, capital repair and replacement,
programmatic and operational support, and to the extent the before mentioned obligations are
completed or fully funded, pay such funds to Lease Administrator as Additional Rent to be held in
a reserve account for any of the foregoing (‘“Administrator Reserve Account”). Notwithstanding
the foregoing, no amount of Annual Net Income Surplus shall be used for costs related to the
CoGen Facility. From the first day of the fourth full Lease Year after Substantial Completion
through the Expiration Date, the Annual Net Income Surplus for each Lease Year (if any) shall be
applied in the following manner: (a) one hundred percent (100%) as Additional Rent to the
Administrator Reserve Account until such account is funded to one hundred thousand dollars
($100,000), (b) once the Administrator Reserve Account reaches a balance of one hundred
thousand dollars ($100,000), fifty percent (50%) shall be funded as Additional Rent to the
Administrator Reserve Account and the remaining fifty percent (50%) shall be funded as follows:
first to Lease Administrator as payment for any Base Rent or Additional Rent (including interest
thereupon) that was deferred in accordance with Section 3.2 and Section 3.3 hereof (the “Eligible
Lease Administrator Use”), with any remainder available as a distribution to the member(s) of
Tenant, up to the amount set forth in Exhibit U (the “Eligible Tenant Use”), (c) once the
Administrator Reserve Account reaches a balance of five hundred thousand dollars ($500,000),
twenty-five percent (25%) shall be funded as Additional Rent to the Administrator Reserve
Account and seventy-five percent (75%) shall be funded as follows: first to Lease Administrator
as Additional Rent for the Eligible Lease Administrator Use, with any remainder to Tenant for the
Eligible Tenant Use, and (d) once the Administrator Reserve Account reaches a balance of one
million dollars ($1,000,000), one hundred percent (100%) shall be funded as follows: first to Lease
Administrator as Additional Rent for the Eligible Lease Administrator Use, with any remainder to
Tenant for the Eligible Tenant Use. Notwithstanding the foregoing, after Tenant has made
distributions of Annual Net Surplus Income in an amount equal to the amount set forth in Exhibit
U, one hundred percent (100%) of Annual Net Income Surplus shall be paid as Additional Rent
and funded to the Administrator Reserve Account. Except as explicitly provided above, at no time
shall Tenant distribute, or allow the distribution of, any profits, dividends or other such
distributions, directly or indirectly, to Tenant or any other affiliated or unaffiliated entity.
Beginning on the first day of the ninth full Lease Year after Substantial Completion, such threshold
amounts (other than those in Exhibit U) set forth herein shall increase at a rate of three percent
(3%) per annum.
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Section 23.4 Requirements for Conduct of Business. This Lease does not grant any
permission, license or authority for the performance or conduct of any business, operation or use
which may require any permit or approval from any public or private party. Tenant shall obtain
and maintain in full force and effect during the Term at its sole cost and expense any governmental
license or permit imposed or mandated by any Govemmental Authority in connection with
Tenant’s trade or business and the use of the Premises, and shall comply with any other
Requirements for the proper and lawful operation of the Premises by Tenant for the purposes
authorized by this Lease.

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

Section 24.1 Events of Default. Each of the following events, after the applicable notice
and Cure Periods as set forth in Section 24.2 hereof, shall be an “Event of Default” hereunder:

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

(b) if Tenant shall fail to achieve Construction Commencement of the Project
on or before the date provided for in Section 13.1(a) (subject to Unavoidable Delays) and such
failure shall continue for a period of twenty (20) days after notice thereof from Landlord to Tenant;

(c) if Tenant shall fail to Substantially Complete the Construction of the Project
on or before the Scheduled Construction Completion Date for the Project (subject to Unavoidable
Delays) and in substantial accordance with the Approved Plans and Specifications for the Project,
and such failure shall continue for a period of twenty (20) days after notice thereof from Landlord
to Tenant;

(d) if Tenant shall fail for two consecutive Lease Years to deliver the Minimum
Total Required Discounted Benefits required pursuant to Section 3.2(e) hereof;

(e) if Tenant shall enter into an Assignment, Transfer, Sublease, Mortgage, or
other disposition or encumbrance without compliance with the provisions of this Lease and such
Assignment, Transfer Sublease, Mortgage, or other disposition or encumbrance shall not be
canceled within sixt (60) days after Landlord’s notice thereof to Tenant;

63) if Tenant shall fail to maintain the insurance required to be maintained by
Tenant pursuant to Article 7;

(8) if Tenant shall fail to achieve Final Completion within six (6) months of
Substantial Completion (subject to Unavoidable Delays);

(h) if Tenant shall fail to use the Premises in accordance with Section 23.1(a),
Section 23.1(b) or Section 23.1(c) and such failure shall continue for a period of sixty (60) days
after Landlord’s notice thereof to Tenant specifying such failure;
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ARTICLE XV
CAPITAL IMPROVEMENTS

Section 15.1 Capital Improvements: Tenant’s Right to Make Capital Improvements.

(a) Tenant shall have the right to make a Capital Improvement after Substantial
Completion of the Project as long as Tenant shall comply with the applicable provisions of Article
13 hereof and with the requirements of this Article 15. Tenant shall obtain the consent of Landlord
for any Capital Improvement, which consent shall not be unreasonably withheld, delayed or
conditioned. At least thirty (30) days before Tenant’s commencement of any such Capital
Improvement, Tenant shall provide Landlord with:

1. if applicable to the Capital Improvement work to be undertaken, complete
plans and specifications for the proposed Capital Improvement prepared by the Architect. All
plans and specifications submitted pursuant to this Section shall be reviewed by Landlord in
accordance with the provisions of Section 13.1(d) hereof as if such plans and specifications were
a modification of the Approved Plans and Specifications (and, for purposes of Article 13, any such
plans and specifications shall constitute “Plans and Specifications™);

2 a copy of a contract made with a reputable and responsible contractor,
providing for the completion of the Capital Improvement in accordance with the Approved Plans
and Specifications therefor;

3. evidence of Tenant’s ability to pay for such Capital Improvement, including
the proceeds of any loan or the Maintenance Reserve; and

4. funds sufficient to reimburse Landlord for the reasonable fees and expenses
of any registered architect or licensed professional engineer selected by Landlord to review the
plans and specifications therefor and to inspect the Capital Improvement on behalf of Landlord;
provided, that if such review is also required by a Recognized Mortgagee, Landlord shall rely on
the architect or engineer selected by the Recognized Mortgagee.

Section 15.2 Completed Capital Improvements Shall Not Reduce Value of Premises. All
Capital Improvements, when completed, shall be of a character that will not materially reduce the
value of the Premises below its value immediately before commencement of such Capital
Improvement.

Section 15.3 “Capital Improvement” means (i) a change, alteration, demolition,
construction, reconstruction or addition to the Premises in connection with the building
components as mutually determined in good faith by the Landlord and Tenant, or (ii) work that
would change, in any material respect, any plazas, open space or the exterior of the Project, or
would change, in any material respect, the height, bulk or setback of the Project from the height,
bulk or setback of the Project existing immediately before the commencement of the Capital
Improvement. Capital Improvements shall not include the Construction of the Project, any
Restoration, any interior alteration made in connection with the initial occupancy under a Sublease,
or any tenant or Subtenant fit-out work.
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ARTICLE XVI
REQUIREMENTS OF GOVERNMENTAL AUTHORITIES

Section 16.1 Requirements.

(a) Obligation to Comply. Subject to the provisions of Article 34 hereof, 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 required to be done, whether
extraordinary or ordinary, 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) “Requirements” means:

1. 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 immediately adjacent to, the Premises
or any vault in, or under the Premises (including, without limitation, the Building Code of the
Landlord and the laws, rules, regulations, orders, ordinances, statutes, codes and requirements of
any applicable Fire Rating Bureau or other body exercising similar functions);

2, the certificate or certificates of occupancy issued for the Project as then in
force;

3 the provisions of applicable resolutions and/or special permits of the City
Planning Commission; and

4. the requirements of any applicable Urban Renewal Plan.

ARTICLE XVII
DISCHARGE OF LIENS; BONDS

Section 17.1 Creation of Liens. 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 Recognized Mortgages and
related security documents and Subleases as provided by, and in accordance with, the provisions
of this Lease.

Section 17.2 Discharge of Liens. If any mechanic’s, laborer’s, vendor’s, materialman’s
or similar statutory lien is filed against the Premises or any part thereof, or if any public
improvement lien created, or caused or suffered to be created by Tenant shall be filed against any
assets of, or funds appropriated to, Landlord, Tenant shall, within thirty (30) days after Tenant
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undesirable in connection with the operation of the Premises. To the extent the removal of any
trade fixtures and Equipment causes damage to the Project, Tenant shall promptly repair such
damage.

Section 14.3  Free of Dirt. Snow. Etc. 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 14.4 No Obligation to Supply Utilities. 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
Project, and Tenant assumes the full and sole responsibility for the condition, operation, alteration,
change, improvement, replacement, Restoration, repair, maintenance and management of the
Premises, including but not limited to the rerouting of existing utility lines.

Section 14.5 Window Cleaning. Tenant shall not clean nor require, permit, suffer nor
allow any window in the Project to be cleaned from the outside in violation of Section 202 of the
Labor Law or of the rules of any Govemmental Authority.

Section 14.6  Tree Installation. Maintenance and. Replacement. Within six (6) monthsof
Construction Completion, Tenant shall install tree pits in the sidewalk surrounding Premises,
where such tree pits do not already exist and where installation does not adversely affect existing
infrastructure. Within six (6) months of Construction Completion, tenant shall cause all tree pits
in the sidewalk surround the Premises to be bordered by tree-pit guards. During the Term, Tenant
shall maintain street trees, tree-pit guards, and tree pits in good condition, making replacements
when necessary. Tenant shall carry out all obligations set forth in this Section in accordance with
the standards of the New York City Department of Parks and Recreation, and any other federal,
state and local law or regulations.

ARTICLE XV
CAPITAL IMPROVEMENTS

Section 15.1 Capital Improvements; Tenant’s Right to Make Capital Improvements.

(a) Tenant shall have the right to make a Capital Improvement after Substantial
Completion of the Project as long as Tenant shall comply with the applicable provisions of Article
13 hereof and with the requirements of this Article 15. Tenant shall obtain the consent of Landlord
for any Capital Improvement, which consent shall not be unreasonably withheld, delayed or
conditioned. At least thirty (30) days before Tenant’s commencement of any such Capital
Improvement, Tenant shall provide Landlord with:

1. if applicable to the Capital Improvement work to be undertaken, complete
plans and specifications for the proposed Capital Improvement prepared by the Architect. All
plans and specifications submitted pursuant to this Section shall be reviewed by Landlord in
accordance with the provisions of Section 13.1(d) hereof as if such plans and specifications were
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a modification of the Approved Plans and Specifications (and, for purposes of Article 13, any such
plans and specifications shall constitute “Plans and Specifications™);

2. a copy of a contract made with a reputable and responsible contractor,
providing for the completion of the Capital Improvement in accordance with the Approved Plans
and Specifications therefor;

8 evidence of Tenant’s ability to pay for such Capital Improvement, including
the proceeds of any loan or the Maintenance Reserve; and

4, funds sufficient to reimburse Landlord for the reasonable fees and expenses
of any registered architect or licensed professional engineer selected by Landlord to review the
plans and specifications therefor and to inspect the Capital Improvement on behalf of Landlord;
provided, that if such review is also required by a Recognized Mortgagee, Landlord shall rely on
the architect or engineer selected by the Recognized Mortgagee.

Section 15.2 Completed Capital Improvements Shall Not Reduce Value of Premises. All
Capital Improvements, when completed, shall be of a character that will not materially reduce the
value of the Premises below its value immediately before commencement of such Capital
Improvement.

Section 15.3 “Capital Improvement” means (i) a change, alteration, demolition,
construction, reconstruction or addition to the Premises in connection with the building
components as mutually determined in good faith by the Landlord and Tenant, or (ii) work that
would change, in any material respect, any plazas, open space or the exterior of the Project, or
would change, in any material respect, the height, bulk or setback of the Project from the height,
bulk or setback of the Project existing immediately before the commencement of the Capital
Improvement. Capital Improvements shall not include the Construction of the Project, any
Restoration, any interior alteration made in connection with the initial occupancy under a Sublease,
or any tenant or Subtenant fit-out work.

ARTICLE XVI
REQUIREMENTS OF GOVERNMENTAL AUTHORITIES

Section 16.1 Requirements.

(@) Obligation to Comply. Subject to the provisions of Article 34 hereof, 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 required to be done, whether
extraordinary or ordinary, 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) “Requirements” means:
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ARTICLE 23.
PERMITTED AND PROHIBITED USES; SPECIAL USE REQUIREMENTS

Section 23.1 Use and Operating Requirements.

(a) Tenant shall use and occupy the Premises (except for the License Area), or
cause the Premises (except for the License Area) to be used and occupied, as provided in this
Lease for the sole purpose of constructing and operating a Community Space and Accessory
Parking, with respect to each portion of the Premises so indicated for such use in Exhibit K, and
uses accessory thereto (the “Lot 2002 Permitted Uses”). In furtherance of, and not in limitation of,
the foregoing, Tenant shall use and operate the Premises (Except for the License Area)
continuously and without interruption in accordance with the Project Plan subject to reasonable
periods of closure for (i) Restoration, (ii) refurbishment and refitting of the Premises and (iii)
Alterations. Licensee may use the Licensed Area for surface parking (as specifically identified
and described in Exhibit K-1) and no other purpose (the “Lot 30 Permitted Uses”, and together
with the Lot 2002 Permitted Uses, the “Permitted Uses”). Licensee may landscape and pave the
License Area, there shall be no improvements or alterations by the Licensee on the License Area,
except as specifically authorized by the Landlord. Tenant shall not use the Premises, or permit the
Premises to be used, for any purpose other than the Permitted Uses, except with the prior written
approval of Landlord, to be given at Landlord’s sole and absolute discretion.,

(b)  For purpose of this Lease:

“Community Space” means a community and recreation facility that is open to the
general public (which may include a membership requirement, provided that membership is
available to the general public on a non-discriminatory basis, subject to Tenant’s standard
policies), which may include facilities for fitness-related activities, the arts, education and other
similar activities).

“Accessory Parking” means a surface parking lot located on the premises, sufficient in
size to accommodate approximately 150 vehicles, which conforms in all material respects with
the provisions of Exhibit K, Exhibit K~1and Exhibit N.

(c) Except as provided herein, Tenant shall not use the Premises or permit the
Premises to be used for any other purpose except with the prior written approval of Landlord to be
given in its sole discretion.

Tenant shall make reasonable and good faith efforts to cause each component of the
Project to be occupied in the amounts of space and within the time frames set forth in Exhibit N
and otherwise to comply with the provisions of Exhibit N.

(d) Tenant acknowledges and agrees that its ongoing commitment to use and
operate the Project in accordance with the Project Commitments and otherwise in accordance
with this Article 23 is of vital importance to Landlord, and a material inducement to Landlord in
agreeing to enter into this .ease, and that Tenant’s failure to do so in accordance with the
provisions set forth in this Article 23 shall constitute a material breach under the terms of this
Lease. Accordingly, at all times during the Term, Tenant shall comply with the use and operating
requirements for the Project set forth in this Article 23.
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Section 23.2 Prohibited Uses. Tenant shall not use or occupy the
Premises, and neither permit nor suffer the Premises, or any part thereof to be used or occupied
for any unlawful or illegal business, use or purpose or for any purpose, or in any way in violation
of the provisions of Section 23.1 or Article 16 hereof or the certificate(s) of occupancy for the
Premises, or in such manner as may make void or voidable any insurance then in force with
respect to the Premises. Immediately upon its discovery of any such unlawful or illegal business,
use or purpose, or use or occupation in violation of Section 23.1 or Article 16 hereof, Tenant
shall take all necessary steps, legal and equitable, to compel the discontinuance of such business
or use, including, if necessary, the removal from the Premises of any Subtenants using a portion
of the Premises for an unlawful or illegal business, use or purpose or in violation of Section 23.1
or Article 16 hereof. The provisions of this Section 23.2 shall not restrict Tenant’s rights under
Article 34 hereof to contest any Requirements.

Section 23.3 Requirements for Conduct of Business. This Lease does
not grant any permission, license or authority for the performance or conduct of any business,
operation or use which may require any permit or approval from any public or private party.
Tenant shall obtain and maintain in full force and effect during the Term at its sole cost and
expense any governmental license or permit imposed or mandated by any Governmental
Authority in connection with Tenant’s trade or business and the use of the Premises, and shall
comply with any other Requirement for the proper and lawful operation of the Premises by
Tenant for the purposes authorized by this Lease.

Section 23.4 Other Commitments.

(a) HireNYC Program: Tenant shall comply with the HireNYC requirements
set forth in Exhibit J-1, J-2 and J-3 to this Lease.

(b) Living Wage. Tenant covenants to perform, or cause to be performed, all
of the obligations set forth in Exhibit O attached hereto and incorporated herein.

Section 23.5 Project Report. Within sixty (60) days following the end of
each calendar year during the Term, or at such other time as Landlord or Lease Administrator
may reasonably request from time to time (but not more than twice during any twelve month
period) upon not less than sixty (60) days’ prior written notice, Tenant shall deliver a written
report to Lease Administrator in form reasonably acceptable to Lease Administrator (the
“Project Report™) setting forth the status of the Project, and the manner in which Tenant is
complying with the Project Commitments and Permitted Uses as of the end of the immediately
preceding calendar year (or, in the case of a Project Report otherwise requested by T.andlord or
Lease Administrator, as of the date of such request). The Project Report shall, among other
things, contain Tenant’s certification as to whether (i) the Premises are in compliance in all
material respects with the applicable Project Commitments, Project Plan, and the Permitted Uses,
(ii) the Premises are in compliance in all material respects with the use and operating
requirements set for above, and (iii) in Tenant’s reasonable and good faith judgment, Tenant
anticipates that Tenant will be able to comply timely in all material respects with any Project
Commitments and/or use and operating requirements set for above to be performed in the
upcoming Calendar Year. In the event that Tenant shall be unable to provide the required
certifications, the Project Report shall identify any areas of non-compliance with specificity, and
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explain the reasons for such non-compliance (a “Non-Compliance Notice”). Landlord shall
endeavor to review each Project Report and submit any questions thereto or request any
additional or supporting information that it requires within thirty (30) days following Landlord’s
receipt of such Project Report. Tenant shall respond to any questions received or any request for
additional or supporting information within thirty (30) days following Tenant’s receipt of the
Landlord’s inquiry.

ARTICLE 24.
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC.

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

(a) if Tenant shall fail to make any payment (or any part thereof) of Rental
(including, without limitation, any payment of Base Rent, PILOT or Additional Rent), utility
charges, insurance premiums or Impositions as required hereunder or any other amount required
to be paid by Tenant hereunder and such failure shall continue for a period of ten (10) days after
written notice thereof from Landlord to Tenant;

(b)  if Tenant shall fail to Commence Initial Construction Work on the Land on
or before ninety (90) days following the Effective Date (subject to Unavoidable Delays) and such
failure shall continue for a period of forty-five (45) days after notice thereof from Landlord
specifying such failure;

(c) if Tenant shall fail to Substantially Complete the Initial Construction Work
on or before the Scheduled Substantial Completion Date (subject to Unavoidable Delays) or if
Tenant shall fail to Finally Complete the Initial Construction Work on or before the Scheduled
Final Completion Date (subject to Unavoidable Delays)..

(d) if Tenant shall enter into an Assignment, Transfer or Sublease without
compliance with the provisions of this I.ease and such Assignment, Transfer or Sublease shall not
be made to comply with the provisions of this Lease or canceled within thirty (30) days after
Landlord’s notice thereof to Tenant;

(e) if Tenant shall fail to maintain the insurance required to be maintained by
Tenant pursuant to Article 7, and such failure continues for ten (10) Business Days after
Landlord’s notice thereof to Tenant specifying such failure;

® if Tenant shall fail to respond to and adequately rectify any of the
conditions giving rise to any violation(s) issued by any Governmental Authority in connection
with the use and/or occupancy of the Premises and/or Construction Work and such failure shall
continue for a period of twenty (20) days after notice thereof, unless such conditions cannot be
rectified within such twenty (20) day period, in which case no Event of Default shall be deemed
to exist as long as Tenant shall commence the rectification of such conditions within such twenty
(20) day period and shall diligently and continuously prosecute the same to completion within a
reasonable period which shall not exceed one hundred and fifty (150) days from Landlord’s initial
notice, and provided further, that Tenant shall have the right, prior to the end of such 150-day
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expenses incurred by Landlord in connection therewith, shall be reimbursed by Tenant within
twenty (20) days after Landlord’s demand therefor, together with a late charge on the amounts so
paid by Landlord, calculated at the Late Charge Rate from the date of any such payment by
Landlord to the date on which payment of such amounts is received by Landlord.

Section 21.4 Right to Use Restoration/Deposited Funds. In the event that a casualty or a
condemnation affecting a portion or all of the Premises occurs, and an Event of Default has
occurred as a result of Tenant’s failure to undertake its obligations under this Lease to restore the
Premises, if Landlord subsequently elects to undertake or complete any Construction Work
pursuant to Article 12 hereof, upon 45 days’ notice to Tenant or, if such time is not practicable, a
commercially reasonable period of time after the casualty and/or condemnation in question (and
subject to the rights of any Recognized Mortgagee), (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 and/or proceeds of a condemnation award received in connection with
a condemnation, reduced by (i) the costs reasonably incurred by Tenant in the collection of such
proceeds and (ii) reasonable amounts actually incurred and paid by Tenant in connection with the
Conswruction Work to restore the Premises as a result of the casualty and/or condemnation, and if
such insurance proceeds and/or condemnation awards are insufficient to complete the Construction
Work, Tenant, on Landlord’s demand shall pay the deficiency to Lease Adminiswator, and (b)
Lease Administrator shall pay all undisbursed moneys held by it to Landlord.

Section 21.5 Waiver, Release and Assumption of Obligations. Landlord’s payment or
performance pursuant to the provisions of this Article 21 shall not be, nor be deemed to be (a) a
waiver or release of the Default or Event of Default with respect thereto (or any past or future
Default or Event of Default) or of Landlord’s right to take such action as may be permissible
hereunder, or (b) Landlord’s assumption of Tenant’s obligations to pay or perform any of Tenant’s
past, present or future obligations hereunder.

Section 21.6  Proof of Damages. Landlord shall not be limited in the proof of any
damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to provide
and keep insurance in force in accordance with the provisions of this Lease to the amount of the
insurance premium or premiums not paid. However, subject to the provisions of Section 40.8
hereof, Landlord shall be entitled to seek, and if successful, to recover, as damages for such Default
or Event of Default, the uninsured amount of any loss and damage sustained or incurred by it and
the costs and expenses of any suit in connection therewith, including, without limitation,
reasonable attorneys’ fees and disbursements.

ARTICLE 22
PERMITTED AND PROHIBITED USES; SPECIAL USE REQUIREMENTS

Section 22.1 Use and Operating Requirements. Tenant aclsowledges and agrees that its
ongoing commitment to use and operate the Project in accordance with this Article 22 is of vital
importance to Landlord, and a material inducement to Landlord in its agreeing to enter into this
Lease, and that Tenant’s failure to comply with the provisions set forth in this Article 22 shall
constitute a material breach under the terms of this Lease. Accordingly, at all times during the

. Term, Tenant shall comply with the following use and operating requirements for the Project:
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(a) Tenant shall use and occupy the Premises for the construction and the
continuous, active and diligent operation of the Project. Tenant shall not use the Premises or permit
the Premises to be used for any other purpose except with the prior written approval of Landlord
to be given at Landlord’s sole and absolute discretion.

(b) The Project shall include the following components and Tenant shall
comply with the following requirements:

)] During the first twenty (25) years of the Initial Term, approximately
71,000 contiguous rentable square feet of space within the Premises (the “Flexible Office Space
Component®) shall be used by technology, creative or innovative companies that may have
graduated from incubators, accelerators and/or-co-working spaces or other short term, temporary
or sublet spaces, and are seeking to expand into larger space at flexible terms (such companies
shall be referred to as “Flexible Office Space Users*). The Flexible Office Space Component shall
be operated in accordance with the following requirements by Tenant or by one or more Subtenants
who enter into Subleases with Tenant pursuant to which they agree to operate all or any portion of
the Flexible Office Space Component in accordance with this Section 22.1(b)(i) (in each case, a
“Flexible Office Space Operator™):

(1) Ifasecurity deposit is required by any occupancy agreement
with a Flexible Office Space User, the required security deposit shall be no greater
than the lesser of (x) an amount equal to 25% of the total base rent to be paid by such
Flexible Office Space User for the entire term of said agreement and (y) an amount
equal to the total base rent to be paid by such Flexible Office Space User in a 12~
month period. In addition to a security deposit, the such occupancy agreement may
require a guaranty from a Flexible Office Space User, which can either be a limited,
personal or corporate “good guy” guaranty that legally empowers the Flexible Office
Space Operator to pursue remedies if an occupant of the space is in rent arrears and
refuses to vacate the space, or such broader guaranty as shall be appropriate given the
occupant’s financial circumstances, it being understood and agreed, however, that
guarantor’s liability under any such broader guaranty shall be limited to an amount
not to exceed the sum of the total base rent to be paid by such Flexible Office Space
User in a 12-month period, the amounts incurred by the Flexible Office Space
Operator in connection with the performance of tenant improvement work or any
contribution towards tenant improvement work paid to such Flexible Office Space
User and the value of any free rent provided to such Flexible Office Space User.

(2) Any occupancy agreements with Flexible Office Space
Users shall have terms not shorter than 6 months and no longer than 5 years (but such
term restrictions shall not apply to any Sublease with a Flexible Office Space
Operator).

(3) No single Flexible Office Space User may occupy more than
approximately 22,000 rentable square feet in the aggregate (but such size restriction
shall not apply to any Sublease with a Flexible Office Space Operator).
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(ii)  During the first twenty (25) years of the Initial Term, approximately
10,000 contiguous rentable square feet within the Premises (the “Food Hall Component™) shall
be used by Food Hall Component Users (it being understood and agreed, however, that the Food
Hall Component may be operated by one or more Subtenants who enter into Subleases with Tenant
pursuant to which they agree to operate all or any portion of the Food Hall Component in
accordance with this Section 22.1(b)(ii) (in each case, a “Food Hall Component Operator”)). The
term “Food Hall Component Users“ means food retailers using and occupying portions of the Food
Hall Component that meet the following criteria at the time such users enter into an occupancy
agreement: (X) a user that does not occupy any other location within the area whose boundaries
are described as follows: (A) to the North, East 19" Street, (B) to the South, East 9™ Street, (C) to
the East, 2% Avenue and (D) to the West, University Place or Union Square West (it being
understood and agreed that the operation of a so-called “pop up shop” in Union Square shall not
be deemed to violate this location restriction); (y) a user that operates no more than 8 retail
locations within the Borough of Manhattan; and (z) a user that operates no more than 50 retail
locations nationwide at the time of signing an occupancy agreement with respect to the Premises.
At least 25% of the “booths” within the Food Hall Component shall be reserved for use by first-
time enwrepreneurs or start-up companies operating for less than 4 years. During the first twenty
(25) years of the Initial Term, the remaining retail space within the Building (approximately 20,000
square feet) shall be used and occupied by a either a food or non-food retail user that, at the time
of execution of the applicable Sublease, (x) does not occupy any other location within 0.5 miles
of the Premises, and (y) operates no more than 5 retail locations within the Borough of Manhattan.

(iii)  During the first twenty (25) years of the Initial Term, approximately
44,000 rentable square feet within the Premises (the “Civic Hall Component®) shall be used by
one or more organizations whose primary objective is to support one or more of the Permitted
Civic Hall Uses Civic Hall Users (each, a “Civic Hall User®). The parties acknowledge that Civic
Hall Labs, Inc. (“Civic Hall Labs™) has supported Landlord and Tenant’s efforts to obtain the
necessary approvals for the Project and that Tenant shall use commercially reasonable efforts to
negotiate a Sublease with Civic Hall Labs for the Civic Hall Component or some portion thereof
on terms that are satisfactory to both Tenant and Civic Hall Labs. If Tenant and Civic Hall Labs
do not successfully enter into a Sublease for the Civic Hall Component, any proposed Civic Hall
User (other than Civic Hall Labs or an affiliate of Civic Hall Labs) during the first fifteen (15)
years of the Initial Term of the Lease shall be subject to Landlord’s prior written approval thereof,
such approval to be granted in Landlord’s reasonable discretion. For the avoidance of doubt, in
the event that Civic Hall Labs or an affiliate of Civic Hall Labs is not the primary Civic Hall User
during the first fifieen (15) years of the Initial Term, any other primary Civic Hall User shall
diligently undertake a program to activate the Civic Hall Component, including without limitation,
the good faith marketing efforts contemplated below. For purposes hereof, the “Civic Hall Uses”
shall mean: (A) incubators, accelerators, venture capital firms, seed capital firms, or angel
investment firms with a focus on innovation, clean tech, smart cities, digital government services,
or creative or growing local businesses, (B) incubators, accelerators, venture capital firms, seed
capital firms, or angel investment firms with a focus on the tech industcy, (C) shared workspace
for social enterprises, creative businesses, tech industry or new or growing local businesses, (D)
advocacy or public policy organizations that focus on diversity in tech, smart cities, clean tech,

tech education/training, civic innovation, or other applications of technology for social good, (E) .

social innovation or philanthropic arms of companies with a focus on diversity in technology,
smart cities, civic innovation, tech education/training or other applications of technology for social
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good, (F) companies with a focus on digital services for government, education, or growing
businesses, (G) university or other education-based programs with a focus on tech, smart cities,
civic innovation, or data science, or (H) (x) any other use similar to those described above, or (y)
any other user whose presence at the Premises supports civic innovation, diversity in tech or social
entreprencurship in the City of New York. In addition, the Civic Hall Component shall be operated
in accordance with the following requirements:

(1) Tenant shall cause the Civic Hall User to make the rentable
square feet contained in one (1) full floor within the Civic Hall Component available
for each Community User Event(s), it being understood and agreed, however, that if
the Person organizing any such Community User Event(s) does not require the entire
full floor to satisfy the needs of such event, the Civic Hall User may utilize the
remaining portion of such floor for any other purpose permitted under this Lease. A
“Community User Event“ is a gathering organized by a not-for-profit or governmental
organization that are accessible to the public for free or reduced cost.

(2) The Civic Hall Component shall be available for Community
User Events at least eight (8) times every three months, plus twenty (20) additional
Community User Events during each Lease Year (for a total of fifty-two (52)
Community User Events each Lease Year) with attendance limited only by the
capacity of the component space dedicated for the Community User Event. The Civic
Hall Component shall be available for Community User Events during similar hours
to those during which the Civic Hall Component is offered for other events, it being
understood and agreed that the Civic Hall User shall waive the base “space rental fee”
customarily charged for other similar events in connection with the Community User
Events described above, but that the Civic Hall User may impose such other charges
as are customarily charged for other similar events (including, without limitation,
house management and security fees, cleaning, maintenance, catering and event
equipment charges) in connection with such Community User Events. Tenant shall,
or shall cause the Civic Hall User to, make good faith efforts to market the Civic Hall
Component for Community User Events.

(iv)  Approximately 44,000 contiguous rentable square feet (the
“Workforce Development Component™) shall be used by one or more education-based
organization or organizations (the “Workforce Development Users™) for the Term of the Lease,
whose primary objective is to provide job training to New York City’s workforce in skills in
demand by New York City employers and that: (x) offer enrollment and participation to students
with or without an undergraduate degree, (y) partner with employers to place students into jobs
following the completion of training and (z) if the user is a degree-granting institution, is
authorized by the New York State Board of Regents, with individual programs of study leading to
degrees and credit-bearing certificates registered and approved by the New York State Education
Department. The Workforce Development Component may be operated by Tenant or by one or
more Subtenants who enter into Subleases with Tenant pursuant to which they agree to operate all
or any portion of the Workforce Development Component in accordance with this Section
22.1(b)(iv) (in each case, a “Workforce Development Component Operator®). If any Workforce
Development User is a for-profit workforce development entity, the Workforce Development
Component Operator shall cause such operator or subtenant to (i) enroll 10% of the students in its
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training programs with a discount of not less than fifty percent (50%) on any tuition payments to
the Workforce Development User or the Workforce Development Operator for such waining
programs, and (ii) enroll 10% of the students in its #waining programs with a full waiver of any
tuition payments to the Workforce Development User or the Workforce Development Operator
for such training programs. Any such Workforce Development User or Workforce Development
Operator (other than Tenant) shall be subject to Landlord’s prior approval, which such approval
shall not be unreasonably withheld, conditioned or delayed.

Workforce Development Operator shall charge the Workforce Development Users
annualized base rent (after netting out any free rent and tenant improvement expenditures or
allowances) (“Net Annualized Base Rent*) in an amount that reflects a median minimum discount
of 35% to the then-current market rent; provided, however that (i) the starting Net Annualized
Base Rent for the initial Sublease or other occupancy agreement with the initial Workforce
Development User of each portion of the Workforce Development Component shall be equal to
$50.00 per rentable square foot (the “Workforce Development Threshold Rent), and (ii) the
starting Net Annualized Base Rent for any subsequent Sublease or other occupancy agreement
with any Workforce Development User with respect to any such portion of the Workforce
Development Component shall be the lesser of (x) the Workforce Development Threshold Rent,
and (y) such amount as shall reflect a 35% discount to the then-current market rent. The Workforce
Development Threshold Rent shall escalate at the rate of 2.0% per year in each year after the initial
Lease Year and the Net Annualized Base Rent payable pursuant to any Sublease or other
occupancy agreement with a Workforce Development User may escalate at no more than 2.0% per
year, it being understood and agreed, however, that such Net Annualized Base Rent shall not
include (and Workforce Development Users may be required to pay in addition to the Net
Annualized Base Rent) customary additional rent items such as escalations for operating expenses
and Taxes / PILOT, utility costs, etc. The Workforce Development Component shall be leased for
a term of no less than ten (10) years (but such ten (10) year term may include multiple renewal
options [i.e. a five (5) year term with a five (5) year renewal option, for example]). For purposes
of this Section 22.1(b)(iv), the “then-current market rent” for any new Sublease with a Workforce
Development User shall be determined by a reputable commercial real estate broker with not less
than ten (10) years of brokerage experience in Manhattan selected by Tenant (and reasonably
approved by Landlord), as evidenced by a written market rent analysis performed by such broker
within 12 months prior to the consummation of such Sublease and which considers not less than
four (4) recent “comparable” lease wansactions for market rate office space in first class office
buildings in the Union Square area.

(v)  Tenant may use the remaining floor area of the Building for such
other commercial uses as Tenant may deem desirable for the Term of the Lease, in Tenant’s sole
and absolute discretion, provided that any such uses shall be permitted under applicable
Requirements (the “Permitted Ancillary Uses™). Tenant shall perform the Conswuction Work, in
accordance with Article 12 hereof, necessary to deliver the Workforce Development Component
to the initial Workforce Development Users and any subsequent Workforce Development Users
in the condition, at a minimum, as required for a Temporary Certificate of Occupancy.

Section 22.2  Prohibited Uses. Tenant shall not use or occupy the Premises, and shall not
permit the Premises or any part thereof to be used or occupied for any purpose other than Required
Uses and Permitted Ancillary Uses, without (in any such instance) the prior written consent of
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Landlord in its sole discretion. Without limiting the generality of the preceding sentence, (A)
Tenant shall not use or permit any portion of the Premises to be used (i) for any unlawful or illegal
business, use or purpose, (ii) for any purpose, or in any way in violation of the provisions of this
Section 22.2 or Atrticle 15 hereof or the certificate(s) of occupancy for the Premises, (iii) in such
manner as may make void or voidable any insurance then in force with respect to the Premises, or
(iv) hotel or other lodging purpose, (B) Tenant shall not use or permit any Subtenant to use the
roof of the Building for the operation of a food and beverage business at the Premises, and (C)
Tenant shall not use or permit any Subtenant to use the roof of the Building in any matter that
would generate amplified sound after 10:00pm ET on any day of the week, subject to the New
York City Noise Control Code. Tenant shall, promptly upon Tenant’s lowledge of any business,
use, purpose, or occupation of the Premises in violation of this Section 22.2, take all necessary
steps, legal and equitable, to compel the discontinuance of such business, use or purpose,
including, if necessary, the removal from the Premises of any Subtenants using a portion of the
Premises for an unlawful or illegal business, use or purpose or in violation of this Section 22.2 or
Article 15 hereof. The provisions of this Section 22.2 shall not restrict Tenant’s rights under
Article 33 hereof to contest any Requirements.

Section 22.3 Other Commitments.

(a) HireNYC Program: Tenant shall comply with the HireNYC Program
annexed as Exhibits P-1 and P-2 to this Lease.

(b) M/WBE Practices and Program. Tenant shall comply with the M/WBE
Practices and Program annexed as Exhibits K and L to this Lease.

Section 22.4 Living Wage/Prevailing Wage,

(a) With regard to all operations at the Premises, Tenant shall, and shall cause
all Subtenants to, comply with the terms of this Section 22.4. Tenant aclnowledges that the terms
and conditions set forth in this Section 22.4 are intended to implement the Mayor’s Executive
Order No. 7 dated September 30, 2014, with such modifications as shall be expressly provided
herein. '

(b) Solely for the purposes of this Section 22.4, the following capitalized terms
shall have the respective meanings specified below:

“Affiliate” means, with respect to a given Person, any other Person that directly or
indirectly through one or more intermediaries Controls, is Controlled by, or is under common
Control with such given Person.

“Asserted Cure” has the meaning specified in Section 22.4(k)(1).

“Asserted LW Violation” has the meaning specified in Section 22.4(k)(i).

“Comptroller” means the Comptroller of The City of New York or his or her
designee.
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“Concessionaire” means a Person that has been granted the right by Tenant, an
Affiliate of Tenant or any tenant, subtenant, leaseholder or subleaseholder of Tenant or of an
Affiliate of Tenant to operate at the Premises for the primary purpose of selling goods or services
to natural persons at the Premises.

“Control“ or “Controls”, including the related terms “Contcolled by” and “under
common Control with”, means the power to direct the management and policies of a Person (a)
through the ownership, directly or indirectly, of not less than a majority of its voting equity, (b)
through the right to designate or elect not less than a majority of the members of its board of
directors, board of managers, board of trustees or other governing body, or (¢) by contract or
otherwise. '

“Covered Counterparty” means a Covered Employer whose Specified Contract is
directly with Tenant or one of its Site Affiliates to lease, occupy, operate or perform work at the
Premises.

“Covered Employer” means any of the following Persons: (a) Tenant, (b) a Site
Affiliate, (c) a tenant, subtenant, leaseholder or subleaseholder of Tenant or of an Affiliate of
Tenant that leases any portion of the Premises (or an Affiliate of any such tenant, subtenant,
leaseholder or subleaseholder if such Affiliate has one or more direct Site Employees), (d) a
Concessionaire that operates on any portion of the Premises, and (€) a Person that contracts or
subcontracts with any Covered Employer described in clauses (a), (b), (c) or (d) above to perform
work for a period of more than ninety days on any portion of the Premises, including temporary
services or staffing agencies, food service contractors, and other on-site service contractors;
provided, however, that the term “Covered Employer” shall not include (i) a Person of the type
described in Section 6-134(d)(2), (3), (4) or (5) of the New York City Administrative Code, (ii) a
Person that has annual consolidated gross revenues that are ess than the Small Business Cap unless
the revenues of the Person are included in the consolidated gross revenues of a Person having
annual consolidated gross revenues that are more than the Small Business Cap, in each case
calculated based on the fiscal year preceding the fiscal year in which the determination is being
made, and in each calculated in accordance with generally accepted accounting principles, (iii) any
otherwise covered Person operating on any portion of the Premises if residential units comprise
more than 75% of the total Premises area and all of the residential units are subject to rent
regulation, (iv) any otherwise covered Person that the Landlord has determined (in its sole and
absolute discretion) in writing to be exempt on the basis that it works significantly with a Qualified
Workforce Program, (v) a Person whose Site Employees all are paid wages determined pursuant
to a collective bargaining or labor agreement, (vi) a Person that is a “building services contractor”
(as defined in the LW Law) so long as such Person is paying its “building service employees” (as
defined in the Prevailing Wage Law) no less than the applicable “prevailing wage” (as defined in
the Prevailing Wage Law), or (vii) a Person exempted by a Deputy Mayor of the City of New York
in accordance with the Mayor’s Executive Order No. 7 dated September 30, 2014.

“DCA*“ means the Department of Consumer Affairs of the City of New York, acting
as the designee of the Mayor of The City of New York, or such other agency or designee that the
Mayor of The City of New York may designate from time to time.
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“LW* has the same meaning as the term “living wage” as defined in Section 6-
134(b)(9) of the New York City Administrative Code and shall be adjusted annually in accordance
therewith, except that as of April 1, 2015, the “living wage rate” component of the LW shall be
eleven dollars and sixty-five cents per hour ($11.65/hour) and the “health benefits suppiement
rate” component of the LW shall be one dollar and sixty-five cents per hour ($1.65/hour). The
annual adjustments to the “living wage rate” and “health benefits supplement rate” will be
announced on or around January 1 of each year by the DCA and will go into effect on April 1 of
such year.

“LW Agreement” means, with respect to any Covered Counterparty, an enforceable
agreement in the form attached hereto as Exhibit O (except only with such changes as are necessary
to make such Covered Counterparty the obligor thereunder).

“LW Agreement Delivery Date” means, with respect to any Covered Counterparty,
the latest of (a) the effective date of such Covered Counterparty’s Specified Contract, (b) the date
that such Covered Counterparty becomes a Covered Employer at the Premises and (c) the date of
this Lease.

“LW Law* means the Fair Wages for New Yorkers Act, constituting Section 6-134
of the New York City Adminis#cative Code, as amended, supplemented or otherwise modified
from time to time, and all rules and regulations promulgated thereunder.

“LW Term“ means the period commencing on the Commencement Date and ending
on the date that is ten years after the Commencement Date.

“LW_Violation Final Determination” has the meaning specified in Section
22.4(k)([)(1), Section 22.4(k)(1)(2)(A) or Section 22.4(k)(1)(2)(B), as applicable.

“LW_Violation Initial Determination” has the meaning specified in Section

22.4(K)(1)(2).
“LW Violation Notice” has the meaning specified in Section 22.4(k)(i).

“LW Violation Threshold® means $100,000 multiplied by 1.03n, where “n” is the
number of full years that have elapsed since January 1, 2015.

“Owed Interest” means the interest accruing on Owed Monies, which interest shall
accrue from the relevant date(s) of underpayment to the date that the Owed Monies are paid, at a
rate equal to the interest rate then in effect as prescribed by the superintendent of banks pursuant
to Section 14-a of the New York State Banking Law, but in any event at a rate no less than six
percent per year.

“Owed Monies* means, as the context shall require, either (a) the total deficiency
of LW required to be paid by Tenant or a Site Affiliate in accordance with this Section 22.4 to
Tenant’s or its Site Affiliate’s (as applicable) direct Site Employee(s) after taking into account the
wages actually paid (which shall be credited towards the “living wage rate” component of the LW),
and the monetary value of health benefits actually provided (which shall be credited towards the
“health benefits supplement rate” component of the LW), to such direct Site Employee(s), all as
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calculated on a per pay period basis; or (b) if Tenant or its Site Affiliate failed to obtain a LW
Agreement from a Covered Counterparty as required under Section 22.4(f) below, the total
deficiency of LW that would have been required to be paid under such Covered Counterparty’s
LW Agreement to its direct Site Employee(s) after taking into account the wages actually paid
(which shall be credited towards the “living wage rate” component of the L. W), and the monetary
value of health benefits actually provided (which shall be credited towards the “health benefits
supplement rate” component of the LW), to such direct Site Employee(s), all as calculated on a
per pay period basis, during the period commencing on the LW Agreement Delivery Date
applicable to such Covered Counterparty and ending immediately prior to the execution and
delivery by such Covered Counterparty of its LW Agreement (if applicable).

“Prevailing Wage Law" means Section 6-130 of the New York City Adminiswative
Code, as amended, supplemented or otherwise modified from time to time, and all rules and
regulations promulgated thereunder.

“Qualified Workforce Program® means a training or workforce development
program that serves youth, disadvantaged populations or traditionally hard-to-employ populations
and that has been determined to be a Qualified Workforce Program by the Director of the Mayor’s
Office of Workforce Development.

“Site Affiliates” means, collectively, all Affiliates of Tenant that lease, occupy,
operate or perform work at the Premises and that have one or more direct Site Employees.

“Site Employee* means, with respect to any Covered Employer, any natural person
who works at the Premises and who is employed by, or contracted or subcontracted to work for,
such Covered Employer, including all employees, independent contractors, contingent workers or
contracted workers (including persons made available to work through the services of a temporary
services, staffing or employment agency or similar entity) that are performing work on a full-time,
part-time, temporary or seasonal basis; provided that the term “Site Employee” shall not include
any natural person who works less than seventeen and a half (17.5) hours in any consecutive seven
day period at the Premises unless the primary work location or home base of such person is at the
Premises (for the avoidance of doubt, a natural person who works at least seventeen and a half
(17.5) hours in any consecutive seven day period at the Premises shall thereafter constitute a Site

Employee).

“Small Business Cap“ means three million dollars; provided that, beginning in 2015
and each year thereafter, the Small Business Cap shall be adjusted contemporaneously with the
adjustment to the “living wage rate” component of the LW using the methodology set forth in
Section 6-134(b)(9) of the New York City Administrative Code.

“Specified Contract” means, with respect to any Person, the principal written
contract that makes such Person a Covered Employer hereunder.

(¢)  During the LW Term, , Tenant shall pay each of its direct Site Employees
no less than an LW. During the LW Term, , Tenant shall cause each of its Site Affiliates that is a
Covered Employer to pay their respective Site Employees no less than an LW.
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(d)  During the LW Term, Tenant shall (or shall cause the applicable Site
Affiliate to, as applicable), on or prior to the day on which each direct Site Employee of Tenant or
of a Site Affiliate begins work at the Premises, (i) post a written notice detailing the wages and
benefits required to be paid to Site Employees under this Section 22.4 in a conspicuous place at
the Premises that is readily observable by such direct Site Employee and (ii) provide such direct
Site Employee with a written notice detailing the wages and benefits required to be paid to Site
Employees under this Section 22.4. Such written notice shall also provide a statement advising
Site Employees that if they have been paid less than the LW they may notify the Comptroller and
request an investigation. Such written notice shall be in English and Spanish.

(e) During the LW Term, , Tenant shall not (or the applicable Site Affiliate
shall not, as applicable) take any adverse employment action against any Site Employee for
reporting or asserting a violation of this Section 22.4.

® During the LW Term, , Tenant shall cause each Covered Counterparty to
execute an LW Agreement on or prior to the LW Agreement Delivery Date applicable to such
Covered Counterparty. Tenant shall deliver a copy of each Covered Counterparty’s LW
Agreement to the Landlord, the DCA and thé Comptroller at the notice address specified in Article
24 and promptly upon written request. Tenant shall retain copies of each Covered Counterparty’s
LW Agreement until six years after the expiration or earlier termination of such Covered

Counterparty’s Specified Contract.

(g) During the LW Term, , in the event that an individval with managerial
authority at Tenant or at a Site Affiliate receives a written complaint from any Site Employee (or
such individual otherwise obtains actual lnowledge) that any Site Employee has been paid less
than an LW, Tenant shall deliver written notice to the Landlord, the DCA and the Comptroller
within 30 days thereof.

(h)  Tenant hereby aclanowledges and agrees that the Landlord, the DCA and
the Comptroller are each intended to be third party beneficiaries of the terms and provisions of this
Section 22.4. Tenant hereby acknowledges and agrees that the DCA, the Comptroller and the
Landlord shall each have the authority and power to enforce any and all provisions and remedies
under this Section 22.4 in accordance with paragraph (k) below. Tenant hereby agrees that the
DCA, the Comptroller and the Landlord may, as their sole and exclusive remedy for any violation
of Tenant’s obligations under this Lease, bring an action for damages (but not in excess of the
amounts set forth in paragraph (k) below), injunctive relief or specific performance or any other
non-monetary action at law or in equity, in each case subject to the provisions of paragraph (k)
below, as may be necessary or desirable to enforce the performance or observance of any
obligations, agreements or covenants of Tenant (or of any Site Affiliate) under this Section 22.4.
The agreements and aclenowledgements of Tenant set forth in this Section 22.4 may not be
amended, modified or rescinded by Tenant without the prior written consent of the Landlord or

the DCA.

(1) No later than 30 days after Tenant’s receipt of a written request from the
Landlord, the DCA and/or the Comptroller (but in no event more than once per calendar year),
Tenant shall provide to the Landlord, the DCA and the Comptroller (i) a certification stating that
~ all of the direct Site Employees of Tenant and its Site Affiliates are paid no less than an.LW (if
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such obligation is applicable hereunder) and stating that Tenant and its Site Affiliates are in
compliance with this Section 22.4 in all material respects, (ii) a written list of all Covered
Counterparties, together with the LW Agreements of such Covered Counterparties, (iii) certified
payroll records in respect of the direct Site Employees of Tenant or of any Site Affiliate (if
applicable), and/or (iv) any other documents or information reasonably related to the determination
of whether Tenant or any Site Affiliate is in compliance with their obligations under this Section
22.4.

G) Amnually, by August 1 of each year during the LW Term, Tenant shall (i)

submit to the Landlord a written report in respect of employment, jobs and wages at the Premises

as of June 30 of such year, in a form provided by the Landlord to all projects generally, and (ii)
submit to the Landlord and the Comptroller the annual certification required under Section 6-
134(f) of the LW Law (if applicable).

(k)  Violations and Remedies.

() If a violation of this Section 22.4 shall have been alleged by the
Landlord, the DCA and/or the Comptroller, then written notice will be provided to Tenant for such
alleged violation (an “LW Violation Notice®), specifying the nature of the alleged violation in such
reasonable detail as is lanown to the Landlord, the DCA and the Compwroller (the “Asserted LW
Violation*) and specifying the remedy required under Section 22.4 (k)(ii), (iii), (iv), (v) and/or (vi)
(as applicable) to cure the Asserted LW Violation (the “Asserted Cure®). Upon Tenant’s receipt
of the LW Violation Notice, Tenant may either:

(1) Perform the Asserted Cure no later than 30 days after its
receipt of the LW Violation Notice (in which case a “LW Violation Final
Determination® shall be deemed to exist), or

(2) Provide written notice to the Landlord, the DCA and the
Comptroller indicating that it is electing to contest the Asserted LW Violation and/or
the Asserted Cure, which notice shall be delivered no later than 30 days after its receipt
of the LW Violation Notice. Tenant shall bear the burdens of proof and persuasion
and shall provide evidence to the DCA no later than 45 days after its receipt of the
LW Violation Notice. The DCA shall then, on behalf of the -City, the Landlord and
the Comptroller, make a good faith determination of whether the Asserted LW
Violation exists based on the evidence provided by Tenant and deliver to Tenant a
written statement of such determination in reasonable detail, which shall include a
confirmation or modification of the Asserted LW Violation and Asserted Cure (such
statement, a “LW Violation Initial Determination®). Upon Tenant’s receipt of the LW
Violation Initial Determination, Tenant may either:

(A)  Accept the LW Violation Initial Determination and shall
perform the Asserted Cure specified in the LW Violation Initial
Determination no later than 30 days after its receipt of the LW Violation
Initial Determination (after such 30 day period has lapsed, but subject to
clause (B) below, the LW Violation Initial Determination shall be deemed
to be a “LW Violation Final Determination”), or

Ground Lease 110

280




(B)  Contest the LW Violation Initial Determination by filing in
a court of competent jurisdiction or for an administrative hearing no later
than 30 days after its receipt of the LW Violation Initial Determination, in
which case, Tenant’s obligation to perform the Asserted Cure shall be
stayed pending resolution of the action. Ifno filing in a court of competent
jurisdiction or for an administrative hearing is made to contest the LW
Violation Initial Determination within 30 days after Tenant’s receipt
thereof, then the LW Violation Initial Determination shall be deemed to be
a “LW Violation Final Determination®. If such a filing is made, then a “LW
Violation Final Determination® will be deemed to exist when the matter has
been finally adjudicated. Tenant shall perform the Asserted Cure (subject
to the judicial decision) no later than 30 days after the LW Violation Final
Determination.

(i)  For the first LW Violation Final Determination imposed on Tenant
or any Site Affiliate in respect of any direct Site Employees of Tenant or of a Site Affiliate, at the
direction of the Landlord or the DCA (but not both), (A) Tenant shall pay the Owed Monies and
Owed Interest in respect of such direct Site Employees of Tenant or of a Site Affiliate to such
direct Site Employees; and/or (B) in the case of a violation that does not result in monetary
damages owed by Tenant, Tenant shall cure, or cause the cure of, such non-monetary violation.

(iii)) For the second and any subsequent LW Violation Final
Determinations imposed on Tenant or any Site Affiliate in respect of any direct Site Employees of
Tenant or of a Site Affiliate, at the direction of the Landlord or the DCA (but not both), (A) Tenant
shall pay the Owed Monies and Owed Interest in respect of such direct Site Employees of Tenant
or of a Site Affiliate to such direct Site Employees, and Tenant shall pay fifty percent (50%) of the
total amount of such Owed Monies and Owed Interest to the DCA as an adminiswative fee; and/or
(B) in the case of a violation that does not result in monetary damages owed by Tenant, Tenant
shall cure, or cause the cure of, such non-monetary violation.

(iv) For the second and any subsequent LW Violation Final
Determinations imposed on Tenant or any Site Affiliate in respect of any direct Site Employees of
Tenant or of a Site Affiliate, if the aggregate amount of Owed Monies and Owed Interest paid or
payable by Tenant in respect of the direct Site Employees of Tenant or of a Site Affiliate is in
excess of the LW Violation Threshold for all past and present LW Violation Final Determinations
imposed on Tenant or any Site Affiliate, then in lieu of the remedies specified in subparagraph (iif)
above and at the direction of the Landlord or the DCA (but not both), Tenant shall pay (A) two
hundred percent (200%) of the Owed Monies and Owed Interest in respect of the present LW
Violation Final Determination to the affected direct Site Employees of Tenant or of a Site Affiliate,
and (B) fifty percent (50%) of the total amount of such Owed Monies and Owed Interest to the
DCA as an administrative fee.

(v)  If Tenant fails to obtain an LW Agreement from its Covered
Counterparty in violation of paragraph (f) above, then at the discretion of the Landlord or the DCA
(but not both), Tenant shall be responsible for payment of the Owed Monies, Owed Interest and
other payments described in subparagraphs (ii), (iii) and (iv) above (as applicable) as if the direct
Site Employees of such Covered Counterparty were the direct Site Employees of Tenant.
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(vi)  Tenant shall not renew the Specified Contract of any specific
Covered Counterparty or enter into a new Specified Contract with any specific Covered
Counterparty if both (A) the aggregate amount of Owed Monies and Owed Interest paid or payable
by such Covered Counterparty in respect of its direct Site Employees for all past and present LW
Violation Final Determinations (or that would have been payable had such Covered Counterparty
entered into an LW Agreement) is in excess of the LW Violation Threshold and (B) two or more
LW Violation Final Determinations against such Covered Counterparty (or in respect of the direct
Site Employees of such Covered Counterparty) occurred within the last 6 years of the term of the
applicable Specified Contract (or if the term thereof is less than 6 years, then during the term
thereof); provided that the foregoing shall not preclude Tenant from extending or renewing a
Specified Contract pursuant to any renewal or extension options granted to the Covered
Counterparty in the Specified Contract as in effect as of the LW Agreement Delivery Date
applicable to such Covered Counterparty.

(vii) Ttis aclsmowledged and agreed that (A) other than as set forth in this
Lease, the sole monetary damages that Tenant may be subject to for a violation of this Section 22.4
are as set forth in this paragraph (k), and (B) in no event will the Specified Contract between
Tenant and a given Covered Counterparty be permitted to be terminated or rescinded by the
Landlord, the DCA or the Comptroller by virtue of violations by Tenant or another Covered
Counterparty. '

) During any Lease Year in which the aggregate PILOT abatements received
by Tenant, if any, with respect to the Premises are in an amount less than One Million Dollars
($1,000,000) and the financial assistance (as defined in Section 6-134 of the Administrative Code
of the City of New York), if any, provided to the Project is expected to have a total present financial
value of less than One Million Dollars ($1,000,000), then, notwithstanding anything in this Section
22.4 (including, without limitation, anything set forth in Section 22.4(i) or 22.4(j) above), no
Covered Employer occupying office space in the Building that is not a part of the Civic Hall
Component, the Food Hall Component or the Workforce Development Component shall be
required to disclose the income or payroll records of any Site Employee who earns at least two
hundred percent (200%) of an LW, provided, however, that any such Covered Employer shall
certify in writing to Landlord, the DCA and/or the Compwroller (i) that any report, certification or
payroll records provided pursuant to the requirements of this Section 22.4 includes the relevant
information for all Site Employees making less than two hundred percent (200%) of an LW, and
(ii) the total number of Site Employees who are above and below the two hundred percent (200%)
threshold described in clause (i) above.

Section 22.5 HireNYC

(a) Tenant has submitted to Landlord/Lease Administrator a HireNYC Program
(“Tenant’s HireNYC Permanent Program”) which states Tenant’s proposed plans for participation
in NYCEDC'’s hiring and workforce development program which aims to create employment
opportunities for low-income persons and includes certain hiring, retention, advancement and
training goals (“Goals™) as well as other requirements, as more particularly described in Tenant’s
HireNYC Permanent Program. Tenant’s HireNYC Permanent Program is attached hereto as
Exhibit P-1. .

Ground Lease 112

28p




(b)  Tenant agrees that from the date on which Tenant commences business
operations at the Premises through the date that is eight (8) years from the date on which Tenant
commenced business operations at the Premises (“HireNYC Permanent Program Term”), Tenant
and its successors and assigns and all Subtenants at the Premises shall use good faith efforts to
reach the Goals set forth in the Tenant’s HireNYC Permanent Program. Tenant further agrees to
be bound by all the covenants and requirements in Tenant’s HireNYC Permanent Program,
including the provision of all notices, documents, compliance reports and payment of any
liquidated damages as set forth in Exhibit P-2 hereto.

(¢) During the HireNYC Permanent Program Term, Tenant agrees to
incorporate the terms of Tenant’s HireNYC Permanent Program into any and all Subleases at the
Premises requiring tenants and subtenants to use good faith efforts to reach the Goals and to be
bound by all of the covenants and requirements in Tenant’s HireNYC Permanent Program to the
same extent as Tenant is required to use good faith efforts to reach the Goals and to be bound by
all of the covenants and requirements in Tenant’s HireNYC Permanent Program for the balance of
the HireNYC Permanent Program Term.

Section 22.6 Failure to Use the Premises in Accordance with this Article 22.

If Tenant shall fail to use the Premises in accordance with Section 22.1(a) or 22.1(b) of this
Lease and such non-compliance shall continue for a period of thirty (30) days after notice thereof
from Landlord to Tenant; or (2) Tenant shall fail to comply with the requirements of Section 22.2
22.3, 22.4 or 22.5 of the Lease and such non-compliance shall continue for a period of thirty (30)
days after notice thereof from Landlord to Tenant (unless such failure results from the default of a
Subtenant, occupant, licensee or concessionaire under the Sublease or other agreement by which
such party is permitted to occupy a portion of the Premises, in which case no Event of Default
shall be deemed to exist as long as Tenant shall have commenced curing the same or commenced
enforcing the provisions of such Sublease or other agreement within such thirty (30) day period
and shall diligently and continuously prosecute the same to completion); provided, however, if
following the expiration of such thirty (30) day period as the same may be extended in accordance
with the provisions of this Section 22.6 (the “Cure Date™), Tenant shall have failed to cure the
same, then, following the Cure Date (the “Default Payment Trigger®), Tenant may, at its election,
pay to Landlord (x) for each day Tenant fails to cure from and after the Default Payment Trigger
and until the thirtieth (30th) day after the Default Payment Trigger (the “Second Default Payment
er), $1,000 per day, Adjusted for Inflation (y) for each day Tenant fails to cure from and
after the Second Default Payment Trigger and until the thirtieth (30th) day thereafter (the “Third
Default Payment Trigger) $1,500 per day, Adjusted for Inflation and (z) for each day Tenant fails
to cure from and after the Third Default Payment Trigger and thereafter, $2,000 per day, Adjusted
for Inflation, until the thirtieth (30th) day thereafter (“Third Default Payment Trigger Period*,
provided, however that if Tenant is contesting a default that is the subject of this Section 22.6 in
good faith through a litigation, arbitration, administrative proceeding, or other legal or equitable
proceeding of any kind, then (A) the Default Payment Trigger, Second Default Payment Trigger
and Third Default Payment Trigger, as applicable, shall be deemed extended by the number of
days during which such proceeding is pending, (B) Tenant’s obligations under this Section 22.6
shall be suspended during the period in which such proceeding is pending and (C) the payments
referenced in this Section 22.6 shall not accrue during the period in which such proceeding is
pending and further provided, however, that so long as Tenant shall pay the amounts required to
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be paid pursuant to clause (x), (y) or (z), as applicable, Landlord shall not be permitted to terminate
this Lease or exercise any other remedies by virtue of Tenant’s failure to comply with one or more
of the terms, conditions, covenants or agreements described in this Section 22.6 (it being
understood and agreed, however, that following the expiration of the Third Default Payment
Trigger Period, if Tenant shall be in violation of this Lease by its continued failure to observe or
perform one or more of terms, conditions, covenants or agreements described in this Section 22.6
such failure shall immediately become and Event of Default with no further notice to Tenant,
subject to certain notice requirements in the event of Landlord’s judicial proceeding set forth in
Section 23.3(a).

Section 22.7 Community Advisory Board; Workforce Development Project Fund

(a)  Tenant is committed to promote community participation in the Project and
to facilitate an ongoing dialogue with the community. Tenant, together with members of the local
community, has established, or, no later than thirty (30) days from the Commencement Date, shall
establish, and be a participant in, a community advisory board (the “CAB”). The Tenant shall
facilitate, participate in and host, free of charge, not less than one meeting of the CAB per Lease
Year during the Term of the Lease. Atthese meeting(s), Tenant shall engage members of the CAB
on, among other things: (i) connecting local organizations and residents with educational
opportunities and scholarships available within the Workforce Development Component and
Community User Events within the Civic Hall Component, (ii) programming and priorities for the
Workforce Development Component, including the use of scholarships and grants and
opportunities to use event spaces within the Civic Hall Component to meet the needs of the local
community and City-wide workforce development goals, (iii) how to advise local residents of
employment opportunities created at the Project during the Initial Construction Work and the
subsequent operation of the Project, and (iv) opportunities for community feedback on Project
operations.

(b)  In addition, Tenant shall make a presentation to the members of Manhattan
Community Board 3 not less than once per Lease Year to share updates relating to the Project,
related to items (i) through (iv) described in the above Section 22.7(a).

(c) The Tenant shall establish and manage a fund (the “Workforce
Development Project Fund”) using funds provided by Tenant as described in Section 22.7(d)
below. Tenant shall make recommendations for use of the Workforce Development Project Fund
to the Lease Administrator (i) on or about sixty (60) days prior to the estimated Substantial
Completion Date, (ii) on or about sixty (60) days prior to the estimated Workforce Development
Commencement Date (as defined hereafter) and (iii) thereafter, at least once every Lease Year (but
not later than sixty (60) days prior to each anniversary of the Workforce Development
Commencement Date (as defined hereafter). Tenant’s recommendations shall be intended to
support workforce development programming within the Project, taking into account discussions
at its meetings with the CAB and Manhattan Community Board 3 and may include, but are not
limited to: (w) establishing scholarships for low-income students seeking digital skills training or
workforce development from programs being operated in the Workforce Development
Component; (x) establishing scholarships for low~income New York City residents seeking digital
skills training or workforce development from programs being operated in the Workforce
Development Component; (y) funding grants for not-for-profit workforce development
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organizations that offer classes within the Workforce Development Component; and (z) any other
uses in the Landlord’s sole discretion (collectively, the “Recommended Uses”). Tenant shall
simultanecously make recommendations to the Lease Administrator for the designated
organizations to receive and distribute the Workforce Development Project Funds for each of the
Recommended Uses (collectively, the “Recommended Payees™), it being the parties intention that
such Recommended Payees (and not Tenant) would identify, screen and award the individual
scholarships and grants to qualified recipients. Upon approval of any such Recommended Uses
and/or Recommended Payees by the Lease Adminiswator, they shall be referred to as Approved
Uses and/or Approved Payees, respectively. To the extent that the Lease Administrator rejects
any Recommended Use and/or Recommended Payee, the Lease Administrator shall designate a
replacement Approved Use and/or Approved Payee in its sole discretion.

(d)  Tenant shall make contributions to the Workforce Development Project
Fund in the following amounts (each, a “Workforce Development Project Fund Payment”, and
collectively, the “Workforce Development Project Fund Payments™) as follows: (i) within thirty
(30) days after the Substantial Completion Date, Two Hundred Thousand and 00/100 Dollars
($200,000.00), (ii) within thirty (30) days after the date upon which the first Workforce
Development User opens to the public for the conduct of its business in the Workforce
Development Component (the “Workforce Development Commencement Date”), Two Hundred
Thousand and 00/100 Dollars ($200,000.00) (the “Initial WD Contribution Amount™) and (iii) on
the first (1%) anniversary of the Workforce Development Commencement Date and each
anniversary thereafter in each Lease Year, a payment in the amount of the Initial WD Contribution
Amount, Adjusted for Inflation from the Workforce Development Commencement Date. Within
thirty (30) days after the Tenant’s deposit of any such Workforce Development Project Fund
Payment into the Workforce Development Project Fund, the Tenant shall provide to Lease
Administrator (i) reasonable evidence and written certification from an officer of Tenant of such
deposit, (ii) itemized to-date disbursements to Approved Payees for Approved Uses, and (iii) the
total outstanding balance of the Workforce Development Project Fund. Notwithstanding the
foregoing, Tenant’s obligation to deposit a Workforce Development Project Fund Payment into
the Workforce Development Project Fund as described above shall be tolled day-for-day until such
time as Tenant has received written notice from the Lease Administrator designating the Approved
Uses and the Approved Payees. Upon the Tenant’s disbursement of funds to an Approved Payee
for an Approved Use, the Tenant shall provide the Lease Administrator written certification from
an officer of Tenant of such disbursement and reasonable supporting documentation of the same.
Upon receipt of said documentation, NYCEDC shall issue a credit in the total amount of such
Workforce Development Project Fund Payments made by the Tenant for the Approved Use(s) to
be applied to the Tenant’s next installment of Base Rent or other amounts payable pursuant to this
Lease as provided in Section 3.2(d) above.

Section 22.8 Annual Report. Tenant shall submit an annual report (the “Annual Report™)
to Lease Administrator within sixty (60) days after the end of each Lease Year which shall be
certified by an officer of Tenant and shall detail: (i) Tenant’s compliance with the use and operating
resiictions set forth in Sections 22.1 and 22.2 above; (ii) reasonable financial and programmatic
detail regarding the operation of the Workforce Development Component; (iii) a description and
certification of the CAB and Manhattan Community Board 3 meeting(s) it hosted and participated
in and any Recommended Uses discussed at such meetings; and (iv) the dates of use of the Civic
Hall Component for Community User Events during the preceding Lease Year. The Lease

Ground Lease 115

285




Administrator shall have sixty (60) days from the receipt of the Annual Report to approve or reject
the Annual Report.

Section 22.9 Tenant’s Responsibilities Regarding CAB

The parties aclanowledge and agree that Tenant shall not be responsible for any default,
failure, delay or other deficiency in the CAB’s performance of the duties of the CAB described in
this Lease and the by-laws governing the CAB (the “CAB Agreement”) and any such default,
failure, delay or other deficiency by the CAB shall not be deemed to be a default by Tenant under
this Lease. Tenant’s sole responsibility with respect to the CAB pursuant to this Lease shall be to:
(i) work with Landlord to establish the CAB as described in Sections 22.7(a) above, (ii) make the
Workforce Development Project Fund Payments as described in Section 22.7(d) above, (iii)
perform the obligations of Tenant described in the CAB Agreement, and (iv) submit the annual
reports as described in Section 22.8 above.

ARTICLE 23
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC.

Section 23.1 Definition. Each of the following events shall be an “Event of Default*
hereunder:

(a) if Tenant shall fail to make any payment (or any part thereof) of Rental or
Workforce Development Fund Payment required to be paid by Tenant hereunder when due and
such failure shall continue for a period of twenty (20) days after notice thereof from Landlord to

Tenant;

(b)  if Tenant shall have failed to Commence the Initial Construction Work on
or before the applicable Scheduled Commencement Date (subject to Unavoidable Delays) and
such failure shall continue for a period of 30 days after notice thereof from Landlord specifying
such failure;

(c) if Tenant shall have failed to Substantially Complete the Initial Construction
Work on or before the Scheduled Substantial Completion Date (subject to Unavoidable Delays)
and such failure shall continue for a period of thirty (30) days after notice thereof from Landlord
to Tenant specifying such failure;

(d) or if Tenant shall fail to Finally Complete the Initial Construction Work on
or before the Scheduled Final Completion Date, in each case subject to Unavoidable Delays, and
such failure shall continue for a period of thirty (30) days after notice thereof from Landlord to
Tenant specifying such failure,

(e) if Tenant shall enter into an Assignment, Transfer or Major Sublease in
violation of the provisions of this Lease, and such Assignment, Transfer or Major Sublease shall
not be voided or made to comply with the provisions of this Lease within thirty (30) days after
Landlord’s notice thereof to Tenant;
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Tenant within ninety (90) days or, if there shall be a deficiency, Tenant shall pay such deficiency
to Landlord on demand.

ARTICLE 8
USE OF PREMISES

Section 8.01 Permitted Use.

Subject to the provisions herein, Tenant shall use the Premises for the sole
purpose of Industrial Use, accessory parking and Green Space as described in Exhibit D, with
respect to each portion of the Premises so indicated for such use in Exhibit D, and uses accessory
thereto (the “Permitted Uses”). For purposes of this Lease:

“Industrial Use” means the fabrication, production or assemblage of goods and
products for wholesale or retail sale or distribution (and may include showroom or
product sampling space that is ancillary to the fabrication, production or assemblage of
good and products), and excludes warehouse and other storage uses except as is ancillary
to on-site fabrication or assemblage of goods and products.

“Green Space” means open landscaped space that is available for use by the
residents and users of the Premises or the general public.

Except as provided herein, Tenant shall not use the Premises or permit the
Premises to be used for any other purpose except with the prior written approval of Landlord to
be given in its sole discretion.

Tenant shall cause each component of the Project to be occupied for the purposes,
in the amounts of space and within the time frames set forth in Exhibit D. Tenant shall keep
Landlord informed, on a current basis, of the steps being taken by Tenant initially to sublease the
Premises. Furthermore, on an annual basis, Tenant shall certify to Landlord and Lease
Administrator (the “Annual Certification”) that (A) it is in compliance with the requirements set
forth above or (B) to the extent it is not in compliance with respect to any of the above,
identifying (i) such portion of the Premises, (ii) the nature of the non-compliance and (iii) the
steps being taken to address such non-compliance. The Annual Certification to be provided by
Tenant shall indicate whether Tenant anticipates any difficulty in meeting the requirements
relative to any portion of the Premises during the forthcoming year, identifying the nature of the
anticipated difficulty and the steps proposed to be taken by Tenant to address the same. Tenant
shall provide notice to Landlord in the event that the Premises is less than 75% leased for a
period of 12 consecutive months.

Section 8.02 Requirements for Conduct of Business.

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

Section 8.03 Unlawful Use.

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

Section 8.04 Hazardous Substances.

(a) Tenant shall not cause or permit, as the result of any intentional or
unintentional act or omission on the part of Tenant, and/or their respective Representatives,
occupants, invitees and licensees to release Hazardous Substances in, from, at or onto any
portion of the Premises in violation of any Environmental Laws.

(b) The Premises shall be delivered “as-is”. As of the Lease Commencement
Date, Tenant shall assume all liability for Hazardous Substances on the Premises from that day
forward until the end of the Term, including but not limited, to the disturbance of any pre-
existing conditions, except that Tenant shall have no liability for claims made by third parties
relating to any tort or environmental liabilities under any Environmental Law for any injury
suffered during the period prior to the date when Tenant took possession of the Premises.
Further, Tenant shall not be responsible for liability for Hazardous Substances to the extent
arising from any negligent acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of
their respective agents, representatives and contractors. Notwithstanding the previous sentence,
to the extent pre-existing conditions are disturbed as a result of actions that occur during
Tenant’s occupancy of the Premises, Tenant shall be responsible for any resulting liability
(except for liability for third party actions referenced in the second sentence of this paragraph).
For the purposes hereof, Tenant’s possession of the Premises shall be deemed to include, but not
be limited to, any period during which Tenant made use and/or occupancy of the Premises. In
the event any Hazardous Substances shall be found within, under, or upon the Premises, Tenant
shall (x) promptly take or cause to be taken any action required by a Governmental Authority
under any applicable Environmental Laws with respect to such Hazardous Substances, (y) notify
Landlord of the discovery of any occurrence or conditions on the Premises, or any real property
adjoining or in the vicinity of the Premises to the extent that Tenant has knowledge of same,
provided that Tenant shall have no duty to make independent inquiry or investigation unless
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required by any applicable law, and solely to the extent the occurrence or conditions is or are
reasonably likely to cause the Premises or any part thereof to be subject to any liability or action
under any Environmental Law, and (z) notify Landlord of any and all enforcement, cleanup,
removal or other governmental or regulatory actions instituted or threatened against the Premises
pursuant to any applicable Environmental Law. The expense for all such action shall be the
responsibility of the Tenant, except that Tenant shall not have any duty to pay for or to reimburse
Landlord for any costs or expenses resulting from any negligent acts or omissions of Landlord,
NYCLDC or NYCEDC and/or any of their respective agents, representatives and contractors,
and Landlord shall bear all costs and expenses for any such negligent acts or omissions. All
action with respect to any Hazardous Substances on the Premises shall be performed in
accordance with all Requirements and receive the necessary regulatory department sign offs. To
the extent Landlord shall not incur any cost, Landlord shall make good faith efforts to cooperate
with Tenant in Tenant’s efforts to obtain any necessary regulatory department sign offs.
Notwithstanding the above, provided the Requirement specifically provides for challenge or
deferral, Tenant shall have the right to so challenge and defer compliance with such Requirement
in accordance with the terms therewith, if no dangerous or hazardous condition then exists or
would be caused or lien would be created by such deferral and Tenant complies with the
reasonable requirements of the Landlord regarding the Hazardous Substances at issue. In
addition, prior to commencing any work of removal, repair, restoration or any other construction
work under this Article, Tenant shall submit or cause to be submitted to Landlord a schedule
indicating the estimated dates on which the various phases of all such work will be commenced
and completed. Tenant shall have the right to amend and change such schedule without
prejudice and, upon each such amendment or change, shall provide Landlord with an updated
schedule.

(©) Tenant shall defend, indemnify and save the Indemnities harmless from
and against any and all liabilities, suits, obligations, fines, damages, penalties, claims, costs,
charges and expenses, including, without limitation, court costs and reasonable attorneys’ fees
and disbursements, that may be imposed upon, or incurred by, or asserted against, any of the
Indemnitees (i) arising out of, or in any way related to the presence, storage, transportation,
disposal, release or threatened release of any Hazardous Substances over, under, in, on, from or
affecting the Premises, and any persons, real property, Personal Property, or natural substances
thereon or affected thereby during the Term of this Lease, including, without limitation, any such
liability, suits, obligations, fines, damages, penalties, claims, costs, charges and expenses
imposed upon, incurred by or asserted against Landlord, Landlord’s Agent, NYCLDC or the
Lease Administrator under CERCLA, and (ii) any violations of applicable environmental laws.
The indemnity provisions set forth in Article 23 shall also apply to the indemnity obligations of
Tenant set forth in this Section.

(d) Tenant shall comply with or cause to be complied with all applicable
federal, state and local laws concerning any Hazardous Substance that Tenant or other occupant
of the Premises produces, brings on, keeps, uses, stores, disposes or treats in, at or about the
Premises or transports from the Premises. Tenant shall also comply with all applicable federal,
state, and local laws related to the health and safety of its employees.
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Section 8.05 No Representations or Warranty by Landlord.

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

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

ARTICLE 9
INDUSTRIAL DEVELOPER FUND REQUIREMENTS

Section 9.01 Industrial Developer Fund.

Pursuant to a request for proposals, MHANY was selected to receive funds from
the Industrial Developer Fund for its proposal to construct an industrial development project at
the Premises. The City has appropriated the sum of Fifteen Million Dollars ($15,000,000) for
the Project from the Industrial Developer Fund (the “City Funds”). It is expected that the City
Funds will be made available to Tenant for the Project pursuant to a funding agreement with
NYCEDC (the “Funding Agreement”), and that Tenant will be the Funding Recipient (as defined
in the Funding Agreement) thereunder. Notwithstanding the foregoing, or anything to the
contrary in this Lease, Landlord and Tenant acknowledge that the New York City Office of
Management and Budget (“OMB”) (a) is not acting on behalf of (i) the City in its proprietary
capacity as Landlord and/or (ii) the Lease Administrator, and (b) shall approve or deny a
certificate to proceed in accordance with standard OMB procedures. Neither the Landlord nor
the Lease Administrator makes any representations or warranties to the Tenant with respect to
the availability of City Funds or Tenant’s eligibility from same. In the event the Funding
Agreement is executed and becomes effective, Tenant agrees that the Premises shall be subject to
the obligations set forth in this Article 9.

Section 9.02 City Purpose Covenant.

Commencing on the Performance Term Commencement Date (as hereinafter
defined) and concluding thirty (30) years thereafter (the “Performance Term”) the Premises shall
be used as follows (“City Purpose Covenant”):

(a) as a multi-tenanted industrial facility for small manufacturers and
industrial companies, consisting of the type and size of the following North American Industry
Classification System (“NAICS”) codes, as set forth in more detail in Exhibit G attached hereto:
11, 21, 22, 23, 31, 32, 33, 42, 48, 49, 512, 517, 562, 811, 5324, 532120, 561910, 812331, and
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92. Ferrara Brothers

ARTICLE 23
USE AND OPERATING COMMITMENTS

Section 23.1 Use and Operating Requirements. The Landlord in authorizing this Lease,
has materially relied upon Tenant’s commitment to develop the Project as described in the
Project Commitments set forth in Exhibit B annexed hereto, which sets forth, among other
things, (i) specific equipment and other elements to be included in the Project; (ii) minimum
investments to be made in the Project by Tenant and (iii) specific construction milestones for the
Project, all of which Tenant has committed to perform ( collectively, the Project Commitments).
Tenant acknowledges and agrees that its ongoing commitment to use and operate the Project in
accordance with the Project Commitments, and otherwise in accordance with this Article 23, and
for no other use or purpose, is of paramount importance to Landlord, and a material inducement
to Landlord in agreeing to enter into this Lease, and that Tenant’s failure to do so in accordance
with the provisions set forth in this Article 23 shall constitute a material breach under the terms
of this Lease. Accordingly, at all times during the Term, Tenant shall comply with the use and
operating requirements for the Project set forth in this Article 23 (which shall include without
limitation the Project Commitments set forth in Exhibit B annexed hereto), including as follows:

(a) Tenant shall continuously, on a daily basis throughout the Term, use the
Premises (and cause the Premises to be used) (i) for the development and operation of a maritime
dependent concrete manufacturing plant and (ii) to a di minimus extent (utilizing not more than
ten percent (10%) of the Premises), for a compressed natural gas fueling station (the uses under
this clause (a), collectively, the “Required Uses™). Without limiting Landlord’s right to
determine whether a Default or Event of Default has occurred with respect to Tenant’s
obligations pursuant to this Section 23.1 for any reason not described in the following provisions
of this clause (a), in the event that Landlord determines that less than fifty percent (50%) of the
raw materials used in Tenant’s concrete manufacturing plant in any period of twelve (12) months
determined on a rolling basis (with a new 12-month period beginning on the first day of each
new month) were delivered to the Premises (or to the pier immediately adjacent to the Premises)
by waterborne craft, commencing with Final Completion of the Initial Construction Work,
subject to Unavoidable Delays not to exceed 30 calendar days, the Premises shall be deemed no
longer used as a maritime dependent concrete manufacturing plant and no longer used for the
“Required Uses” as required by this Section 23.1(a) and_by Section 23.2(a) and Landlord shall
have the remedies provided in Article 24.

(b)  Intentionally Omitted.

(c) Intentionally Omitted.

(d) HireNYC: Permanent.

(1) Tenant has submitted to Lease Administrator a HireNYC:
Permanent Program (“Tenant’s HireNYC: Permanent Program”) which states Tenant’s proposed
plans for participation in NYCEDC’s hiring and workforce development program which aims to
create employment opportunities for low-income persons and includes certain hiring, retention,
advancement and training goals (“Goals”) as well as other requirements, as more particularly
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described in Tenant’s HireNYC: Permanent Program. Tenant’s s HireNYC: Permanent
Program is attached hereto as Exhibit J-2.

(i)  Tenant agrees that from the date on which Tenant commences
business operations at the Premises through the date that is eight (8) years from the date on
which Tenant commenced business operations at the Premises (“HireNYC: Permanent Program
Term”), Tenant and its successors and assigns and all Subtenants at the Premises shall use good
faith efforts to reach the Goals set forth in the Tenant’s HireNYC: Permanent Program. Tenant
further agrees to be bound by all the covenants and requirements in Tenant’s HireNYC:
Permanent Program, including the provision of all notices, documents and compliance reports as
set forth in Exhibit J-2 hereto.

(iii)  During the HireNYC: Permanent Program Term, Tenant agrees to
incorporate the terms of Tenant’s HireNYC: Permanent Program into any and all Subleases at
the Premises requiring tenants and subtenants to use good faith efforts to reach the Goals and to
be bound by all of the covenants and requirements in Tenant’s HireNYC: Permanent Program to
the same extent as Tenant is required to use good faith efforts to reach the Goals and to be bound
by all of the covenants and requirements in Tenant’s HireNYC: Permanent Program for the
balance of the HireNYC: Permanent Program Term.

(¢)  Tenant shall not use or occupy the Premises, and shall not permit the
Premises or any part thereof to be used or occupied, for any purpose other than the Required
Uses without (in any such instance) the prior written consent of Landlord in its sole discretion.
Without limiting the generality of the preceding sentence, Tenant shall not use or permit any
portion of the Premises to be used (i) for any unlawful or illegal business, use or purpose, (ii) for
any purpose, or in any way in violation of the provisions of this Section 23.1 or Article 16 hereof
or the certificate(s) of occupancy for the Premises, (iii) in such manner as may make void or
voidable any insurance then in force with respect to the Premises, or (iv) for any residential use,
and Tenant shall make good faith efforts to refrain from engaging in any unethical or
disreputable method of business operation and shall make good faith efforts to cause other
Persons on the Premises (including Subtenants) to refrain from using such methods of business
operation. Tenant shall, promptly upon Tenant’s knowledge of any business, use, purpose, or
occupation of the Premises in violation of this Section 23.1, take all necessary steps, legal and
equitable, to compel the discontinuance of such business, use or purpose, including, if necessary,
the removal from the Premises of any Subtenants using a portion of the Premises for an unlawful
or illegal business, use or purpose or in violation of this Section 23.1 or Article 16 hereof. The
provisions of this Section 23.1 shall not restrict Tenant’s rights under Article 34 hereof to contest
any Requirements.

Section 23.2 Operation. The operation of the Premises shall be under the exclusive
supervision and control of Tenant, provided that Tenant shall in all events operate the Premises
on a daily basis consistent with the Premises being operated as a maritime dependent concrete
manufacturing plant and natural gas fueling station in accordance with Section 23.1. The
requirements for the operation of the Premises set forth in this Article 23 are hereinafter referred
to as the “Operating Commitments.”
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(a) Promptly, but in no event later than sixty (60) days following Final
Completion of the Initial Construction Work, Tenant shall commence operation of the Premises
for the Required Uses and thereafter continuously throughout the Term operate the Premises on a
daily basis for the Required Uses.

(b) In furtherance of the requirement set forth in Section 23.2(a), Tenant shall
produce not less than 25,000 cubic yards of concrete annually from the operation of the Premises
for the Required Uses.

ARTICLE 24
EVENTS OF DEFAULT, REMEDIES, ETC.

Section 24,1  Definition. Each of the following events shall be an “Event of Default”
hereunder:

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

(b)  if Tenant shall have failed to commence the Demolition and Remediation
Work included in the Initial Construction Work on or before the Scheduled Demolition and
Remediation Commencement Date (subject to Unavoidable Delays not to exceed thirty (30)
calendar days);

(c) if Tenant shall have failed to achieve Substantial Demolition and
Remediation Completion on or before the Scheduled Demolition and Remediation Completion
Date (subject to Unavoidable Delays not to exceed thirty (30) calendar days);

(d)  if Tenant shall fail to commence the Initial Construction Work (other than
Demolition and Remediation Work) not later than the Scheduled Construction Commencement
Date (subject to Unavoidable Delays not to exceed thirty (30) calendar days);

(e) if Tenant shall have failed to Substantially Complete the Initial
Construction Work on or before the Scheduled Construction Completion Date (subject to
Unavoidable Delays not to exceed thirty (30) calendar days );

6)) if Tenant shall have failed to Finally Complete the Initial Construction
Work on or before the Final Completion Date (subject to Unavoidable Delays not to exceed
thirty (30) calendar days);

(g)  if Tenant shall enter into an Assignment, Transfer or Sublease in violation
of the provisions of this Lease, and such Assignment, Transfer or Sublease shall not be made to
comply with the provisions of this Lease or canceled within twenty (20) days after Landlord’s
notice thereof to Tenant;

(h) if Tenant shall fail to maintain the insurance required to be maintained by
Tenant pursuant to Article 7;
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93. Pier 94 Lease Co

on account of all sums due under this Amended and Restated Lease, if any, and the balance, if any,
remaining thereafter with the interest, if any, earned thereon and remaining after application by
Landlord as aforesaid, shall be returned to Tenant or, if there shall be a deficiency, Tenant shall
pay such deficiency to Landlord on demand in accordance with the terms of this Amended and
Restated Lease.

ARTICLE 8
USE OF PREMISES

Section 8.01 Permitted Use.

(a) The Premises may be used and occupied by Tenant (and by any Subtenant
or licensee) for the following purposes: (1) Television/film/movie/media production and related
studio use; the operation of all manner of media, the arts, content, advertising, and/or entertainment
businesses, inclusive of media production-related software or media production-related tech
businesses; certain related uses including production offices, set design, set construction and
storage, scenic artist areas, dressing rooms, hair and make-up rooms, green rooms, screening
rooms, dubbing stages, automated dialogue replacement (ADR) rooms, dimmer rooms, lighting
and grip departments, editing, Foley stages, wardrobe workshops and storage, studio use related
manufacturing, costume design, post-production services, food service for production personnel,
stages, studios, product launches, media-related academic programming, scoring stages, writing
facilities, location shoots, auditions, castings, extras holding, talent agencies and/or managers,
“studio store”, mill shops, motion capture, performance capture, animation, special effects, visual
effects, trailers/“shorts”, live-to-tape concerts, and rehearsals (collectively, the “Primary Uses”);
(2) parking use and ancillary office use, including as a property management office for the
Premises (and in contradistinction from production offices), which uses shall collectively not
exceed 50,000 square feet of the Premises (collectively, the “Parking and Ancillary Office
Uses”), (3) Permitted General Office Use as set forth in Sections 8.01(a)(i)-(iv), and (4) retail uses,
tourism, and cafe, catering, eating and drinking, event spaces and other uses, in each case ancillary
to the Primary Uses, the Parking and Ancillary Uses and Permitted General Office Use, such uses
in this subclause (4) not to collectively exceed 5,000 square feet of the Premises (collectively, the
“Retail and Ancillary Uses;” collectively with the Primary Uses, the Parking and Ancillary Office
Uses and the Permitted General Office Use, the “Permitted Uses”). It is currently anticipated that
the Primary Uses, the Parking and Ancillary Office Uses, the Retail and Ancillary Uses and the
Permitted General Office Use shall be located in the areas of the Premises identified on the diagram
attached hereto as Exhibit X, it being acknowledged that not all of such uses are currently
anticipated and that the location of such uses may, subject to the terms and provisions of this
Amended and Restated Lease, be modified by Tenant. Any Permitted Uses shall be subject to all
applicable Requirements (including, without limitation, the New York City Zoning Resolution).

(1) Tenant shall have the right to use the Premises, and sublease or
license the Premises, for non-ancillary general office use (the “Permitted General Office Use”),
provided that the portion of the Premises used for Permitted General Office Use shall not exceed
the lesser of (A) 25,000 square feet of the Western Pier Space and (B) the amount of non-ancillary
general office use (x) analyzed in the EAS and determined not to have a significant adverse
environmental impact or (y) otherwise determined by the applicable Governmental Authority not
to have the potential to result in significant unmitigated traffic and/or other environmental impacts
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(including adjustment, if applicable, for any Parking and Ancillary Use) (the “Pre-Approved
Office Space”).

(i)  Notwithstanding the foregoing 25,000 square foot limitation set
forth in Section 8.01(a)(1), if a 75%+ Premises Major Sublease is then in effect, Tenant shall have
the right (the “Major Sublease PGO Expanded Use Right”) to use any portion of the Western
Pier Space not subleased pursuant to the 75%+ Premises Major Sublease for Permitted General
Office Use (in addition to the Pre-Approved Office Space) each for no more than the term of the
75%+ Premises Major Sublease (as the same may be extended) plus a period of twelve (12)
months.

(ii1))  Notwithstanding the foregoing 25,000 square foot limitation set
forth in Section 8.01(a)(i), if a portion of the Western Pier Space is not occupied, on average, for
Permitted Uses for a period of two (2) years as evidenced by two (2) years of operational history
for the Premises (it being agreed that such portion of the Western Pier Space does not need to be
the same particular space and instead may consist of various spaces, from time to time, evidencing
a reasonably consistent amount of vacant square feet over such period and excluding reasonably
determined outlier occupancy arrangements (e.g., 1-week rental for space that is not replicable on
a consistent basis)), Tenant shall have the right (the “Vacancy PGO Expanded Use Right”), by
delivering written notice thereof to Landlord (a “Vacancy PGO Notice”) to use such portion for
Permitted General Office Use (in addition to the Pre-Approved Office Space) for the lesser of (the
“Vacancy PGO Term”) (x) the actual term of the applicable occupancy agreement for Permitted
General Office Use for such unoccupied portion of the Western Pier Space and (y) ten (10) years
after the commencement of the term of the applicable occupancy agreement for Permitted General
Office Use for such unoccupied portion of the Western Pier Space. In addition, if Tenant is already
permitted to use a portion of the Western Pier Space for Permitted General Office Use pursuant to
the Vacancy PGO Expanded Use Right (the “Existing Vacancy PGO Space”) and Tenant
thereafter sends an additional Vacancy PGO Notice to Landlord with respect to an additional
portion of the Western Pier Space, the Vacancy PGO Term for the Existing Vacancy PGO Space
shall be extended such that the Vacancy PGO Term for the Existing Vacancy PGO Space shall be
coterminous with the Vacancy PGO Term for the additional portion of the Western Pier Space that
was the subject of the additional Vacancy PGO Notice.

With respect to the Vacancy PGO Expanded Use Right, Tenant shall have the right, at Tenant’s
expense, to commission a market study (produced by (A) a reputable, third-party commercial real
estate broker with at least 5 years’ experience in commercial real estate leasing in the Borough of
Manhattan or (B) a reputable, third-party studio operator with at least 5 years’ experience in
operating comparable film studios, which broker or operator (as applicable) shall be subject to
Landlord’s approval, not to be unreasonably withheld, conditioned or delayed) to determine
whether or not Tenant is reasonably likely, within the twelve (12) months after the Vacancy PGO
Term for the applicable portion of the Western Pier Space, to enter into a sublease for such portion
of the Western Pier Space for the Permitted Use for a term of at least five (5) years at then market
rates for comparable space in the New York City metropolitan area (excluding reasonably
determined outlier occupancy arrangements (e.g., 1-week rental for space that is not replicable on
a consistent basis)). If such market study concludes that Tenant is not reasonably likely to enter
into such a sublease for the applicable portion of the Western Pier Space, the Vacancy PGO Term
for such portion of the Western Pier Space shall be extended for an additional period of ten (10)
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years. As used in this Section 8.01(a)(iii) “comparable space” means space that is subject to the
use restrictions then imposed on the applicable portion of the Western Pier Space.

(iv)  Tenant’s rights under Sections 8.01(a)(ii) and (iii) to use Western
Pier Space for Permitted General Office Use shall be limited to the size of such facilities (x)
analyzed in the EAS as an alternative and determined not to have a significant adverse
environmental impact or (y) otherwise determined by the applicable Governmental Authority not
to have the potential to result in significant unmitigated traffic and/or other environmental impacts.

(b) In the event of a Business Failure Event after the fifth anniversary of the
Substantial Completion of the Initial Construction Work, Tenant will have the right to use the
headhouse portion of the Premises for any use permitted by zoning (other than uses expressly
prohibited by the terms and conditions of this Amended and Restated Lease) (a “Pivot Use”),
provided such use meets the following criteria and requirements: (i) it is a use that is compatible
with maritime/waterfront use of the surrounding piers, (ii) (x) it was analyzed in the EAS as an
alternative and determined not to have a significant adverse environmental impact or (y) it is
otherwise determined by the applicable Governmental Authority not to have the potential to result
in significant unmitigated traffic and/or other environmental impacts, (iii) it complies with DOT
requirements (if any), and (iv) the parties shall reasonably negotiate an amendment to this
Amended and Restated Lease in good faith to reflect revised terms, including the project
economics, as more fully set forth in Section 8.01(¢c)(ii) below.

() (1) Any use of the headhouse portion of the Premises that is not a
Permitted Use or a Pivot Use and any proposed alternate use of the remainder of the Premises that
is not a Permitted Use, which may include the renegotiation of the 25,000 square foot cap on
Permitted General Office Use set forth in Section 8.01(a)(i) above and a renegotiation of the square
footage amounts for Parking and Ancillary Uses and for Retail and Ancillary Uses set forth in
Section 8.01(a) above (a “Landlord Approval Use”), shall be subject to Landlord’s review and
approval. Tenant further acknowledges and agrees that Landlord’s approval of a proposed
Landlord Approval Use is contingent on, among other things, the negotiation of an amendment to
the Lease to reflect revised terms, including the project economics, as more fully set forth in
Section 8.01(c)(ii) below. Notwithstanding anything to the contrary in this Section 8.01(c)(i),
Tenant’s use of the headhouse portion of the Premises for a particular permitted Pivot Use shall
not obligate the Landlord to approve of a proposed alternate use of any other portion of the
Premises. Any Pivot Use or Landlord Approval Use approved by Landlord is hereafter an
“Alternate Permitted Use”). Any Alternate Permitted Use effectuated pursuant to this Section
8.01 shall be deemed to be “Permitted Uses” herein.

(i1))  Inconnection with an Alternate Permitted Use, Landlord and Tenant
shall use good faith efforts to negotiate an amendment to this Amended and Restated Lease to
adjust the terms thereof, including the project economics, to accommodate the Alternate Permitted
Use, provided that any adjustment to the Gross Revenue Participation Rent shall take into account
all relevant factors. Notwithstanding the foregoing or anything to the contrary contained herein, in
no event shall Base Rent be reduced below the annual Base Rent amount for the immediately
preceding Lease Year.
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(d) Public Amenity Space. The Project shall include an enclosed Public
Amenity Space containing at least 1,850 square feet along the northeast corner of Pier 94. The
space may be made available to the public up to 365 days a year, from dawn to dusk (which days
and hours should generally be consistent with other indoor public spaces of similar uses operated
in Hudson River Park and New York City Parks) (the “Public Amenity Space”). During those
hours that the Public Amenity Space is closed, for security purposes Tenant shall keep the Public
Amenity Space locked with respect to the general public. The Public Amenity Space will include
a park security office, publicly accessible restrooms and a storage closet. The Public Amenity
Space, other than the restrooms and security office, will be made available to the public on a
reservation basis pursuant to an equitable, non-discriminatory policy reasonably approved by
Landlord. Tenant shall provide tables and seating reasonably acceptable to Landlord. Tenant is
responsible for the cleaning and maintenance of the Public Amenity Space and agrees that ordinary
cleaning and maintenance shall be scheduled at times which are consistent with the times that the
Hudson River Park is cleaned and maintained; and Tenant may, to the extent and for such period
of time reasonably required, close the Public Amenity Space during routine hours of operation to
undertake maintenance and repairs which cannot reasonably be performed after routine hours of
operation. Tenant may hire an operator, reasonably approved by Landlord, to manage the Public
Amenity Space. Landlord hereby acknowledges that HRPT is an acceptable operator. Prominently
displayed signage, identifying the Public Amenity Space as a publicly accessible area (and
indicating the hours of operation) shall be placed in a location(s) mutually acceptable to Landlord
and Tenant, shall be subject to Design Commission review and approval to the extent required by
Requirements, and shall comply with zoning requirements and applicable laws, rules and
regulations.

(e) Public Walkway/Esplanade. The Project shall include a public walkway
containing approximately 25,000 square feet along the north apron of Pier 94 culminating in a
publicly accessible outdoor terrace esplanade space on the western end of Pier 94, as approved by
the Design Commission, and as set forth on Exhibit D attached hereto (the “Public Waterfront
Areas”). The Public Waterfront Areas shall be open to the public 365 days a year from dawn to
dusk (or such lesser daily times as the Hudson River Park is open to the public). Tenant may, to
the extent and for such period of time reasonably required, close the Public Waterfront Areas
during routine hours of operation to undertake maintenance and repairs which cannot reasonably
be performed after routine hours of operation. During those hours that the Public Waterfront Areas
are closed as permitted hereunder, for security purposes Tenant shall gate and lock the Public
Waterfront Areas with respect to the general public. Tenant shall provide seating and lighting
along the Public Waterfront Areas and maintain the Public Waterfront Areas.

Section 8.02 Prohibited Uses.

(a) Generally Prohibited Uses. Tenant is specifically prohibited from using or
occupying or allowing the use or occupancy of the Premises for the following uses: (i) the
operation on the Premises of a so-called “flea market”; (i1)(A) filming of “adult pornographic
films” or other “pornography” (it being understood that “mature,” “adult,” “artistic adult,”
“documentaries” or “sexually explicit” content produced in connection with a non-pornographic
media (e.g., content for CBS, TNT, HBO, Showtime, Hulu, Amazon, Netflix, etc., or content for
mainstream circulation on any other medium such as film, cable television, streaming platforms,
etc.) shall not be prohibited hereunder) or (B) selling or displaying for sale any “adult printed or
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operation. Tenant may hire an operator, reasonably approved by Landlord, to manage the Public
Amenity Space. Landlord hereby acknowledges that HRPT is an acceptable operator.
Prominently displayed signage, identifying the Public Amenity Space as a publicly accessible
area (and indicating the hours of operation) shall be placed in a location(s) mutually acceptable
to I.andlord and Tenant and shall be subject to Design Commission review and approval and
shall comply with zoning requirements and applicable laws, rules and regulations.

(f) Logistics Center. The Project shall include a Logistics Center on the ground
level of Pier 92, containing approximately 40,000 square feet, for loading and unloading crate
storage and other back-of-the-house functions. The foregoing does not include truck circulation
areas or areas preserved for cruise ship logistics.

(g) Public Walkway/Esplanade. The Project shall include a public walkway
along the north apron of Pier 94 culminating in a publicly accessible outdoor terrace esplanade
space on the western end of Pier 94 all as set [orth on Exhibit B attached hereto (the “Public
Waterfront Areas”). The Public Waterfront Areas shall be open to the public 365 days a year
from dawn to dusk (or such lesser daily times as the Hudson River Park is open to the public).
During those hours that the Public Waterfront Areas are closed as permitted hereunder, for
security purposes Tenant shall gate and lock the Public Waterfront Areas with respect to the
general public. Tenant shall provide seating and lighting along the Public Waterfront Areas and
maintain the Public Waterfront Areas.

(h)  Military and Cruise Ship Usage of Pier 92. Tenant agrees to allow
military and/or cruise ships at Pier 92 (i) during Fleet Week activities which shall occur no more
than once a year and are expected to last no more than eight (8) consecutive days and/or (ii)
subject to Tenant’s pre-existing show schedules, for special circumstances (not considered a
Special Use under Section 8.01(b)(1) hereof) up to four (4) times a year, but lasting no more than
four (4) consecutive days each time, but in no event more than twelve (12) days in the aggregate
per year, and in the cases of both clauses (i) and (ii) at least twelve (12) months prior written
notice will be provided by Landlord (“Speecial Cruise Usage™). In addition, Tenant will allow
for cruise ships at Pier 92 in the event of an emergency situation. Tenant agrees to accommodate
the operations associated with the foregoing and reasonably cooperate with the applicable
operator, military department and personnel, and/or other parties, as designated by the Landlord,
directly or through its appointed agent or representative (which, as provided in Section 2.01 of
the so-called “Maritime Contract” between the City and NYCEDC is currently the Lease
Administrator). Tenant agrees to work with U.S. Department of Homeland Security and other
agencies with oversight over security, in a timely manner, to set forth an access and utilization
plan necessary to disembark and provision a ship during such periods. Tenant shall not be
required to construct any required security improvements to accommodate the foregoing, and the
same shall be the responsibility of Landlord and/or the Terminal Operator; provided, however, to
the extent Tenant requests any security improvements or its use of the Premises causes any
changes to be made to the required security improvements, the same shall be the responsibility of
Tenant. Tenant shall not be required to maintain and/or repair infrastructure, such as existing
gangways and fendering systems, necessary to continue docking cruise ships at Pier 92, which
shall be the responsibility of Landlord as it deems necessary, in its scle discretion. In
consideration for Tenant’s accommodation of and provision of services (other than services in
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94. Peninsula Building 2, LL.C
EXECUTION COPY

occur within a twelve (12) month period two (2) subsequent Events of Default with respect to any
monetary obligation of Tenant under this Lease and Landlord has demanded of Tenant to make
such deposits.

() Deposits with Recognized Mortgagee. In the event that a Recognized
Mortgagee shall require Tenant to deposit funds to insure payment of Impositions or insurance
premiums, the same shall be credited against any amounts required to be deposited under this
Article 7 for so long as such funds are used solely to pay Impositions or insurance premiums. The
disposition of such amounts shall be governed by the Recognized Mortgage pursuant to which the
same are deposited with such Recognized Mortgagee, provided that Tenant shall notify Landlord,
or cause the Recognized Mortgagee to immediately notify Landlord, of any disbursement of
deposited funds, and, to the extent such funds are applied by the Recognized Mortgagee to
payments other than Impositions or insurance premiums, within five (5) Business Days after
demand by Landlord, Tenant shall restore sufficient funds to the account to satisfy the
requirements of Section 7.01 hereof.

Section 7.02  Effect of Sale or Transfer of Premises by Landlord. In the event of
Landlord’s sale or transfer of the Premises, Depositary shall continue to hold any moneys
deposited with it pursuant to the provisions of Section 7.01(a) and Section 7.01(b) hereof and shall
transfer such deposits to a special account with such Depositary established in the name of the
Person who acquires the Premises and becomes Landlord for the purposes provided in the
applicable provisions of this Lease. Upon such sale or transfer, the transfer of such deposits and
notice thereof to Tenant, Landlord shall be deemed to be released to the extent of the deposits so
transferred from all liability with respect thereto and Tenant shall look solely to the Depositary
and new Landlord with respect thereto. Landlord shall promptly deliver to Tenant a copy of the
instrument of transfer to the new Landlord. The provisions of this Section shall apply to each
successive transfer of such deposits.

Section 7.03  Effect of Termination. Upon the Expiration Date, if this Lease shall
terminate, or the Term shall terminate or expire and a new lease shall not be entered into, or this
Lease shall not be continued with a Recognized Mortgagee, all deposits then held by Depositary,
shall be applied by Landlord on account of any and all sums due under this Lease and the balance,
if any, remaining thereafter with the interest, if any, earned thereon and remaining after application
by Landlord as aforesaid, shall be returned to Tenant within ninety (90) days or, if there shall be a
deficiency, Tenant shall pay such deficiency to Landlord promptly following demand.

ARTICLE 8
USE OF PREMISES

Section 8.01 Permitted Use.

(a) Subject to the provisions herein, Tenant shall use the Premises for the sole
purposes included below and as further expanded upon in the Project Commitments set forth in
Exhibit D as well as the other uses described therein, with respect to each portion of the Premises
so indicated for such use in the Project Commitments and uses accessory thereto (the “Permitted
Uses”). In furtherance of the foregoing, the Residential Space component shall include not less
than 224 housing units constituting approximately 197,486 square feet of space in Building 2A
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and not less than 135 housing units constituting approximately 144,915 square feet of space in
Building 2B, to be used pursuant to the terms of the Regulatory Agreement until same is no longer
in effect, and thereafter for Residential Use. For purposes of this Lease:

(1) “Artist Workspace” means space operated by one or more not-for-
profit entities for the practice of the fine arts such as, but not limited to, painting, sculpting,
writing, photography, filmmaking, dance, theatre and music. For sake of clarity, use of space
primarily for commercial for-profit public entertainment, such as a movie theatre, playhouse,
dance hall, cabaret, supper club, disco, night club or the like would not qualify as Artist
Workspace, and Artist Workspace shall encompass a minimum of (i) approximately 5,000 square
feet in the Community Facility Space located in Building 2B for a minimum of ten (10) years
following Substantial Completion or (ii) of the approximately 5,000 square feet of the
Community Facility Space located in Building 2B, approximately 4,000 square feet for Artist
Workspace for a minimum of ten (10) years following Substantial Completion and the remaining
approximately 1,000 square feet of space be leased to the operator of the Educational Program
Space and used for ancillary educational purposes for a minimum of ten (10) years following
Substantial Completion (both (i) and (ii), the “Artist Workspace Term”).

(2) “Community Facility Space” means the space allocated to the
Community Facility Use and is anticipated to include Condominium Unit 3 and Condominium
Unit 7 as is depicted on the site plan attached hereto as Exhibit A-3.

3) “Community Facility Use” means the use as described in this Article
8 and in the Project Commitments to include the Educational Program Use, as defined below, in
Condominium Unit 3, and not-for-profit Community Facility Use in Condominium Unit 7 to be
used as Artist Workspace and/or for physical fitness related activities, the arts and culture (such
as without limitation music, dance, painting and sculpting), education, hobbies and crafts, day
care and other family services, health and wellness services, social services and other similar
activities directed towards providing services and/or activities relating to the health and well-
being of the general public (which may include a membership requirement, provided that
membership is available to the general public on a non-discriminatory basis) provided such use
falls within either use group 3 or 4 of the Zoning Resolution. Not more than approximately
1,000 square feet of the remaining Community Facility Space in Condominium Unit 7 may be
used for ancillary purposes related to Educational Program Use.

4) “Educational Program Space” means the Condominium Unit 3
space including the interior classrooms, office space, and outdoor recreation space as depicted
on the site plan attached hereto as Exhibit A-3 and built in accordance with the design guidelines
and plans and/or specifications provided and/or approved by DOE, SCA and the New York City
Department of Health and Mental Hygiene and the Approved Plans and Specifications.

(5) “Educational Program Use” means use of the Educational Program
Space for the Term by DOE or its designee, including but not limited to SCA, pursuant to the
terms of a Sublease between Non-LIHTC LLC and DOE or its designee, including SCA (which
may assign the Sublease to DOE) or any other subtenant approved by Landlord and/or Lease
Administrator in its sole discretion (“Educational Program Subtenant™), substantially in the form
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attached hereto as Exhibit G (“DOE Sublease) and as set forth in the Project Commitments,
including but not limited to the following terms:

(1) following Substantial Completion of Building 2A, Tenant or
its Affiliate will sublease the Educational Program Space to
Educational Program Subtenant for a nominal fee;

(i1) all common elements or equipment that are shared between
the Tenant or its Affiliate and Educational Program Subtenant will
be maintained and paid for by the Tenant or its Affiliate except as
set forth in the DOE Sublease or otherwise agreed to by the Landlord
or Lease Administrator;

(ii1))  all operating and maintenance costs directly and exclusively
associated with the Educational Program Space will be paid for by
Educational Program Subtenant; and

(iv) in the event the Educational Program Subtenant surrenders
the Educational Program Space, at the Landlord’s option, Tenant
shall, consistent with the financial and maintenance terms set forth
in (1) through (ii1) above, (x) execute a new sublease or amend the
DOE Sublease for a Community Facility Use to be used by a
subtenant approved by Landlord or Lease Administrator in its sole
discretion, and (y) as applicable, consent to a modification of the
certificate of occupancy to allow for Community Facility Use in the
Educational Program Space, request that lenders not unreasonably
withhold consent to such modification and require that the following
language in substance be included in lender mortgage instruments:

If, pursuant to Section 8.01(a)(5)(iv) of the Ground Lease,
Borrower requests that Lender consent to a modification of
the certificate of occupancy for the Project to allow for a
Community Facility Use (as such term is defined in the
Ground Lease) in the Educational Program Space, the
mortgagee shall not unreasonably withhold, condition or
delay its consent.

(6) “Garage Space Use” means use for the operation of a parking garage
for the public and other uses ancillary to public parking operations subject to the terms of Exhibit
B of the Regulatory Agreement.

(7) “Non-Residential Space” means the Community Facility Space.

(8) “Open Green Space” means open landscaped space that is available
for use by the residents and users of the Premises or the general public and is depicted on the site
plan attached hereto as Exhibit A-3.
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9 “Open_Green Space Use” means open landscaped space that is
available for use by the residents and users of the Premises or the general public.

(10)  “Residential Space” means dwellings occupied by residential
tenants, excluding transient dwelling use, and is depicted on the site plan attached hereto as
Exhibit A-3.

(11)  “Residential Use” means use as dwellings for occupancy by
residential tenants (excluding transient dwelling use). For the term of the Regulatory Agreement,
such use shall be in accordance with the terms of such Regulatory Agreement, and for the entire
Term, use, as applicable, shall be pursuant to the MIH Program.

(b) Tenant shall cause each component of the Project to be occupied for the
purposes, in the amounts of space, and within the time frames set forth in Project Commitments
and above. Tenant shall keep Landlord informed in writing, on a current basis (no less than every
sixty (60) days commencing twenty (20) months after the Lease Commencement Date), of the
steps being taken by Tenant initially to sublease the Non-Residential Space. Furthermore, on an
annual basis, Tenant shall certify to Landlord and Lease Administrator (the ‘“Annual
Certification™) in writing that (A) it is in compliance with the requirements set forth above with
respect to all Non-Residential Space use including, but not limited to, the Artist Workspace use
and Community Facility Space use or (B) to the extent it is not in compliance with respect to any
Non-Residential Space, identifying (i) such Non-Residential Space, (ii) the nature of the non-
compliance and (iii) the steps being taken to address such non-compliance. The Annual
Certification to be provided by Tenant shall indicate whether Tenant anticipates any difficulty in
meeting the requirements relative to any Non-Residential Space during the forthcoming year,
identifying the nature of the anticipated difficulty and the steps proposed to be taken by Tenant to
address the same. Tenant shall provide notice to Landlord in the event that the Community Facility
Space is less than 75% leased for a period of twelve (12) consecutive months. At its option,
Landlord, Lease Administrator may request that Tenant and/or the operator of the Artist
Workspace (“Artist Workspace Operator”), if any, provide financial statements documenting the
operating expenses and rent charged, as well as certifications regarding compliance with Artist
Workspace requirements.

(©) Except as provided herein, Tenant shall not use the Premises or permit the
Premises to be used for any other purpose except with the prior written approval of Landlord to be
given in its sole discretion.

Section 8.02 Requirements for Conduct of Business. This Lease does not grant any
permission, license or authority for the performance or conduct of any business, operation or use
which may require any permit or approval from any Person. Tenant shall obtain and maintain (or
require any Subtenant to obtain and maintain) in full force and effect during the Term at its sole
cost and expense any governmental license or permit imposed or mandated by any Governmental
Authority in connection with Tenant’s trade or business and the use of the Premises, and shall
comply (or require any Subtenant to comply) with any other applicable Requirement for the proper
and lawful operation of the Premises by Tenant for the purposes authorized by this Lease.
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Section 8.03 Unlawful Use. Tenant shall not use or occupy the Premises or permit or
suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal, or
hazardous business, use or purpose or in any way in violation of any applicable Requirement, the
certificate of occupancy or this Lease, or in such manner as may make void or voidable any
insurance then in force with respect to the Premises. Immediately, upon the discovery of any such
unlawful, illegal or hazardous business, use or purpose, Tenant shall take all necessary steps, legal
and equitable, to compel the discontinuance thereof, including but not limited to, if necessary, the
removal from the Premises or any subtenant, as applicable, using any portion of the Premises for
any such business, use or purpose. The provisions of this Section shall not restrict Tenant’s rights
to contest any Requirements. Tenant shall not keep, or permit to be kept, on the Premises any
article, object, item, substance or thing that may cause damage to the Premises or any part thereof,
or that may constitute a public or private nuisance, or any other article, object, item, substance or
thing, except as now or hereafter permitted by the Fire Department, Board of Fire Underwriters,
Fire Insurance Rating Organization and other authority having jurisdiction over the Premises.

Section 8.04 Hazardous Substances.

(a) Tenant covenants that the Premises shall be kept free of Hazardous
Substances. Tenant shall not use, transport, store, dispose of or in any manner deal with Hazardous
Substances at the Premises except as and to the extent permitted by Environmental Law. Tenant
shall not cause or permit, as the result of any intentional or unintentional act or omission on the
part of Tenant, and/or their respective Representatives, occupants, invitees and licensees to release
Hazardous Substances in, from, at or onto any portion of the Premises in violation of any
Environmental Laws.

(b) The Premises shall be delivered “as-is”. As of the Lease Commencement
Date, Tenant shall assume all liability for Hazardous Substances on the Premises from that day
forward until the end of the Term, including but not limited, to the disturbance of any pre-existing
conditions, except that Tenant shall have no liability for claims made by third parties relating to
any tort or environmental liabilities under any Environmental Law for any injury suffered during
the period prior to the date when Tenant took possession of the Premises. Further, Tenant shall
not be responsible for liability for Hazardous Substances to the extent arising from any negligent
acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of their respective agents,
representatives and contractors. Notwithstanding the previous sentence, to the extent pre-existing
conditions are disturbed as a result of actions that occur during Tenant’s occupancy of the
Premises, Tenant shall be responsible for any resulting liability (except for liability for third party
actions referenced in the second sentence of this paragraph). For the purposes hereof, Tenant’s
possession of the Premises shall be deemed to include, but not be limited to, any period during
which Tenant made use and/or occupancy of the Premises. In the event any Hazardous Substances
shall be found within, under, or upon the Premises, Tenant shall (x) promptly take or cause to be
taken any action required by a Governmental Authority under any applicable Environmental Laws
with respect to such Hazardous Substances, (y) notify Landlord of the discovery of any occurrence
or conditions on the Premises, or any real property adjoining or in the vicinity of the Premises to
the extent that Tenant has knowledge of same, provided that Tenant shall have no duty to make
independent inquiry or investigation unless required by any applicable law, and solely to the extent
the occurrence or conditions is or are reasonably likely to cause the Premises or any part thereof
to be subject to any liability or action under any Environmental Law, and (z) notify Landlord of
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any and all enforcement, cleanup, removal or other governmental or regulatory actions instituted
or threatened against the Premises pursuant to any applicable Environmental Law. The expense
for all such action shall be the responsibility of the Tenant, except that Tenant shall not have any
duty to pay for or to reimburse Landlord for any costs or expenses resulting from any negligent
acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of their respective agents,
representatives and contractors, and Landlord shall bear all costs and expenses for any such
negligent acts or omissions. All action with respect to any Hazardous Substances on the Premises
shall be performed in accordance with all Requirements and receive the necessary regulatory
department sign offs. To the extent Landlord shall not incur any cost, Landlord shall make good
faith efforts to cooperate with Tenant in Tenant’s efforts to obtain any necessary regulatory
department sign offs. Notwithstanding the above, provided the Requirement specifically provides
for challenge or deferral, Tenant shall have the right to so challenge and defer compliance with
such Requirement in accordance with the terms therewith, if no dangerous or hazardous condition
then exists or would be caused or lien would be created by such deferral and Tenant complies with
the reasonable requirements of the Landlord regarding the Hazardous Substances at issue. In
addition, prior to commencing any work of removal, repair, restoration or any other construction
work under this Article, Tenant shall submit or cause to be submitted to Landlord a schedule
indicating the estimated dates on which the various phases of all such work will be commenced
and completed. Tenant shall have the right to amend and change such schedule without prejudice
and, upon each such amendment or change, shall provide Landlord with an updated schedule.

(©) Tenant shall defend, indemnify and save the Indemnitees harmless from and
against any and all liabilities, suits, obligations, fines, damages, penalties, claims, costs, charges
and expenses, including, without limitation, court costs and reasonable attorneys’ fees and
disbursements, that may be imposed upon, or incurred by, or asserted against, any of the
Indemnitees (i) arising out of, or in any way related to the presence, storage, transportation,
disposal, release or threatened release of any Hazardous Substances over, under, in, on, from or
affecting the Premises, and any persons, real property, Personal Property, or natural substances
thereon or affected thereby during the Term of this Lease, including, without limitation, any such
liability, suits, obligations, fines, damages, penalties, claims, costs, charges and expenses imposed
upon, incurred by or asserted against Landlord, Landlord’s Agent, NYCLDC or the Lease
Administrator under CERCLA, and (i1) any violations of applicable environmental laws. The
indemnity provisions set forth in Article 23 shall also apply to the indemnity obligations of Tenant
set forth in this Section.

(d) Tenant shall comply with or cause to be complied with all applicable
federal, state and local laws concerning any Hazardous Substance that Tenant or other occupant
of the Premises produces, brings on, keeps, uses, stores, disposes or treats in, at or about the
Premises or transports from the Premises. Tenant shall also comply with all applicable federal,
state, and local laws related to the health and safety of its employees.

Section 8.05 No Representations or Warranty by Landlord.

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

ARTICLE 9
EASEMENTS

Section 9.01 Access to Facilities. Landlord hereby reserves for itself and Lease
Administrator, and their respective officers, employees, agents, servants and representatives, a
non-exclusive easement for ingress and egress to, from and over the Premises for the following
purposes: (i) to maintain, repair and replace existing municipal facilities located within the
Premises, if any; and (ii) to maintain its fire communication facilities, sewers, water mains and
street sub-surface below the Premises, if any. Access to the aforesaid easement areas shall be in
Landlord’s proprietary capacity and Landlord, and Lease Administrator shall have the right to
enter upon the Premises with workers, materials and equipment to construct, reconstruct, lay, relay,
maintain and inspect the facilities in or adjacent to the Premise, which entry shall be at reasonable
times and upon reasonable prior written notice to Tenant (except in the case of emergencies in
which instance no notice is necessary) from Landlord. Landlord shall (x) take reasonable steps to
minimize interference with Tenant’s and any Subtenant’s operations when accessing the Premises
pursuant to this Section 9.01, (y) comply with Tenant’s reasonable site safety protocols and (z) to
the extent reasonably possible, shall not cause Tenant to move or modify any of the Improvements
except in exigent circumstances. Landlord shall as promptly as practicable reasonably repair or
cause to be repaired any damage caused by Landlord or Lease Administrator from the exercise of
its rights hereunder and Landlord or another party reasonably acceptable to Tenant shall indemnify
Tenant against all damages claimed by Tenant or any third party in connection with such access
and work.

ARTICLE 10
INTENTIONALLY DELETED

ARTICLE 11
INSURANCE

Section 11.01 Definitions and Interpretation.

(a) Definitions.

(1) “Additional Insureds” means Landlord, NYCLDC, and Lease
Administrator, together with their respective officials, employees, members, directors, and
officers.
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95. Peninsula Building 1B, LL.C

ARTICLE 8
USE OF PREMISES

Section 8.01 Permitted Use.

(a) Subject to the provisions herein, Tenant shall use the Premises for the sole
purposes of Residential Use, Commercial Use, Community Facility Use, Green Space Use and
accessory parking as described in Exhibit D, with respect to each portion of the Premises so
indicated for such use in Exhibit D, and uses accessory thereto (the “Permitted Uses”). In
furtherance of the foregoing, the Residential Space component shall include not less than 183
housing units constituting approximately 177,291 square feet of space, to be used pursuant to the
terms of the Regulatory Agreement until same is no longer in effect, and thereafter for Residential
Use. For purposes of this Lease:

(1) “Artist Workspace” means space operated by one or more not-for-
profit entities for the practice of the fine arts such as, but not limited to, painting, sculpting,
writing, photography, filmmaking, dance, theatre and music, the improvement of which has been
subsidized with funding from the City’s Department of Cultural Affairs (or its successor in
function (collectively, “DCLA”)) or any City agency or instrumentality designated by DCLA to
provide such funding, and the use of which space is in accordance with the terms of such funding.
For sake of clarity, use of space primarily for commercial for-profit public entertainment, such
as a movie theatre, playhouse, dance hall, cabaret, supper club, disco, night club or the like would
not qualify as Artist Workspace, and Artist Workspace shall encompass up to the entire
Community Facility Space.

(2) “Commercial Space” means the space used for retail sales and
services or any other commercial use and is depicted on the site plan attached hereto as Exhibit
A-3.

3) “Commercial Use” means office use or retail sales and services or
any other commercial use.

(4) “Community Facility Space” means facilities that are available to
the general public (which may include a membership requirement, provided that membership is
available to the general public on a non-discriminatory basis) for participation, training or
practice of physical fitness related activities, the arts and culture (such as without limitation
music, dance, painting and sculpting), education, hobbies and crafts, day care and other family
services, health and wellness services, social services and other similar activities directed
towards providing services and/or activities relating to the health and well-being of
neighborhood residents and is depicted on the site plan attached hereto as Exhibit A-3.

(%) “Community Facility Use” means use for physical fitness related
activities, the arts and culture (such as without limitation music, dance, painting and sculpting),
education, hobbies and crafts, day care and other family services, health and wellness services,
social services and other similar activities directed towards providing services and/or activities
relating to the health and well-being of neighborhood residents provided such use falls within
either use group 3 or 4 of the Zoning Resolution.
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(6) “Green Space” means open landscaped space that is available for
use by the residents and users of the Premises or the general public and is depicted on the site
plan attached hereto as Exhibit A-3.

(7 “Green Space Use” means open landscaped space that is available
for use by the residents and users of the Premises or the general public.

(8) “Non-Residential Space” means the Commercial Space and the
Community Facility Space.

9 “Residential Space” means dwellings occupied by residential
tenants, excluding transient dwelling use, and is depicted on the site plan attached hereto as
Exhibit A-3.

(10) “Residential Use” means use as dwellings for occupancy by
residential tenants (excluding transient dwelling use). For the term of the Regulatory Agreement,
such use shall be in accordance with the terms of such Regulatory Agreement, and for the entire
Term, use, as applicable, shall be pursuant to the MIH Program.

(b) Tenant shall cause each component of the Project to be occupied for the
purposes, in the amounts of space, and within the time frames set forth in Exhibit D. Tenant shall
keep Landlord informed in writing, on a current basis (no less than every sixty (60) days
commencing twenty (20) months after the Lease Commencement Date), of the steps being taken
by Tenant initially to sublease the Non-Residential Space. Furthermore, on an annual basis, Tenant
shall certify to Landlord and Lease Administrator (the “Annual Certification”) in writing that (A)
it is in compliance with the requirements set forth above with respect to all Non-Residential Space
use including, but not limited to, the Artist Workspace use and Community Facility Space use or
(B) to the extent it is not in compliance with respect to any Non-Residential Space, identifying (i)
such Non-Residential Space, (ii) the nature of the non-compliance and (iii) the steps being taken
to address such non-compliance. The Annual Certification to be provided by Tenant shall indicate
whether Tenant anticipates any difficulty in meeting the requirements relative to any Non-
Residential Space during the forthcoming year, identifying the nature of the anticipated difficulty
and the steps proposed to be taken by Tenant to address the same. Tenant shall provide notice to
Landlord in the event that either the Community Facility Space or the Commercial Space is less
than 75% leased for a period of twelve (12) consecutive months. At its option, Landlord, Lease
Administrator or DCLA may request that Tenant and/or the operator of the Artist Workspace
(“Artist Workspace Operator”) provide financial statements documenting the operating expenses
and rent charged, as well as certifications regarding compliance with Artist Workspace
requirements.

(c) Except as provided herein, Tenant shall not use the Premises or permit the
Premises to be used for any other purpose except with the prior written approval of Landlord to be
given in its sole discretion.

Section 8.02 Requirements for Conduct of Business. This Lease does not grant any
permission, license or authority for the performance or conduct of any business, operation or use
which may require any permit or approval from any public or private party. Tenant shall obtain
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and maintain in full force and effect during the Term at its sole cost and expense any governmental
license or permit imposed or mandated by any Governmental Authority in connection with
Tenant’s trade or business and the use of the Premises, and shall comply with any other
Requirement for the proper and lawful operation of the Premises by Tenant for the purposes
authorized by this Lease.

Section 8.03 Unlawful Use. Tenant shall not use or occupy the Premises, or permit or
suffer the Premises or any part thereof to be used or occupied, for any unlawful, illegal, or
hazardous business, use or purpose or in any way in violation of any Requirement or this Lease,
or in such manner as may make void or voidable any insurance then in force with respect to the
Premises. Immediately, upon the discovery of any such unlawful, illegal or hazardous business,
use or purpose, Tenant shall take all necessary steps, legal and equitable, to compel the
discontinuance thereof, including but not limited to, if necessary, the removal from the Premises
or any subtenant, as applicable, using any portion of the Premises for any such business, use or
purpose. The provisions of this Section shall not restrict Tenant’s rights to contest any
Requirements. Tenant shall not keep, or permit to be kept, on the Premises any article, object,
item, substance or thing that may cause damage to the Premises or any part thereof, or that may
constitute a public or private nuisance, or any other article, object, item, substance or thing, except
as now or hereafter permitted by the Fire Department, Board of Fire Underwriters, Fire Insurance
Rating Organization and other authority having jurisdiction over the Premises.

Section 8.04 Hazardous Substances.

(a) Tenant shall not cause or permit, as the result of any intentional or
unintentional act or omission on the part of Tenant, and/or their respective Representatives,
occupants, invitees and licensees to release Hazardous Substances in, from, at or onto any portion
of the Premises in violation of any Environmental Laws.

(b) The Premises shall be delivered “as-is”. As of the Lease Commencement
Date, Tenant shall assume all liability for Hazardous Substances on the Premises from that day
forward until the end of the Term, including but not limited, to the disturbance of any pre-existing
conditions, except that Tenant shall have no liability for claims made by third parties relating to
any tort or environmental liabilities under any Environmental Law for any injury suffered during
the period prior to the date when Tenant took possession of the Premises. Further, Tenant shall
not be responsible for liability for Hazardous Substances to the extent arising from any negligent
acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of their respective agents,
representatives and contractors. Notwithstanding the previous sentence, to the extent pre-existing
conditions are disturbed as a result of actions that occur during Tenant’s occupancy of the
Premises, Tenant shall be responsible for any resulting liability (except for liability for third party
actions referenced in the second sentence of this paragraph). For the purposes hereof, Tenant’s
possession of the Premises shall be deemed to include, but not be limited to, any period during
which Tenant made use and/or occupancy of the Premises. In the event any Hazardous Substances
shall be found within, under, or upon the Premises, Tenant shall (x) promptly take or cause to be
taken any action required by a Governmental Authority under any applicable Environmental Laws
with respect to such Hazardous Substances, (y) notify Landlord of the discovery of any occurrence
or conditions on the Premises, or any real property adjoining or in the vicinity of the Premises to
the extent that Tenant has knowledge of same, provided that Tenant shall have no duty to make
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independent inquiry or investigation unless required by any applicable law, and solely to the extent
the occurrence or conditions is or are reasonably likely to cause the Premises or any part thereof
to be subject to any liability or action under any Environmental Law, and (z) notify Landlord of
any and all enforcement, cleanup, removal or other governmental or regulatory actions instituted
or threatened against the Premises pursuant to any applicable Environmental Law. The expense
for all such action shall be the responsibility of the Tenant, except that Tenant shall not have any
duty to pay for or to reimburse Landlord for any costs or expenses resulting from any negligent
acts or omissions of Landlord, NYCLDC or NYCEDC and/or any of their respective agents,
representatives and contractors, and Landlord shall bear all costs and expenses for any such
negligent acts or omissions. All action with respect to any Hazardous Substances on the Premises
shall be performed in accordance with all Requirements and receive the necessary regulatory
department sign offs. To the extent Landlord shall not incur any cost, Landlord shall make good
faith efforts to cooperate with Tenant in Tenant’s efforts to obtain any necessary regulatory
department sign offs. Notwithstanding the above, provided the Requirement specifically provides
for challenge or deferral, Tenant shall have the right to so challenge and defer compliance with
such Requirement in accordance with the terms therewith, if no dangerous or hazardous condition
then exists or would be caused or lien would be created by such deferral and Tenant complies with
the reasonable requirements of the Landlord regarding the Hazardous Substances at issue. In
addition, prior to commencing any work of removal, repair, restoration or any other construction
work under this Article, Tenant shall submit or cause to be submitted to Landlord a schedule
indicating the estimated dates on which the various phases of all such work will be commenced
and completed. Tenant shall have the right to amend and change such schedule without prejudice
and, upon each such amendment or change, shall provide Landlord with an updated schedule.

(©) Tenant shall defend, indemnify and save the Indemnitees harmless from and
against any and all liabilities, suits, obligations, fines, damages, penalties, claims, costs, charges
and expenses, including, without limitation, court costs and reasonable attorneys’ fees and
disbursements, that may be imposed upon, or incurred by, or asserted against, any of the
Indemnitees (i) arising out of, or in any way related to the presence, storage, transportation,
disposal, release or threatened release of any Hazardous Substances over, under, in, on, from or
affecting the Premises, and any persons, real property, Personal Property, or natural substances
thereon or affected thereby during the Term of this Lease, including, without limitation, any such
liability, suits, obligations, fines, damages, penalties, claims, costs, charges and expenses imposed
upon, incurred by or asserted against Landlord, Landlord’s Agent, NYCLDC or the Lease
Administrator under CERCLA, and (ii) any violations of applicable environmental laws. The
indemnity provisions set forth in Article 23 shall also apply to the indemnity obligations of Tenant
set forth in this Section.

(d) Tenant shall comply with or cause to be complied with all applicable
federal, state and local laws concerning any Hazardous Substance that Tenant or other occupant
of the Premises produces, brings on, keeps, uses, stores, disposes or treats in, at or about the
Premises or transports from the Premises. Tenant shall also comply with all applicable federal,
state, and local laws related to the health and safety of its employees.

Section 8.05 No Representations or Warranty by Landlord.
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(a) Neither Landlord nor Lease Administrator has made or makes any
representation or warranty as to the condition of the Premises or its suitability or legality for any
particular use or the intended use or as to any other matter affecting this Lease or the Premises.

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

ARTICLE 9
INTENTIONALLY DELETED

ARTICLE 10
INTENTIONALLY DELETED

ARTICLE 11
INSURANCE

Section 11.01 Definitions and Interpretation.

(a) Definitions.

(1) “Additional Insureds” means Landlord, NYCLDC, and Lease
Administrator, together with their respective officials, employees, members, directors, and
officers.

(2) “ISO” means Insurance Service Offices, Inc. or any such other
successor or replacement entity setting insurance industry standards.

3) “Index” means the Dodge Building Cost Index or such other
published index of construction costs which shall be selected from time to time by the Landlord,
but not more often than once every three (3) years, provided that such Index shall be a widely
recognized measure of construction costs in the insurance industry and appropriate to the type and
location of the Insured Improvements

u .
4 “Insured Contractor” means any construction manager, contractor,
subcontractor, and any further sub-subcontractors.

(%) “Insured Improvements” means all Improvements including but not
limited to Equipment and fixtures that are located on the Premises or used in connection with
operations under this Lease.
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96. Little Green Gourmet

Landlord or items determined to be, in the sole discretion of Landiord, Permanent Leasehold
Improvements.

Tenant's Share shall have the meaning set forth in Section 6(a).
Term shall have the meaning set forth in Section 2(b).

Under Hood Fire Suppression System shall have the meaning set forth in Section 10(b).

ARTICLE 2. Demise of the Premises and Term: of the Lease

{(a) Demise. Subject to the provisions of Section 2(d) below, effective as of the
Commencement Date, Landlord does hereby lease to Tenant and Tenant does hereby hire from
Landiord the Premises and all Permanent Leasehold Improvements now existing or hereafier
constructed or installed within the Premises, and any and all alterations, replacements and
substitutions thereof on the Premises, as more particularly delineated on the floor plan attached
hereto as Exhibit A to have and to hold unto Tenant, its permitted successors and assigns, for the
term specified herein,

(b)  Term. The term of this Lease (the “Term™) shall commence and be cffective as of
December 1, 2022 (the “Commencement Date™) and shall expire at 11:59 pm on November 30,
2025, or upon such earlier date as this Lease may be terminated in accordance with the terms of
this Lcase (the “Expiration Date™).

(<) Conditions Precedent: Acceptance “As Is”. Tenant has inspected the condition of
the Premises and accepts the Premises “as is” and will not at any time make any claim that the
Premises or structures thereon are not in suitable repair or condition for the uses and purposes
contemplated and permitted by this Lease, nor will Tenant at any time make any claim for or by
way of reduction of charge, or otherwise, for damage arising from or consequent upon any repairs
that Landlord, Lease Administrator or Tenant may do or cause fo be done or in conseguence of the
occupation of the Market, the Building or the Premiscs by Landlord or its agents or contractors.
Neither Landlord nor Lease Administrator has made nor makes any representation or warranty as
to the condition of the Premises or its suitability for any particular use or as to any other matter
affecting this Lease, Tenant acknowledges that the Premises and the Building are located
underneath railroad tracks and the MTA’s viaduct. The provision contained in this Section 2(c)
that Tenant accepts the Premises “as is” relates to both the condition of the Premises as they were
when Tenant first entered into possession thereof and on the Commencement Date.

ARTICLE 3. Use and Gecupancy of the Premiscs

{(a) Tenant shall use and occupy the Premises for packaging, production, and
distribution of food products; storage of items related to food production and, administrative
purposes ancillary thereto, including without limitation, marketing purposes, and, with Landlord’s
prior written approval, marketing and networking events and for no other purpose (the “Permitted
Use™).
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(b}  Tenant will not at any time use or occupy the Premises in violation of the certificate
of occupancy or completion issued for the Building of which the Premises are a part. If any
governmental license or permit shall be required for the proper and lawful conduct of Tenant’s
business, including, without limitation, disposal of Hazardous Substances, Tenant shall be
responsible for and shall procure and maintain such license or permit. Tenant shall not cause or
permit, as the result of any intentional or unintentional act or omission on the part of Tenant, its
agents, employees, tenants, invitees, Subtenants or other occupants of the Premises to release
Hazardous Substances in or from any portion of the Premises in viclation of any Environmental
Laws. “Hazardous Substance” shall mean “solid waste” or “hazardous waste”, “hazardous
matetial”, “hazardous substance”, and “petroleum product or by-product” as defined in the
Resource Conservation and Recovery Act, the Comprehensive Environmental Response,
Compensation and Liability Act, the Hazardous Material Transportation Act, the Federal Water
Pollution Control Act and the Superfund Amendments and Reauthorization Act of 1986, the New
York State Environmental Conservation Law, the New York State Navigation Law, and the New
York City Charter, Administrative Code and Rules and Regulations, and any laws relating to
underground storage tanks, and any similar or successor federal law, state law or local statutes and
ordinances and any rules, regulations and policies promulgated thereunder, as any of such federal,
state and local statutes, ordinances and regulations may be amended from time to time
{collectively, “Environmental Laws™) and, if not already included above, ashestos and
polychlorinated biphenyls.

{c} Tenant shall not use or occupy the Premises or permit or suffer the Premises or any
part thereof to be used or occupied (i) for any unlawful, illegal or hazardous business, use or
purpose or in any way in violation of any Requirement, or (ii) in such manner as may make void
or voidable any insurance then in force with respect to the Premises, the Building or the Market.
Immediately upon the discovery of any such unlawful, illegal or hazardous business, use or
purpose, Tenant shall notify Landlord and take all necessary steps, legal and equitable, ta compel
the discontinuance thereof, including, if necessary, the removal from the Premises of any
Subtenant using any poertion of the Premises for any such business, use or purpose. In addition,
Tenant is not permitted to store any flammable liquid, flammable gas and/or combustible liquid
{as such terms are defined in the New York City Fire Code} or explosive, toxic or corrosive
materials (including without limitation gasoline or propane) on the Premises, including, without
limitation, gasoline or propane.

{d) Inn the event Tenant’s use or occupancy of the Premises violates this Article 3 or
Tenant causes an unsafe or hazardous condition which threatens the health, safety or wellbeing of
other tenant’s, patrons or public, or adjacent properties, as determined by Landlord, in its sole
discretion, or as determined by any government regulatory or enforcement agency, then Tenant
and Landlord hereby agree that such violation shall be considered an incurable violation of a
substantial obligation of the Lease for which no cure period shall be afforded to Tenant and no
notice to cure shall be required prior to Landlord terminating the Lease; rather, Tenant shall be
considered in default of the Lease and Landlord may take any and all legal steps to remedy such
condition(s) and enforce its rights as provided for herein, including but not limited to dispossessing
Tenant by summary proceeding or self-help,

312



97.Kitchen Commons

constructed or installed within said space, and any and all alterations, replacements and
substitutions thereof on the Premises, as more particularly delineated on the floor plan attached
hereto as Exhibit A to have and to hold unto Tenant, its permitted successors and assigns, for the
term specified herein.

(b) Term. The term of this Lease (the “Term™) is the period of time from and after
the Commencement Date (as defined below) until the expiration or earlier termination of this
Lease, and consists of the Initial Term and any Renewal Term. The initial term of this Lease (the
“Initial Term™), shall commence and this Lease shall be effective as of March 15, 2022 (the
“Commencement Date”) and shall expire at 11:59 pm on March 31, 2025. or upon such earlier
date as this Lease may be terminated in accordance with the terms of this Lease (the “First
Expiration Date™).

(c) Renewal Term. At Landlord’s discretion, Tenant shall herein have the option to
renew this lease for one (1) additional three (3) year period (“Renewal Term”), commencing on
April 1, 2025 and expiring at 11:59 pm on March 31, 2028 (the “Second Expiration Date™).
Tenant shall provide written notice to Landlord of their interest in extending the Lease for the
Renewal Term at least one hundred and twenty (120) days prior to the expiration of the Initial
Term (“Renewal Notice™) and Landlord shall reply within thirty (30) days notifying Tenant if
their request for the Renewal Term is approved.

(d) Conditions Precedent; Acceptance “As Is”. Tenant has inspected the condition of
the Premises and accepts the Premises “as is” and will not at any time make any claim that the
Premises or structures thereon are not in suitable repair or condition for the uses and purposes
contemplated and permitted by this Lease, nor will Tenant at any time make any claim for or by
way of reduction of charge, or otherwise, for damage arising from or consequent upon any
repairs that Landlord, Lease Administrator or Tenant may do or cause to be done or in
consequence of the occupation of the Market, the Building or the Premises by Landlord or its
agents or contractors. Neither Landlord nor Lease Administrator has made nor makes any
representation or warranty as to the condition of the Premises or its suitability for any particular
use or as to any other matter affecting this Lease. Tenant acknowledges that the Premises and
the Building are located underneath railroad tracks. The provision contained in this Section 2(d)
that Tenant accepts the Premises “as is” relates to both the condition of the Premises as they
were when Tenant first entered into possession thereof and on the Commencement Date.

ARTICLE 3. Use and Occupancy of the Premises

(a) Tenant shall use and occupy the Premises for the purpose of (i) operating the
Kitchen Member Program for the Members to prepare, cook, store, manufacture, package and
distribute food products and (ii) marketing, business development, and administrative purposes
ancillary to (i) set forth above, and for no other purpose (“Permitted Use”). The Permitted Use
may include marketing events, networking events, cooking classes, training classes, and/or other
seminars, with Lease Administrator’s prior written approval, which for the purposes hereof, may
be in the form of an e-mail from the Premises’ market manager.

(b) Tenant will not at any time use or occupy the Premises in violation of the
certificate of occupancy or completion issued for the Building of which the Premises are a part.
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If any governmental license or permit shall be required for the proper and fawful conduct of
Tenant’s business, including, without limitation, disposal of Hazardous Substances, Tenant shail
be responsible for and shall procure and maintain such license or permit. Tenant shall not cause
or permit, as the result of any intentional or unintentional act or omission on the part of Tenant,
its agents, employees, tenants, invitees, Subtenants or other occupants of the Premises to release
Hazardous Substances in or from any portion of the Premises in violation of any Environmental
Laws. “Hazardous Substance” shall mean “solid waste” or “hazardous waste”, “hazardous
material”, “hazardous substance”, and “petrocleum product or by-product™ as defined in the
Resource Conservation and Recovery Act, the Comprehensive Environmental Response,
Compensation and Liability Act, the Hazardous Material Transportation Act, the Federal Water
Pollution Control Act and the Superfund Amendments and Reauthorization Act of 1986, the
New York State Environmental Conservation Law, the New York State Navigation Law, and the
New York City Charter, Administrative Code and Rules and Regulations, and any laws relating
to underground storage tanks, and any similar or successor federal law, state law or local statutes
and ordinances and any rules, regulations and policies promulgated thereunder, as any of such
federal, state and local statutes, ordinances and regulations may be amended from time to time
{collectively, “Environmental Laws”) and, if not already included above, asbestos and
polychlorinated biphenyls.

{c) Tenant shall not use or occupy the Premises or permit or suffer the Premises or
any part thereof to be used or occupied (i) for any unlawful, iliegal or hazardous business, use or
purpose or in any way in viclation of any Requirement, or {ii} in such manner as may make void
or voidable any insurance then in force with respect to the Premises. the Building or the Market.
Immediately upon the discovery of any such unlawful, illegal or hazardous business, use or
purpose, Tenant shall notify Landlord and take ail necessary steps, legal and equitable, to compet
the discontinuance thereof, including, if necessary, the removal from the Premises of any
Subtenant using any portion of the Premises for any such business, use or purpose. In addition,
Tenant is not permitted to store any flammable [iquid, flammable gas and/or combustible liquid
{as such terms are defined in the New York City Fire Code) on the Premises, including, without
limitation, gasoline or propane.

(d) In the event Tenant’s use or occupancy of the Premises violates this Article 3 or
Tenant causes an unsafe or hazardous condition which threatens the health, safety or weilbeing
of other tenant’s, patrons or public, or adjacent properties, as determined by Landlord, in its sole
discretion, or as determined by any government regulatory or enforcement agency, then Tenant
and Landiord hereby agree that such violation shall be considered an incurable violation of a
substantial obligation of the Lease for which no cure period shall be afforded to Tenant and no
notice to cure shall be required prior to Landlord terminating the Lease; rather, Tenant shall be
considered in default of the Lease and Landiord may take any and all legal steps to remedy such
condition(s) and enforce its rights as provided for herein, inctuding but not limited to
dispossessing Tenant by summary proceeding or self-help.

ARTICLE 4. Rent

(a) Base Rent: Tenant covenants and agrees to pay rent for the Premises (“Base
Rent™) in the manner set forth in paragraph (h) below. The Base Rent payable by Tenant for
each Lease Year of the Initial Term shall be in the following amounts;
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98. Perrigo

(d)  Tenant agrees to pay and/or discharge, or to cause its Subtenants to pay
and/or discharge, any penalty, interest, charge or lien incurred as a result of a delay in payment
of such Imposition or the contesting of such Imposition.

Section 5.05 Survival. The provisions of Sections 5.01 through 5.04 (inclusive) of this
Article 5 shall survive the expiration or earlier termination of this Lease.

ARTICLE 6

INTENTIONALLY OMITTED

ARTICLE 7

INTENTIONALLY OMITTED

ARTICLE 8

INTENTIONALLY OMITTED

ARTICLE 9

USE OF PREMISES

Section 9.01 Permitted Use. The letting of the Premises by the City and the
authorization of its use are for the express purpose of creating manufacturing and industrial space
within the City of New York in order to promote and increase employment opportunities within
the City, and for the purposes set forth in the Plan. It is agreed that if any portion of the Premises
are subleased, or this Lease is assigned, such subletting or assignment shall be in accordance
with the provisions of Article 14 hereof and shall be solely for industrial and manufacturing
purposes, and purposes ancillary thereto, and in accordance with the provisions of the Plan and
for no other purpose (collectively referred to as the “Permitted Use™).

Section 9.02 Urban Renewal Plan Compliance: Requirements for Conduct of Business.
Tenant shall develop and operate the Premises in accordance with the requirements of the Plan.

This Lease does not grant any permission, license or authority for the performance or conduct of
any business, operation or use which may require any permit or approval from any public or
private party. Tenant shall obtain and maintain, or cause its Subtenants to obtain and maintain,
as applicable, in full force and effect during the Term at its sole cost and expense any
governmenta! license or permit imposed or mandated by any Governmental Authority in
connection with Tenant’s (or Subtenants’) trade or business and the use of the Premises, and
shall comply with any other Requirement for the proper and lawful operation of the Premises for
the purposes authorized by this Lease.

Section 8.03 Unlawful and Prohibited Uses.

Bathgate Industrial Park Lease (2020)
LDCMT-22-1703
Page 12 of 65
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(a) Tenant shall not use or occupy the Premises, or permit or suffer the
Premises or any part thereof to be used or occupied, for any unlawful, illegal, or hazardous
business, use or purpose or in any way in violation of any Requirement or this Lease.

(b) Tenant shall not use or occupy the Premises or permit or suffer the
Premises or any part thereof to be used or occupied for the Prohibited Uses. “Prohibited Uses™
means, individually and collectively, the following uses on the Premises or any portion thereof:

(i) the operation on the Premises of a so-called “flea market™;

(ii)  selling or displaying for sale any “adult printed or visual material”
as defined in the definition of “Adult Establishment” under the City’s Zoning Resolution;

(iii)  use as a gambling or gaming establishment (including as an Off-
Track Betting, sport gambling, casino gambling or similar establishment);

(iv)  use as an office, store, reading room, headquarters, center or other
facility devoted or opposed to the promotion, advancement, representation, purpose or
benefit of: (a) any political party, political movement or political candidate, (b) any
religion, religious group or religious denomination, (c) any foreign government, or (d)
any “cause” of a political or religious type or nature;

(v) the operation of any establishment the primary purpose or products
of which are sexual in nature;

(vi) operating a so-called “head shop” or a facility for the sale of
bongs, coke spoons, roach clips and/or other drug paraphernalia;

(vii) operating a pawn shop or auction house;
(viii) illegal or hazardous business; and

(ix)  operation of a business in violation of the certificate of occupancy
(unless with permission from the City’s Department of Buildings) or in a manner to make
void or voidable any insurance with respect to the Premises.

(c)  Notwithstanding the foregoing, Landlord acknowledges and consents to (i)
use of the Premises for the use provided in Article IV of the Perrigo Lease and (ii) use of
Hazardous Materials on the Premises in accordance with all applicable Requirements.

Section 9.04 Signage. Tenant shall at its own cost and expense erect and maintain
project signs identifying the interest of the City of New York in the Premises.

Bathgate Industrial Park Lease (2020)
LDCMT-22-1703
Page 13 of 65
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99. Ports America

Section 8.02 Sunken Craft. Tenant shall promptly raise and remove or cause to be raised
and removed any and all objects of any kind, including vessels or other floating structures and
equipment (whether or not intended to be floating), owned or operated by Tenant, or by a
corporation, company or other organization or Person affiliated with Tenant or for which Tenant
acts as agent, stevedore or terminal operator (or of others going to or from the Premises on
business with Tenant) which shall have sunk, settled or become partially or wholly submerged at
the Premises, in each case that have sunk, settled or become partially or wholly submerged due
to the negligence of Tenant in the operations of the Premises. Additionally, Tenant shall
endeavor to cooperate with any other parties and to expedite the removal of any other vessels or
other floating structures and equipment that have sunk, settled or become partially or wholly
submerged at the Premises. Tenant shall include language in the Manhattan Cruise Terminal
Tariff Regulations posted on its website requiring all vessels docking at the Premises to carry
customary and appropriate protection and indemnity insurance (including wreck removal
coverage).

ARTICLE 9

USE OF PREMISES

Section 9.01 Permitted Uses. Tenant shall use and occupy the Premises for the primary
purposes of operating the Manhattan Cruise Terminal as a marine terminal (the “Primary Use”).
Provided the following are ancillary to the operation of the Premises for the Primary Use (it
being understood that the Primary Use shall be the predominant use of the Premises), Tenant
shall be permitted to use the Premises, without Landlord's consent, for other uses which are
consistent with the Primary Use, including without limitation, the following: (a) the handling,
accommodation and servicing of passenger and military ships, and the handling, accommodation
and servicing of Passengers, mail, visitors and associated cargo, and other activity incidental to
such operations; (b) retail sales of goods and services at the Premises in connection with such
operations; (c) the operation of a parking facility to provide space for the parking of motor
vehicles for persons, (d) filming activities that have received a permit from the Mayor’s Office of
Media and Entertainment or its successor, (e) a facility for trade shows, conventions and Events
set forth on Exhibit H, (e) for such other purposes and uses incidental thereto and consistent
therewith, so as to provide for (i) the smooth, efficient and integrated operation of the Manhattan
Cruise Terminal, (ii) the coordination of operations at the Manhattan Cruise Terminal with the
proposed trade show operations on Piers 92 and 94; and (f) all ancillary operations under
Participation Rent and Section 15.01 (collectively, the “Ancillary Uses”, and together with the
Primary Use, the “Permitted Uses”).

Except for the Tenant Maintenance Obligations and Tenant Improvement Obligations,
Tenant shall not use the Premises nor permit the Premises to be used for any other purpose other
than the Permitted Uses without the prior written approval of Landlord, not to be unreasonably
withheld, conditioned or delayed; provided, however, that the Landlord may withhold any
approval for a requested use if the requested use is inconsistent with Landlord and/or the City’s
policies.

Tenant shall have the right to request Landlord's or Lease Administrator’s consent from

3

time to time to use the Premises for a use which is not a Permitted Use (each such use, a “Special
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Use”). Tenant shall send a written request to Lease Administrator or Landlord for its approval
not less than thirty (30) days prior to the proposed date for such Special Use setting forth in
reasonable detail the nature and duration of the proposed use (a “Special Use Request”) (such
approval by Landlord or Lease Administrator not to be unreasonably withheld, conditioned or
delayed), provided however that Landlord and/or Lease Administrator may withhold any
approval for a Special Use in the event that the requested use is inconsistent with NYCEDC’s
and/or the City’s policies. Landlord shall reply to the Special Use Request within ten (10)
Business Days of its receipt of such request.

Section 9.02 Stevedoring Fees. Tenant shall have the exclusive right to, and shall,
manage all facility operations, supervision, administration, and direct all stevedoring services
required in connection with the servicing of passenger cruise vessels, yachts, military vessels or
any other vessels arriving and berthing at the Premises as set forth in Exhibit D hereto (the
“Stevedoring Services”). Tenant shall be entitled to retain the fees it charges for the Stevedoring
Services (the “Stevedoring Fees™). Neither Landlord nor Lease Administrator shall receive or
retain any portion of this revenue.

(@)  To determine the Stevedoring Fees, Tenant shall engage in good faith negotiations
with cruise lines operating at Manhattan Cruise Terminals to reduce overall operating costs.
Tenant shall use good faith efforts to negotiate with appropriate reductions in manning
requirements with labor.

(b) Stevedoring Fees should be disclosed in a vessel call Proforma (defined below)
which is utilized by the cruise lines to determine operational budgets.

(c) Tenant must disclose the Stevedoring Fees to Landlord. Landlord and NYCEDC
agree that, to the extent permitted by law, including the New York State Freedom of Information
Law, Article 6 of the Public Officers law (“FOIL”), it shall use best efforts to ensure that
Landlord’s rate and other “trade secret” information is kept and maintained as confidential, and
shall not be disclosed to any third party (the City and its agencies shall not be deemed to be
“third parties” for purposes hercof). Landlord and NYCEDC agree that to the extent that either
party receives a FOIL request for any rate or other allegedly proprictary information, it will
consult with Tenant prior to making a determination, in either party’s sole discretion, as the case
may be, as to the applicability of any exemptions under the provisions of FOIL. Tenant
acknowledges that it shall not commence any action or proceeding against Landlord and/or
NYCEDC and shall have no other rights or remedies available to it under this Agreement arising
out of or in connection with either Landlord’s or NYCEDC’s determination to disclose such
requested information.

(d) Once initial Stevedoring Fees are finalized, any changes to the Stevedoring Fees
are subject to Landlord’s or Lease Administrator’s approval, which approval shall not be
unreasonably withheld, conditioned or delayed, subject to the following conditions:

(i) Subject to any Tenant collective bargaining agreement, Tenant cannot
increase Stevedoring Fees charged to existing cruise lines more than one time in a twelve month
period and only upon Landlord’s approval.
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