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August 5, 2015

Mr. Stephen Martinelli
Pop Warner of Staten Island
165 Swaim Avenue
Staten Island, NY 10312

Re: Freedom of Information Reference No. 16131

Dear Mr. Martinelli:

This is in response to your July 2, 2015 request, which has been processed under the Port
Authority's Freedom of Information Code (the "Code", copy enclosed) for a copy of the lease for
the feleport Office Park on Staten Island, including any metes and bounds or other property
description, property survey of the leased site or other legal description of the leased site.

Material responsive to your request and available under the Code can be found on the Port
Authority's website at http://www.r)anyni.gov/corporate-inforinatioiVfoi/16131-LPA.pd Paper
copies of the available records are available upon request.

Pursuant to the Code, certain portions of the material responsive to your request are exempt from
disclosure as, among other classifications, personal privacy.

Please refer to the above FOl reference number in any future correspondence relating to your
request.

Enclosure

4 Nor/cl linde Center, 181h Floor
150 (fle&nViKh Street
New York NY 10007
T. 212 435 7348 102/2435 2555
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THIS LEASE, catea as of May l, 1984, between THE CITY OF

IqEw YUR}S (the "City"), as Lancloro, a municipal corporat i on of the

state or New York acting through its Department of General Services,

anc THE PORT AUTHORITY OF NEW YORK AN(J NEW JERSEY (the "Port

Mutnority"), as Tenant, a body corporate and politic created by

compact Detween the States or New York and New Jersey with the

consent or the United States or America, and having Its prInIcIpal

ottIce at One corlo Trace Center, New York, New York 1C048.

WITNESSETH:

WHEREAS, the City's Board or Estimate (the "6oa:0 at

Estrnate") duly adopted a resolution on Apr11 28, 1983, (Cal. No.

391), approving tne leasing or tne lane herein demised, a copy of

wnictl resolution is annexed berate as Exhibit A; and

WHERLAS, by Chapter 651 of tne Laws or the State at New

York at 1978 and 1962, respectively, and Chapters 8 and 110 or the

Laws or the State at New Jersey Of 1978 and 192, respectively (the

"statutes"), the two states declared It to be theIr policy actively

to promote, attract, encourage and aevelop taclilties or commerce

and economically sauna commerce and industry through governmental

action, anD in rurtherance or that policy have authorized Port

Autnonty to participate In a program of Industrial ceveloment and

wane traoe ann commerce; and

wHERLAS, by the Statutes, the States or New York and New

.ersey have authorizeD certain mun
i
cipalities within the Port of New

Von Uistrict, inducing the C4ty, to cooperate with tne Port

V



Aut hority in the development of industrial development projects,

aflo, to tnat enc, have empowerec any such municipality and any

agency thereof to consent to the use for industrial and trade

development purposes by the Port Authority or any other person of

any real property owned or to be acquired by such municipality or

agency, and as incident to such consent, to grant, convey, lease or

otherwise transfer any such real p:operty to the Port Authority or

any otner person for such ter., ' and upon such conditions as may be

agreed upon; and

wHEREAS, by resolution duly adopted by its Board of

Commissioners on the 12th day of May,	 1983, a copy of which is

annexed hereto as Exhibit 8, the Port Authority authorized

participation in the development of satellite transmission and other

telecommunications facilities ano a related office park with

supporting infrastructure, in the Staten Island industrial Park of

Staten island; New York (the "SUP") (sometimes hereinafter referred

to as "Teleport"), and the executive Director of Port Authority was

authorie0 to enter into agreements with the City concerning the

aforesaid participation by Fort Authority;

NO, THEREFORE, the City and Port Authority hereby covenant

and agree as follows:

*' I Tel$port l' is a jointly owned trade name of port Authority
and MLVi

'C
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ARTICLE 1

DEFINITIONS

Section 1.01 — Def
i
nitions. The terms defined in tn!s

Article shall, for all purposes of this Lease and all agreements

supplemental , hereto, have the meanings herein speclflec:

"jguntinPrincioles" shall mean, except as otherwise may

be specIfically provided herein, -the then generally accepted

accounting principles consistently applied.

"Addit i onal Rent" shall have the meshing provided in

Section 3.03 at this Lease.

"Affiliate" shall mean any "Person" which, d
ire

ctly or

indirect l y, is controlled by or is under common control with Port

Authority. For purposes r1ereof, "control" shall mean possession of

the power to dIrect, or cause the dir
e
ction of, the management and

policies CT' such "Person".

"Abreoate Annual out Service" shall mean the aggregate

amount of Annualized Imputed Debt Service applicable to the current

Yea:.

"Annualized Imputed Debt Service" shall mean the product of

(a) 1.3 and (o) the annual debt service, inducing principal and

Interest, that would be payable with respect to Port Authority

Capital Costs in any Year by (I) assuming such Capital Costs were

• incurred on the last day of the Year of Substantial Completion of

•	 the Improvements, (Ii) treating such Capital Costs as equIvalent to

boncea aect which is self-liquidating over th
i
rty (30) years or to

ri
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I
(c) cost of all materIals, supplies, utilities, equipment,

temporary facilit
i
es and. hand tools which are consumed in full

Curing the work, and the cost, less salvage value, of such Items

useo but not fully consumed which remain the property of Port

Authority;

(a) rental charges of all machinery and ecuicment, used

for the work, including installation, mInor reDaI:5 and

replacements, cismantllng, removal, transportation and delivery

costs thereof;

(e) payments to Persons (other than Port Authority

employees) tor planning, desi gning and supervIsIng the cdhsz:uctlon

of any Improvements;

CrY cost or payments for premiums for all bcncs and

Insurance In regard to the work, in 	 any ceenec premiums for

self-Insurance as oeterulneo In accoroance with the p:cvisons of

Sec;ion 12.01(0) hereof;

(g) permit tees and costs;

(n) cost to Port Au
thority for (A) direct labor and staff

actually engageD in the work to: the time actually so used in

accorDance withnormal Port Authority accounting practices, dIrectly

chargeable to Teleport other than as indirect costs, (B) Compen-

sation and Benefits with respect to those staff In acccrcance with

normal Port Authority accounting praciceS, and (C) twenty percent

(20%) or the sum or (A) and (B) hereinabove; and

(I) the properly allocable cost of the Issuance of Port

Autho r ity bonds or other Port Authority borrowings anc capltallred

-6-
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inte:est cu:ing construction th:ougn Substantial Ccrnplet±on of the

respective Improvements, all in accordance with normal Port

Authority accounting practices.

"Cacital Casts" shall not Include any of the following:

(I)	 costs cue to the negligence or Intentionally

tortious conouct of Port Authority as distinguished from

Its contractors;	 -

(Ii)	 inclrect costs p' any klnc, except as may be

expressly Inclucea in this definition;

(ii!) amounts Included In Maintenance and Ope:ating

Expenses; and

(Iv)	 any cost aris i ng from a claim whIch is :ecuired

unoer this Lease to be insured against.

"CaQitel Imorovement" snail mean any improvement having a

CapItal Cost in excess of $20,000.

"certticate of Occuoancy" shall have the meaning provlc-ed

inpararaph (c)(ii) of Section 8.09 hereof.

"Cit y " shall mean The City at' New York, a municipal

corporation of the State of New York, its successors and assigns.

"Cit y Enoineer" shall mean the President of POC or his

aesignee.	 D

"Cit y O f fered Pr
i
ce" shall have tne meaning provided in

Section 26.03 hereof.

"Cit y 's Counter-Otter" shall mean an offer which may be

mace by the City to Part Au
t
hori

t
y pursuant to SectIon 28.02 hereof,

ano which shall state: (i) the City's intention anc abfllty to

-7-
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purchase all of Port Authority's Interests; ano (ii) the City is

purchase price for the Port Authority's Interests which may be, at

the City's option, either (x) the product of multiplying the Port

Authority Otrerea Price by 5.67, or (y) the amount of the Port

Authority Dffereo Price plus an assignment to the Port AuthcTity of

the City's right to receive Supplemental Rent.

"Cit y 's Interests" shall mean the City's rights, as set

forth in th
i
s Lease, to receive Saslc Rant and Adcitlonal Rent, as

well as the City's ,right to disapprove Pr±mary Leases and to

exercise Vetoes.

"Commencement Date" snail mean the earl
i
e
r
 of Ct) April L,

1964, or (y) the oate any Subtenant takes possession of Its

lcaseholt in the Premises.

"Comoensation ana Benerits" shall mean salaries, wages, and

fringe benef
i
ts payable to or an behalf of Port Authority employees

generally, such as authorizec absence, Social Securit
y , retirement

pensions, mecical, surgical, hospIta1IatiOfl and life Insurance,

worker's compensation anu disability, all as charged in accordance

with norniel Port Authority accounting practices.

"Comotroller" shall have the moesning provided In Section

42.01 hereof.

"Concession Aoreefflent" shall mean any concession,

operation, license or permit agreement for or with respect to any of

the Premises.

-8-



"concess!onaire shallmean any concessonaL:e, operato:,

licensee or permittee or any other Person having a Concession

Agreement

"Construction" shall mean the construction of a Capita!

Improvement.

"Construction Unit" shall nave the meaning provided In

paragraph (a) of Section 12.01 he.reof,

"Debt Service Exens" shall mean in any Yea: the sum of

Acg:ecate Annual Debt Service and Deferred linputec Debt Service.

"Deductions" shall mean for the applicable Year tne sum of

tne following amounts: (I) basic Rent; (ii) MaIntenance and

Operations Expenses; (ill) theretofor en:eccvsrsd out-cf-pocket

expenses of o:t Authority Incurred by Fort Authority in connection

with the ocilgattons wnich Port Authority must observe and perform

unce: thIs Lease curing the period between January 1, 1951 ; and the

conimencementof the term, In an aggregate amount not to exceed

$1,200 1 0C3; (Iv) the amount, If cry, by wh i ch the ag;:egata amount

of all Maintenance and OperatIons Expenses exceeds the aceregate

amount of all Gross Receipts to: all previous Years; an-, (v) the

uebz Se:vlce Expense.

"Detault" shall mean any concltlon or event which

constitutes or would, after notice or lapse of time, or bctn,

constitute an Event of Default

"Default Interest Rate" shall mean, at the tine of

applIca:ion,the annual rate or Interest applied to non-payment of

real estate taxes In New York City.

I

-9-
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"Ueferred Imouted Debt Service" shall mean for any Year,

the aygregate, .0: all Years prior to the current Year, of the

amount, each Vest, by which (a) Aggregate Annual Debt Service

exceedec (b) the amount by Which Gross Receipts exceeds Deductions

(not including subpa:agraph (v) of the definition or Decuetlons);

p:ovioec, however, that "Deferred imputed Debt Service" as defined

herein shall be reduced by any amount of Deferred Imputed Debt

Service that has been taken in any Year as a Debt Service Expense.

"cienc v " shall have the meaning provided in Section

25,03(c) (iii) hereor.

"Event or Default" shall nave the meaning provoed in

Sect i on 25.01 hereof.

"Exemotion Base" shall mean with regard to any Exemption

Premises (I) or the period from the Exemption Date to the second

anniversary at the ExemptIon Date, an amount equal to the sum of the

orig i nal Assessment and the Increment Amount anc (Ii) from the

second anniversary or the ExemptIon Date to the end of the exemption

period applicaale to the Exemption Premises, the sum of the Original

Assessment and the Improvement value. Pot purposes of thIs

Ceilnition, the following terms shall have the following respective

meanings:

"Assessed Value" shall mean the assessed value of an

Exemption Premises as such value appears on the New York

City real property tax assessment roll even though such

Exemption Premises are not subject to Taxes;

(I)

-10-
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(si)	 "Exemption Date" snaIl mean, 'wi

t
h recaro to any

Imp:ovethent, the tint cay or the mon t h t' o1aownç the date

or Substantial Completion;

(jLI) "Exemption Prem
i
ses" shall mean an Z.np:cvenient;

(iv) "Improvement Value" shall mean, with regard to any

Exemption Premises, the Increment Amount only to the extent

such Increment Amount It attributable to the construct-on

or the Improvement;

(v) "Increment Amount" shall mean on each anniversary c.f

the Exemption Date the amount by whIch the Sutsequent

Assessment exceecs the 0:igi.nal Assessment, It any;

(vi) "Original Assessment" shall mean the Assessed Value

or an Exemption Premises at tne time of Substantial

Completon; ant

(vat) "ubsequen: Assessment" anall mean tne Asses-zed

Value of the Exemption Premises at any time ate the

Exemption Date

"Fib" shafl mean the Final Environmental impact Statement,

oateoMa:cn, 1983, ana prepared by PDC for the New York City

Oe p a:tmect or Environmental Protection, for the east sloe po:tion of

tfle SlIP.

"Fixea Exaltation Date" snail have the meanIng provided In

Section 2.01 hereof.

"Four Part y Moreement" shall mean tne agreement dated as of

May 15, 1984, among the City and the Partnership, ML? and WUCS.

-11-
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(c) from Subtenants and ConceasSonaSres In Port Authority

buildings, a41 amounts received by Port Authority; but excluding --

(1)	 the amounts set forth in subolvlslcns (.4)

trirougri (vii) immeoiate!y hereinabove; arc

(ii)	 payments on account of pass through (at cost)

charges for Subtenants' services and utilities.

tr lmorovements fl shall mean as tne context ;euI:es any or

all or: (1) tne Port Authority Infrastructure, the Teleccmmunl-

cations Facilities (excluding personal property and removable

equipment), and office buildings, as the foregoing shall be (or may

-	 be) erected, constructed or placed upon the Land; (ii) any other

improvements and appurtenances of every kina arc description

erected, constructed or placed upon the Land anc not mentioned in

suoparag:aphCi) neretnabove; and (ii) with regard to the items

mentioned in subparagraphs (i) and (ii) hereinabove, any and all

alterations sno replacements thereof, accitlons thereto and

substitutions te:efor, less any dlcinutions thereof at:rlbutable to

or resulting from any public taking by ccncemnation, eminent domain

or otherwise suosequent to the commencement of the Tern.

"Ins ti tutional Lender" shall mean:	 (i.) the CIty, the State

of New Vrk, the United States of Ame:Sca or any agency tne:eof, or

a puUiIc authority; (Ii) any bank, trust company, insurance company

or savings bank having a net worth of not lfls than $50,003,000 or

assets or not less than $500,000,000; Ciii) either one c' the
foregoing acting in a flauciary capacIty to: one (l) or more trusts

each having assets of not less tnan $50,000,000; (!v) a real estate

-14-
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investment trust having a net worth of not less than $25,000,000

(inducing net worth represented by ce:;±fScates of beneficial

Interest); (v) a religious, educational or eleemosynary instItutIon

havin g an enoowifient of not less than $50,000,000; (vi) a Federal,

State, MunIcipal, County, union or corporate employees' pension,

profit-snaring, welfare or retirement trust fund or system having

assets or not less than 5OO,000,-000 (whether or not acting through

a subslolary corporation); and (vii) a commercial finance company

naving a net worth of not less than $25,000,000 of assets or not

less tnan $100,000,000, and no other.

"Interest Rate" shall mean the rate equal to the, average of

the weekly Daily bone Buyer 30-Year Revenue Bond Index or, If no

longer publish ad, an equivalent or similar Index agreec to by the

City anu Port Authority, curing the Immecately preceding 52-week

calenoar year perioc.

"Lana" shall mean the parcel of land descrlbec in Schedule

A hereto, less any diminutions thereof attrlbutab).e to or resulting

from any public taking by condemnation, eminent oomain or otherwise

subsequent to tne Commencement Date.

"Lanoloro" shall mean the City, its successors arc assigns.

"Lease" shall mean tn!s Lease and all amendments,

moaltications, extensions and renewals hereof.

"Maintenance and Ooe;at±on Exoenses" sha1 mean, as

aetermlneo in accordance with Accounting Pr
i
nciples, for each Year,

for all or any portion or the Premises: (I) all direct costs and

expenses of on-Premises activties for operation, subleasing,

-15-
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maintenance, repair, insurance or admlflist;at!ofl Incurred by Port

Autnority; (ii) all identified out-or-pocket expenses Lncur:ed by

Pan Authoity, both cirectly and wholly attributable to operatIon,

subleasing', maintenance, repair, insurance or aom!nistratlon; (III)

Compensation acio 8enefits for Port Authority personnel employed

full, time with respect to operatn, subleasing, maintenance,

repair or administration; and (1'4 fifteen percent (l%) or the sum

or tne amounts set forth In subparagraphs (i)	 (II) arc (iii)

hereinabove.

Notwithstanding the above provisions, the tern

"Maintenance and Operation Expenses" shall exclude the following

Items incurrea by a; on behalf at Fort Authority (callttvely

Excluaed Expenses"):

(A) Debt Service Expense, cepretlatlon ana amc;ti:aticn

of previously capitalIzed expenditures or

expenoitures wnlch, uncer Accounting Principles,

should have been capitalized; 	 'I

(b) capital Costs;

(C) any amounts payable as Interest on, the principal

payments of, ana amounts required to be ceposited in

escrow in connection with, any indebtedness of Port

Authority, whether secured or unsecured, an d any costs

or expenses jncu;rea in obtainIng or taLtaLnIn9 the

financing of such oebts, inducing servIce charges

H
	

applicable thereto;
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(0) payments of or on account of Basic Rent and Additional

Rent;

(E) the cost at any Item whIch is reLibu;zac by insurance,

conjemnation or other proceeds; and

(F) refundable deposits.

(0) any amounts paid by Port Autho ri ty acting in the

capacity or an bnsrer pursuant to Section 12.01(d)

"Material Terms" with :egarC to any propose Primary

Sublease and Substantial Sublease sna1l mean:

(1)	 the parties and the premises;

(ii) the term (including renewal options ana any non-

stanoaro rights of termination);

(iii) the rent and all other revenues;

(iv) the construction obligat
i
ons or Port Authority and

the Suotenant;

(v) the allowed uses or the premises;

(vi) restoration obligations, if any; and

(vii) the rights of Subtenant with regard to assignment,

transfer and suDlettIng of the Primary Sublease or

Substantial Suolease or leasehold Interests.

"i" shall mean the Mayor of The City of New York or his

or ncr cesignee or designees,

"ML'T" Shall mean Merrill Lynch Telacommunicatbons,

Incorporated, .a wholly-owned, seconc-tier subsi±ary of Merrill

Lynch & Co., Inc., and a Delaware corporation having an office at

Une World Trade Center, New Yar, N.Y. 10048.

1-SI-
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"Monitor" shall have the meaning provided in SectiOn 8.05

hereof.

"Mortoace" snail mean a mortgage, or otne; security

interest complying with the provisions of Seet!cn 1.I0 herecf1

which constitutes a lien on Port Authority's interest In this Lease

or on a Subtenant's Interest in its Sublease, as the case may be,

and tne leaseholo interest c r eate-0 he r eby or thereby, as the case

may be.

"Mort g agee" shall mean tne holder of a HO:tOa5.

"MuniciDal-Ivoc Services" shall mean any services performed

by Port Authority or its deslgnees in connection wtfl tne operation

or tne Teleport.

"oft-Site Infrastructure" shall mean the infrastructure

improvements listed on Exhibit C which Is annexed hereto. All such

infrastructure improvements shall be in accordance with the Urban

Renewal Plan and the FEIS and shall be buIlt on property other than

the Land.

" p artial Quarter" snail mean either of the foilowlng two

possible periods within the Term: (i) from the Commencement Cate to

the eno of tne calendar quarter in which the Commencement Date falls

it tne Commencement Date does not begin on the fIrst day of a

calendar quarter; anD (iI) from the f
i
rst day o7 the last calendar

quarter preceding the Termination Date to the Te-r mination Date if

the Termsnatlon Uate does not fall on the last cay of a calendar

quarter.

-16-
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"Person" shall mean and in:lude an individual, corporation,

partnersn±p, joint venture, estate, trust, unincorp cratec

association, any federal, state, county or municipal government or

any bureau, cepartment or agency triereof.

"Port Authority," shall mean The Port Authority of New York

and New Jersey, a body corporate and politic created by compact

between the States of New York and New Jersey with the consent of

the united States or America, its successors ar.d assigns.

-	 "Port Authorit y Buildin g " shall mean any building, which is

not PC--t Mutno:Ity Infrastructure, and which Is constructed on the

Lana by the Port Authority, or Is constructed pursuant to

construct
i
on contracts entered into by the Port .utho:ity and paid

var Dy Port Authority.

"Port. Authorit y CaoIta2. Costs" shall mean t he fcllowlng:

(i) tne Capital Costs incurred by Port Authority In ceslgnlng and

constructing (or causing the cesign and construction) of the port

Authority Ir?trastructure and not-reimbursed by a Subtenant; (ii) the

payment mace cy Port Autnorlty to the City to reImburse the City for

the cost of installing the canoult which will be used to provide

power to: cue emergency backup power system which shail be tied to

tre PS-; &G network in New Jersey; (ill) the payment mace by Port

AutnOity to the City in the amount of $5,000,000 to partIally

reimourse tte City for costs Incurred in the cesiçn and construction

of the Off-Site Infrastructure; and (iv) Capital Costs incurred by

Port Author i ty for a Port Authority 8uilong or a pro rated portion

t'nereof, to the extent that and so long as, Port AuthorIty does not
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reteive tinancing repayments tc: the construction of suon Port

Authority building or for tnat po
rt ion of the space leased therein;

out exciun.g Capitai Costs incurred by Port Au t hority for

oeveloping any portion of the Premises as a Subtenant of another

Subtenant heeunder, inducing the oevelopment of antenna pads by

Pert Authority pursuant to the Partnership Sublease.

"Port Authority ouqt:-Q f tQ" shall mean an c?er which

may be mace by Port Authority to the City pursuant to Section 25.03

(n) hereof, and which shall state: (I) Port Authority's intention

aria ab
i lity to purchase the City's Interest; and (ii) a our:hase

price wnich shall be equal to the City Offered Price dtv±bec by 5.67.

"Port Authorit y Imoositions" shall have the meaning

provided In paragraph (a) of SectIon 5.01 hereof.

"Port Authority Infrastructure" shall cisan all infra-

structure improvements to be located on or off the Land, and which

will oe necessary for lnsu:ing tne safe, clean and effIcIent

operation at the Premises, as well as the att:ative appearance of

the Lana, as such improvements are defined in the Teleport Master

Plan; provicea that such Infrastructure Improvements located off the

Lana small not include Off-Site Infrastructure. "Port AuthorIty

I	 Infrastructure" as defined herein shall incluoe but not be lImIted

to the roslowLn: roadways (Including entrance ana exit roads and

the emergency access roadfrom Graham Avenue), sanitary and storm

sewers, water, electrical ana gas se r v
i
ces, berm or other artificial

shielDing, communications distribution systems, fencing, lighting,

iancscaping,:mechanlcal, electrical or other equIpment, an emergency
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back-up power system which shall be tied ifl to the PSE&G network in

New Jersey (including the conduit therefor), and the conduit to be

used to: the fiber optic cables servicing the TelecommurI:ations

Facilities.

"Port uthorit1sInterests" shall mean all of Port

Authorlty'srlght andinterest in this Lease, in the Leaseholc

estate oesnieo thereby, and any 0-the: rIght and Interest wh
i
ch Port

Authority may have in the Premises with the exception of Port

Authority's rlgnt to receive repayments from Subtenants for any

construction financing provided to those Persons by Port Authority

In connection with Partnership Sub1eae Improvements, P:flnary

Sublease Improvements, or Premises Improvements.

"Port Authority Offered Price" shall mean a price, to be

aetermlnec by Port Authority In its sole discretion, which Port

Authority shall offer to the City for the purchase of the City's

Interests.

"Preliminary Plans and Soeclficatlons" shall  have the

meaning proviced in Section 8.09 hereof.

"Premises" shall mean the Land and the Improvements.

"Premises Imnrovements" shall mean all Improvements other

tnan Primary Sublease Improvements and Partnership Sublease

Improvements.

"Primary Sublease" shall mean each Of the following

proposed Subleases contemplating the aggregate construction of

approximately 350,000 square reet office space (I) a Sublease with

Morgan Guaranty Trust Co., ap'proximately 200,000 square feet of

-22-



1

or rice space; (ii) a Sublease with Silverstein Prcpertes/P4uDrary

Construction Company, approxImately 100,000 square feet of office

space; and (ill) a Suolease with the Sungard Service Division of Sun

:nrorination company, approximately 50,000 square feet of office

space.

"frv.Sub1easeIpro!ernn" shall mean Lttprovements

cor.st:ucteo pursuant to a Prlmarr' Sublease.

11 PSE&G 11 snail mean Public Service Electric 6 Gas Company, a

New .Jersey corporation.

"Quarter" shall mean a Partial Quarter or any of' the

following periods within the Term: January through March; April

tnrough June;. July through September; andOctober through December,

Il Real Procert Taxes" shl1 mean real property taxes that

wou l
d be assessed and levied acalnat the PreflIses wIthout abatement

or exemptIon, pursuant to Chapter 58 of the CIty Charter and Chapter

17, Title E ot the AdministratIve tote of the City or any Statute In

lieu thereof if the Premises were not owned by the City or other

Person havSngan exemption therefrom.

"fenewal Ex piration Oats" shall have the meaning provIded

in Section 2701 hereof.

"Renewal Term" snail have the meaning Provided in Section

27.01 nereot.

"Renewal Yen" shall have tne meaning prevldec in Section

3.10 hereof.
	 II

"Rental" shall have the meaning p:ovS:ed in Sec t '-on 3.08

hereof.
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"Reouirements" (when so defined) shall have the meaning

provided in Section 16.01 hereof.

"Restoration" (When so defined) shall have the meaning

provioeo in Section 13.01 hereor.

"Restore" (when so defined) shall have the rnenLnQ provided

in Section 13.01 hereof.

"SUP" shall mean the Sttten island Industrial Park,

locatec i n the borough of Staten Island, County of Richmond, City of

New York, and aivioea into two portions which are generally bounded

as follows:

East Side Portion	 Travis Avenue on the south, Victory

ou1evard and Graham Avenue on the east, the Staten Island

Expressway on the north, and the West Shore Expressway on

the west;

west Side Portion - the west Shore Expresswa y on the East,

bloomflela Avenue and Gulfport on the north, the U.S.

pierhead lIne and bulkhead line on Prall's River on the

west, and Merideth Avenue on the South.

"StGtutes" shall have the meaning provIded tn the seccnc

"WHEREAS" recital of this Lease.

"Sublease" shall mean any suolease (including the

Partnersnlp Sublease) or occupancy aQ:eement with a Subtenant for or

with respectto any portion of the Premises.

"Sublease Suoulemental Sent" shall have the meaning

p:ovtceo in Section 3,09 hereof.

I
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"Sirnstantial Commencement" shall mean executLcn o f binding

construction contracts for substantially all of an Improvement and

the commencement of work thereunder.

"SUostantial Commencement Date" shall mean the date by

wnich Substantial Commencement shall have been effectuated,

"Substantial Comoletion" shall mean, with respect to any

construction on the Land, that such construction has ceen

suostantially completec and that either:

(a) promptly after the construction has been substantially

completea, Port Authority certifies to the City that the

construction is suostantially completed and ready to cc usea for the

purposes Intenoec; or

(b) the city crt±fIes (as aforesa
i
d in subcaragrapn (a)

hereinaoove) to Port Authority upon Port Authority's failure to

promptly certfly after the construction Is substantially completed

and reaoy to be used for the purposes Intended.

"Substantial Sublease" snall mean any Sublease from the

Port Authority as sublandlord hereunder to a Subtenant cemising a

leasenold estate in a portion of the Land upon the conoition that an

office building of 50,000 square feet or more of office space be

constructeo by said Subtenant on the property so demised; provided,

that a "Substantial Sublease" as defined hereIn shall not Include

the Partnership Sublease or any or tne Primary Subleases.

"Subtenant" shall mean any subtenant (Inclutlng the

Partnership) , or occupant of any portion of the Premises.
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"buoolementa2. Rent" shall nave the meaning provided in

Section 3.04 hereof.

"Taxes" shall mean the real property taxes that would be

assessed and levied against the Improvements without abatement or

exemption, pursuant to Chapter 58 of the City Charter and Chapter

17, Title E of the Administrative Code of the City or any statute in

lieu thereof If the improvements mere not owned by tne City or other

Person having an exemption therefrom.

"Telecommunications Facilities" shall include all the

satellite and telec qrnmunications facilities on the Premises,

Inducing but not limited to, earth-satellite stations, a'•berm or

other artLfical shIelding to reduce outside ratio Inte?erence, the

Telecanter Space (as defined in Section 1.1 of the Partnership

sublease) and fiber optic communication links to specified locations

on the Premises.

"Telsoort" shall nave the meaning provided in the fourth

''WHEREAS" recital of this Lease.

"Telecort Master Plan" shall mean the Teleport Master Plan

Design Manual, the Teleport Master Plan Infrastructure Manual ant

drawings rererred to therein and prepared by Edward Durrell Stone

Associates, as said plan may be from time to time duly amended.

shall have the meaning provided in Section 2.01

hereof.

"Termination Date" shall have the meaning provided In

section 2.01 nereof.

I
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"Transfer shall have trio meaning provided in section 14.01

hereof.

"Unamortized Cacital Costs" shall mean trie aggregate of Port

Authority Capital Costs, less

(a) the amount of Applied Debt Service that is attributable

to the repayment of Port Authority Capital Costs (as equivalent to

principal) by treating Port Authority Capital Costs as equIvalent to

bonoec oebt which Is salt-liquidating (as provided In suosection (b)

(ii) or Annualized Imputed Debt Service) anc by allocating applied

Dept Service first to interest due on Aggregate Annual Debt Service

anc then to Port Authority Capital Costs In the annual o:ier in which

triey arose;

(b) any excess Insurance proceecs paid to Port Authority

pursuant to Section 12.02(a);

(c) any amount received or retained by the Port Authority

out of conoemnatlon proceeds pursuant to SectIon 15.01'c)(Ii);

(o) any net proceeds raceivea by Port Autnority from any

new financlng or refinancing of a Mortgage upon this Lease; and

"Unevoldable Dela y " shall mean a delay incurred by a Party

cue to an ac of Coo, an inability to cbtaln labor, equIpment,

supplies or materials cue to governmental action, an enem y action, a

civ
i l commotion, an-earthquake, a flood, a fire or other casualty, a

war, hostilities, an invasion, an insurrection, a riot, mob violence,

malicious miscnief, sabotage, a strike of any labor union, a lockout,

or other similar cause beyond the reasonable control of the Party

(not Incluø!ng the Party's Ins-olvency or financial ooncitlon) of
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4,

wflScn the Party shall have n3tTed tne otner 
P
arty y nCtLCe given

reasonably promptly after the occurrence thereof 
and
	 has the

efrec; or cel.ayng the Party's per?Omance 01 i t S c:'.n

hereunoer, wnich Unavoftable Deey snall e Ceete t :rir.ue only

as long as the Party shall be using ;easonae effc:ts t ninlmlze

the erYecs thereof.

"Urban Renewal Plan" sha-.1 mean tne	 & U)

Urban Renewal Plan, as said pLan nev be r:om tiza tI	 Quly

arnencea.

"Veto" shall nave tne meaning prcviceC In :ar:32h (5) or

Section 14.16 hereof,

"Year" snail mean, as the context requIres, ei:rer tf I)

any full calendar year beglnnln; after the Crnnencenenz ate ano

enolng Detore the Termination Date, or (SI) a PartIa Year.

"wetlanos" snail mean the :anc cescrIbed tn5teculas 0-1

and 0-2 hereto.

"WUCS" shall mean. western Union Conmunicatl:ns Syzems,

Inc., a wnolly-ownea subsioiar'j c f western Union c:po:t:n and

Delaware corporation, having an Of f ice at One Wo:l T;ae Center,

New York, N.Y. 10048.

ftRTLOLE 2

DEMISE AND TERM

Section 2.01 - Demise anc Term. The CIty hereby lasses the

Land to Port Authority and Port Authority hereby takes and mires the

)	 Lana, subject to such liens, encumerances, easements anc such other

record matters at title as a tItle sea:2h rc: ti'e p;erlses may

-
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reveal, trom tne City upon and s3ject to the terms an: ;Dr.titions

hereinafte
r
 exp:esse. In tne event znere are any ne:es of title

shown In the title report that wco atve:aely a rect	 interfere

with tne oevelapment of the Telepo:: s.bstantilly a czntempiated

herein, and the City shall not nave curec the same	 ;Fe.,):-u.--y 29,

•	 1984, Pa:: AuthorIty shall nave the right to terminate tis Lease at

any time until Mar--n 5, 1984.

TO RAVE AND TO HOLD t	 Land for a tern (the "Term") to

aegIn as or the tate appearin g on the first oage of this Lease and

to end on a oate (the "Termination Date") which shall 	 (a) the

later of (I) the end of tne cay IrnmeoSatey prececthq tne"aoth

•	 anniversary at the Commencement Cate, (the "Fixed Ex;i:ation Date"),

a: (ii.) the Renewal Expiration Date If the term of :n-i s Lease Is

extended pursuant to Article 7 nereof, or (b) sucn earlIer

eftective aate of terminatIon of tnls Lease other than the Fixed

Expiration Cate or the Renewal ZxpI:ation Date,

ARI:CL: 3

RENT

Section 3.01 - Pa y ment, in acr1si0eratlon of the demise

•	 granted herein and tne interests created hereby, Fort AuthorIty

snail throughout the Term pay to the City $asic Rent anc Adoitional

Rent, and shall cause to Ce paid Supplemental Rent, and such

payments snail be stated in a cu:rer.cy which at the time of payment

is legal tender for tna payment of pualic and private debts in the

United States or America, without notice or demand, In accordance

with tne prov
i
sions of this Lease.
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SectIon 3.02 - Basic Rert. Basic Rent for eaoh Year shall

equal eight percent (8%) or the Grcss Receipts. Basic Rent shall be

cue ana payable for each Quarter n;t late: tnan 
thirty 

(30) days

after the close thereof, rega:lsss of webhe: or not Such payment

care occurs MIthIn the Term or attsx the TermInatIon Date.

Sec:ticn 3.03 - cdIt!Qr.ai Rent.	 (a) Additional Rent for

each Yea: shall equal fifty pe:cer.t () of the difference which

results from the subtraction for te a p plicable perLcd of Deductions

t:om Gross Receipts; provicec, noweve:, that LV In any Year the

cumulative amount (ror all Years prior to the current \er) equal to

*	 the alt'ferenoe between Gross Receipts and Deductions (notincludlng

Itam (v) of tne aetinitlon of Deduct ion s) exceeds the cumulatIve

amount (for all Years up to anc LnclucLng the current Year) of Basic

Rent ano upp1emental Rent, then .ccitIcnal Rent shaJ2. equal fIfty

percent (50%) or the clfterenca which results from tne subtraction

or Deauctions (not including item (v) of the definItion of

Deouctlons) from Cross Receipts.

(b). Modltional Rent shall be cue anc payable In accordance

wtn Section 3.05 hereof.

Section 3.04 - Suoclemental Rent. (a) Sucplemental Rent

for each Year shall be an amount ecual to Taxes wltfl respect to the

Improvements suoect to the exemptions set forth In oa:ag:aphs (b),

(c), (c), (a) anc (r) hereinbelow.

(b) if tne Substantial commencement Gate with respect to

any Partnership Suolease Improvements occurs wIthIn five (5) years

or tna cate or th i s Lease, arc If Substantial CorpIstion of such
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-	 Partnership Sublease Improvements occurs With ?srty-!Sgnt (48)

months of such Substantial ccnencsment Date, such PartnershIp

Suoease Improvements shall be exx:t f:ç Taxes tc t'& xtent

provicec In Exhibit Dl hereto,

(c) If the Substantial Coriencetent Date wit h respect to

any P rimary Sublease Improvement occurs witnin r'Ive	 je:s of the

cate at tnis Lease, ana if Subzsntia. Ccplet!cn :- sc P:imary

Suolesse Iinp:o y ements occurs ,wi:nln c;ty-eiçht	 13) Months of such

Suostantial Commencement Date, sucn Primary auDesë :mp:oveU8nt3

snail be exempt from Taxes to tna extent orovicea in EioLt 02

hereto.

(a) It the SubstantiaL Ocn3ncerner't Dare Lt :espect to

any Premises Improvements occurs witnin five (5) yes: cf the date

o  tnLs Lease, and It tne Substa:z:al Completion c  suri Premises

Improvements occurs witnin forty Lht (4$) ccnths of sccr

Suostantial Commencement Daze, sucn Premises Zmcrovens;ta shii be

exempt from Taxes to the extent provicec In Exnioi: 3-3.

(e) Any Improvements wrdch cc not satisfi t	 :onc!ti one

set rortn In paragraphs (b), (r) an (o of tfli5 Section 3,D2, shall

be exempt from taxes to the extent of the tneflCurrent, most

acvancayeous, applicable, as-cf-right exemotion, beinç cfe:ec ty

the New York City inoustria]. ano Corimerclal :ncentive 3ca;d?

esteollanec pursuant to Chapter 56 of the New York CIty

Administ rative Coca, as amencec (or Its successor entity or

Successor program) for the type of constructicn anc constructIon

location proposec (If the Suostantial Co1mencement Date has

--'a-



occurred, but Substantial Completion nas no: cc;:sc.: i2 f;rty-

eht (48) months as required above, tfla Imp;ovement

completed, as measured from suon S:star:ai Ct.er 	 Cte

within the completion period tnen p;:ve: 7;)	 however,

that Port Autnority may petition ths Mayc':

benefits, ann tne Mayor, upon a cemorst:aticn ty	 :tcrity that

the same Is necessary to ensole tn	 cfl$Ct3r. cr t:verents

referrec to nerelnabove In tnis para.;:anfl	 ), ma:i

niscretion, grant more generous benefits,

(t) Notwithstanding anythi	 to -.re contra:1

Section 3.04, Supplemental Ren; with respect :o pc;:

Buildings (or portions thereof), shall equal:

(I)	 zero on tne pc:;iQn of space n a Fc: .-:ro:Lty

SuIThing used for MunicIpai_rjpe ServIces:

(Si)	 zero on the portion of space In a Port	 ::n;:Ity

uiloin9 wnlcn Port u tno:it I uncle to :	 to nrtfler

Person (other tnan an Affil-ate) anc ne±;ner 	 tthorJty

nor an Affil
i
ate uses sucn space;

(ii!) Taxes subject to an exemotico ecii to 	 anC

commencing as, provlcec In xhSbit Di hee: tn te

portion of a Port AuthorIty Eui.lIrg to: wriIc Sutatantlal

CompletIon occurs within seven .7) yea:-- o' 	 :at of

tnis Lease and wnich port utno:i:y rents :c a P:son other

than an Arriata;
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(iv)	 Taxes equal to that c;-vice unce: 	 :a;raph (e) or

this* Sect i on 304 on the po r t 1--n of a Port AL.:thcrlty

builolng for wnich SubstantLa 	 cm;leton	 rs after

seven (7) years or tne cats of tnIS Lease anc wn!ch Port

Authority rents to a Pe:cn otner than an QffUtate; and

(v	 Taxes subject to an eempticn equal to that, and

commencing as, provicea .in EhS:St -i nereto plus 51.10

per square toot (suojec: to 510 escaiticn pa: yea:

cornpounoea annually), on the portLon of a Port Authority

EuSloing Port butho:ity or an .4ffiliats uses for a purpose

$	 other than Municipal-Type Services,

(g) Supplemental Rent shall be cue an paya1e in

accoroance with Section 3.Q9 netsof.

(Ii) Fort Authority or a Subtenant shall have the rJ.;ht,

each at its own expense, to contest in whole or in part zne Assessed

Amount of any ExempzScn Premises v approp:ate p:cceecincs

diligent l y conouctac in gooc fai:fl but only afta: payment of the

Supplemer.ta4. Rent basec upon such contested Assessed Amount. Upon

the terrnLnaticfl of such proceedings and if, as a result of such

p:oceecings i tne Assessed Amour: Sr. question is raducec, the City

snail refunu to Port , Authority or to the Subtenant (as the case may

be) tne amount of sup p lemental Rent which would not have ceen

originally paid had the Assessed Amount equaled the amount

cetermlnco to be correct undo: the aroresaSi proceedSn;s.
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Sect i on 3.05 - Installment Payment of Rent	 3Lbjeot to the

provisions of subparagraph (1) tnrougn (iv) nereLneow of this

Section 3.05, Port Author
i
ty shali pay an thstai Inen; n account of

e\acstional Rent for each Quarter in in amount ecca t . one-quarter

(1/4) of the aggregate amount of Aoditiona 	 ant pa-: 	the year

preceCing the then current Yea: (the "installment"

(I)	 Installments anal'! ;e cue anc oayC 	 "ct each

Quarter not later than tnirtv (23) avs	 :re close

tnereof, regardless of wnatreT or not	 PaYmentz date

occurs wIthIn the Term or at: the Termination Date;

(ii)	 It' the aggregate amoint or Inscallrent ;àio for any

Year exceeds adLt±OflE. ant ue c: sucfl nat. ;e next

Installment(s) shall ce ;ecuced v an arncun: e:ual to the

amount of such excess, !tthe ?ea: for writh excessive

Acaitional Rent was paid is the last Yaa: to :c'r before

the Termination Date, ;ne City snail paytnt &';:ess±d sum

to Port Authority wltnin ninety (90) cays sf:: the and of

such Year.

(1±1)	 It the aggregate amount O lns:allrs;':s a2	 for any

Year i s less than the Aaditional Pent due for tuch Year,

the next Installment(s) shall os Increasec b" an amount

equal to the amount :1 suon snortail, :f tne Year far

which ±naaeuate Adoitloflal Rent was paid in tne last Year

to occur before the Te:i!natIon Date, Pc:t AuthorIty shal l-

pay the aroresala sum to tr.e CIty wIthIn (90) Lr.ety days

after the end of such Year.
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(IV)	 with repro tc tn:se 2uarte:s falMig wLtrn the

tint Partial Yea: (it any and the 
first enz::e Yea:, and

notwlthstancing anytnln; t o t;;e cont:sry Str	 I,

suopa:aQrapns (i) throu 	 (Lii) o :ns SP.tLorr 3.C5, Port

Authority shall pay citicnai Rent cicuiatD in

accoroaide with sec ti:r v . n narcf, e:eDt t'at such

calculation ano payrn:"snaii :e	 t :;an co :ne ua:te:

nquest±cr1 ratner than S Y55:, aria on ue at ci5ya1e as
I

soon as financial st3:ents ?o; suCfl Cu5:ter a:T availeole,

r	 tut no later tnan 120 t:.5	 lowing suC

Section 3.04 - °lace or °a'ent.	 a)	 •Z11	 ent,

r	 beo.tIona1 Rent anu Renewal Rr.: c;rents wreh ;0c;	 0€ race at

the orflce or tne City set tcnn immewatsly	 at sucn Otne:

place as trie Vice Presicent sni:	 Dy notlte to

Autnority):

• New York City
Development Corpranon
161 William St;et
New York, New York :co
Ann: ConiptrclLa:

(o) All Suplementai .enz ;ayents w,-,en :Lr	 te made

at tne ott ice or the City set 'c-.-n imeciateiy 5eiO'

	

• New York City Deanmant	 iance
bureau at city Collections
Roam 375
139 Centre Street
New York, New York	 013

Section 3.07 - Net Rent, Except as pro'iiec

3.10, basiC Rent, AccItional Rent anc Renewal Rent sti e net to

tne City wncut any acatement cecuc:in, c:ur:e:L&', 	 e:-crf, or
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or--set wnatsoever, so tnat this ease snaIl yielc, r'r tc tie

City, the Rent and Renewal Rent in ea:h 'tea: o: Rewe:, as the

case may be, and the City shell not 32v or be oli;:$t' -,o  pay any

costs, expenses, or charges of any kino or nature :e tnq to the

Premises.

Section 3.08	 Rental. All tne aai:untt pav: 	 by Port

Authority pursuant to tnis Lsase, Ln:ucng witncut ,L:a:.cn Rent,

Port Autnority Impositions, Renewal Sent ano ry ctb&r F tms, costs,

expenses or ceposits which Port Authority in any Of tn&	 visions

of thIs Lease assumes or agrees to PEy to, anc/;: cesi.t with, the

City (colle
c
tively, "Rental") snai constItute rent ur: :hJs Lease

and, in the event or Port Authority's railure to pay S-:sl, the

CSty (
i
n sooltion to all otner rights and remeoles) snei have all

of the rights , and remeoles provioec for flereSn or by i& 	 the case

or nonpayment of rent.

Section 3.09 - Pa y nent o f £u:clernetal San:: Th.;b.Ps:t'

	

eneticia. Port Autho r it y shall recuire the ol] cwi	 In all

applicable Suoleases; (I) the Sublessee shall pay zireotly to the

city that portion of Supplemental Sent ("Sublease £urp.atnental

sent") which, pursuant to the relevant psra:ach of Section 3.04

nereor, is applicable to the Inproiements oulit pu:suant to the

Sublease in question; (II) Suoleese Supplemental Rent 3n311 be due

ano payaole in the manner no at the times Real Propert y Taxes are

due and payable; and (iii) the City shall be a thlro-party

benertclary or Port Authority's tiçnt to QeanC the caytent of

Sublease Supplemental Rent and shall be Port Athority's attorney-
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in-tact for purposes of pursuing aLl :s:t&cLes avaI1;e to Port

AuthorSty against Suclessees or rcn-;ayrnen: of 5las

Sup p lemental Rent includin g ojt not iL:Lte: to tne ;:r: to evict

Suolessees oy summary p:oceecingfl p:ovcc, however, tnat orior

tr.e:eto, Port Authority is ;iv--n notice of such ncn_;aynlent and the

opportunity to cure same. Nothing in th!s parag:ah (J shall be

ceemej to 1iit Fort Author i:v's •c:igazion tc cause	 oIementai

Rent to cc palo pursuant to SeotSon .0 hereof.

Section 3.10 - Rental Cr?cit, Port Authority ena POD agree

to snare equally the cost or a title reoo:t with rege:d to the Land,

ana Port Authority shall have a :ad-'t, In the amount of"the City's

share of such cost, against ;ne fIrst p a:inent of Rental due the City.

Section 3.11-ImoosLticn	 in ,cditLcn to

Suoolemental Rent In the event :ma r y operation of law the Port

Authority or a Subtenant is raqusrec to pay Taxes (in adoitlon to

Supplemen t aiRen t hereunoer), ;nn tne Port Authority or such

ubteflant shall pay the amount of any such legally ±posec Taxes,

orovicec, however, that In soon event nettner the Port Authority nor

such Subtenant shall be :equi:a3 to pay Supplemental Rent under this

Agreement with respect to Itself Sn any amount which together with

the amount of sucn Taxes woulo ce in excess of soon Taxes. Nothing

herein is ln;enoeo to affect or et:act from Port Authority's

immunity from such Real P:ope:tj Taxes or Taxes.

REAL PROPERTY TAXES

Section 4.01 . Ot
h
er Lancio:cs. :r any Person, otner than

(I) the City, a: (II) a Person Sn whom the Premises is exempt from

D
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the payment of Real Property Taxes, sice Lr::r nereunder,

tnen such new Lendloro shall pay PeL rz;eny 7xes .; such real

property taxes as may be cue ar.c at:riJ:er.e t3 te current period

on or before tne cates on wnIn sane ara :ue anc avie without

penalty, arc shall, wi
t
hin fir;n 15) uas after :eciano from Port

Authority, give to Port Auth orlty::oof o' 	 ysn: o an y REal

Property Taxes. Nothing conzaIe rir	 oorst;ueo to

release Port Authority from its	 L;:tLn to oay srt .ut5:Lty

Impositions.

section A.02 .- Real ?rertv aas.	 5 Ion; as the City

snall oc Lana lorc, the City shafl sy	 nicn raytnent nwj be y

bookkeeping entry, £ntercepartr 	 t1 ;i:e:t!:.n C: ::n: manner or

proceoure selected by the	 osncsJ or otne:w±3e satisfy and

ciscna:ge of recort all Real Prcoer:y 7sxe.

- a

I	 SectIon 5.01 -InlccsitIcrs, 	 rrc:i	 shal] pay

water, wzter:mete: ano sewer rents, rates a r.0 :n:;r. Imosec upon

*	
the Premises t("Port Authority . posItLons"', anc snail set forth in

all Suoleases and Concession Acreanenzs language wnzn snall Impose

upon Subtenants ano Concessionaires the ocCi;atIon	 cay all

applicable Subtenant impositions (as ta: te:i Is oeLnec in

paragraph (b) or this Section .C1). Port Autnorlty ha-1i

aod!ticnally set ror:fl In all Subleases arc Concession Ag;ements,

language whion shall snake tne Cit y s thIrd-party	 of Port

Autnorlty's right to cemand the ayient of Suotanant lmposltLons,



•1 	 3

and an attorney-in-fact of Port ACn: fly ro: pu:CcSe!-Cf PUD$Uing

all :emeois available to For. 4:n::icy agaY.st bres and/or

Ccncess.ona!:es, (as the case Tav Da. f c;r non-:ayment :. Subtenant

ImposItIons, including, but.-,,,,: imitd to, t.-Owr;rt	 evIct

SuDlessees and/or ConcessIonaIres oy suluna:y ::oceEflr:j::: Drovided,

nowever, that prior thereto, F:t u:nc:ity 15 ;:ve	 .:a of such

non-payment ar.o the opportunity to ::e same.	 The :3n: of Port

-	 utno:izy Impositions and Subtenant li:osIzions a: 	 c:sad shall

be wltMout notice or aemano ant w:tr.c ut an y aoatetht:. .?C ctIon or

set-air, and shall be mate (or ns:a;im2n:a tne:ec• 	 te made)

aeture interest or cost may oe ac-e tnerecc or	 law for

tne non-payment thereof; p rovScC, nç' eve:, trt 	 .2k, any

Port Authority Impositions or Suzteant lcncoslticns 	 4t the

option at the taxpayer be pat In	 7 not

Interest sfla1 accrue on the uncaL: a1anCC of SuCfl	 thor 

Impositions or Subtenant Impc tOfl5:, crt .tno;:	 :.e czs

Of Port Authority ImpositIons) anc 3ubznants c: 	 _ra1 :s (In

the case or Suotenant Imcosltions) zav exercIse :t9 :c pay

.nt. same tn scn installments, p:z tnat all cc.n :tazenz

payments are paid on or pris: to the Ternnaticr a:.

(o) "SvotenantJaacscflS" shall me-an ant'

tollowing wflitfl at any time curing tne Term iay c 	 levIed,

confirmed, -i mposed upon, or woiC grow or oeccne GUC Sr .: TavahI-:, or

would be chazçes with respect cc any Subtenant or

under any law which would be a;plIcaoIe to such SUta3



U

Concessionaires were the Premises owned y and 1ea5e to a private

corporation ratner than Port	 znc:iy;

(1)	 real propert y general and s p ecial assssents

(inducing, without !irnit:in, any special assessnents for

business Improvements or ircosec oy any special assessment

cisatrict),

(±1)	 personal property' taxes,

(iii) occupancy ano :ent taxes,

(iv) water, water mete: and sever rents, ;ates and

cna±ges, to the extent not Inclucco In pa:a;:aph (a) of

this Section 5.01,

(v) excises,

(vi) levies,

(vii) license and permit fees,

(viii) generally applicable service charges wIth respect to

police protection, fire p:otect:on, street anc	 ;hway

construction, maintenance and lighting, sanitation and

water supply,

(Lx)	 any fines, penalties and other siIe: ;cvernmental

charges appllcaole to the foregoing, togetra: 
with 

any

interest or costs with respect to tne forecoing, and

Cx)	 except for Real Property Taxes, any one:

governmental levies, fees, rents, assessenents or ' taxes and

cnarges, general and special, ordInary and ex:racrIna:y,

foreseen or unforeseen, of any kind whatsoever, together
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with any TSnes and penaLtIes an: ary Lr. tar	 I cr costs with

respect the;eto.

Section 5.02 - EvIce . c	 vrrt.	 •::-L:v, from

time to time upon request 01 the City, sna	 frr:sn	 :e city,

wfthSn s ! x t x (60) days after the s:e when an	 i::rn: c;n is cue anc

paya:Ie unoc: this Lease, evicence :eescnao/ sIa II r:J to the

City, evSceflcSng the payment te:ecf.

Section 5.03 - Acocricne P2.i.ehtS,	 :.ny :aLtion

:elat!nW to a fIscal period of ;ne wing autrcnt?, a ear: of which

occurs ouring one 
Term ano a pa:t Cr wnicn oct.:s aftt: the

7e:?Inatofl Eate, which cannot ;e aLlocate: ry ac:ua ..ai, snail

(wre;ne: or not such Imposition . 3ha1	 e aeses$ii,	 v, ccri-

I	 lirnec, Impose: upon or in respact of or ec;re	 pn the

PremIses, or shall become paysble, c':inc tre T ern	 e 2pOftiOnSd

between the CIty arc Port Autho:it:/ as of one Ttr nat...:n. Oe;e, so

that Port Mutno:Lty shaJJ pay :nt pc:tiCn or suc Lt:ts Itlor, which

that part of such fiscal pe;Ico :n;lucsa jr; :ne pe:oc A mite

oefo:e one 1e:rnLnation Date bears to Such fIscal pe:I:, and the

city snail pay tne remainder tne:eof.

cn	 Fort Authcri ty snail nava the

riGnt, at its own expense, 
to contest  one ar.cunt or valicity, in

whole or in a:t, or any :npcsIt:cn by approoriate prceedIngs

dIlIgently conoucted In gooc faltn, but Only at3: payient of such

imposition, unless such payment woulo operate as a a: to such

contest or i,ntertere material}y wItr. the prosecutIon thereof, in

wh.icn event, nctwiths:andinQ trs p:ovisir.s of SectIon 5.3 hereof,

-



payment of such Imposition may ze cos:onec 11', ant zr.. as icnQ as

Port Autno:ity snail nave depcstec t4i t h the C.: y , c	 a surety

o other seourity satisfa tcy to the Cit y, NnOW l. ne City

snaU reasonably approve in trio Vr•Dunt so contessc

together with all interest anc persAWs in connect 	 e:ewith and

all charges that may or might be aaasse a;ainst ;	 a chatgt

on the MeMiSeS or any pert thent t Sr s..ch 2;cc:'s. ''rfl the

termination of such proceedings,	 :t Autncrity	 ::	 thc amount

of such Imposition or part tne:e0 r as rSna y ceter'i'tc;	 su:h

p:QceeoThgs 1 the payment of which ma y nave :een oe5::	 :Wine the

prosecution of such p:oceeoins, tcgeznd: w---n-any co 	 es

(snclucing attorney's fees and c1sou:seent). nze:az 	 :'zt j ss 0:

otner iSaoilites in connection tne:ew:tn, arc ucn	 ;;yeflt, the

City shall return any amount ceDositec wtn it with :::ct t' such

Imposition as atoresalo, provicec; ncee:, thr t- 	 5?

requs:ea cy Port Authority, snafl cisns 	 ai: mo:'\

wStn t: cl:ectly to tne party tO nom such ii2csitL:;

If at any ti t e:curir.Q the ccn:inuene of such proce ..-. ;r City

shall reasonably ceem &nsufric:ant tne amount cccSSti:i

sa.c, Fort Authority, upon cemanc Oy the City, s n ail -.	 Sr,

aooitSonal ceppsi: of such accitSonal suts or other 	 .7;:? as the

City as may be requireO. The amount tbe:e;Q1'ore cecs. ;?c mv be

appilec to the payment, re mov a L arc csscnar;e oY su	 :Stcn and

the nta:est and penalties in ronneotlon the:ewtn a n c 3';;

tees (Sncluong reasonable attorneys' fees and cSsoc$a'4rTs o:

ether lIaoiii:y accruing in any sçch prcceedin;s, ar

1

SMONC



I

any, shall be :eturnea to Port A:city or tne catSoiency, if

any, Shall oe paid by Port hut nc::y to :n City on Osman!.

Section 5.05 - Cit'.'s CccoeratLo. 	 Th City sr.sjj not be

requSrec to join in any p:oce;Lns ee::2c t in Se:ton 5.014

hereot unless tne provisons of any law, rule or regu:at!on at the

-.!me in effect shall require ::-at Sucfl ;r:eecir.;s :e couçnt by

an--/o: in tne name of tne City, Sr ri: e'er: tne 2i:v shall join

ano cooperate in such p:ooeezin;s or :e:nit *.ne sane	 Je brought

in its name but shall not be l!atJ.e F;: tn cyrent	 an', costs or

expenses in connection with any suon p;ccncinç.

Section 5.06 - No 0b!ittic 	 itv.	 NczL:s;'nino

anythin g wnicn may to tfle contrary ca es;:essed or 	 In thIs

Lease, tne Cty shall have no a: ;tn satsosver for snv amounts

assesseo, leViec, conf:mec, itCü$8O i p on, or wn:ch wcun crow or

become cue and payable, or whi:h SciO oe :hcrss 'itn rs;ect to

the Premises inclua±ng items cS	 :uch.x) or Sect.c, i.t(5)

hereof, except as provlcec In SectIons .0 sic 5,C3 srof.
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Section 6.01 - Late Cra:ces. If an y arn:cn:	 s arc payable

to tfle City uncer tnis Lease is not palo within ten (10) days after

tne date on whien it is cue arc p avsc)e as in this Lease orovlded, a

late onarge per month equal to netwei?tn (1;12:-) 	 the Detault

interest Rate (computed on a tnLrzy 	 Z) cay non-n) cr, any sum so

ove:oue shall oecome Snime±azeiy cue arc pava& to ta CIty as

l±qu±cated camages for the acmlnistra:Ive costs and sxpenses

.tncu:reo by tne City by reason of Port utnor!:y	 f3:a:e to make

timely payment, anu said late char as shall cc p3 a:L : tort

Authority on cemanc; p:ovioed 1 noweve;, that if Port Rtno:!ty in

good faith uncerpala any amounv, inducing wi:nout 1ti:ticn any

item of Rental, the late cna:; on any Iten so ove:zus f:om the date

when such sum Should have beer talc to tie a;e of

aetermlnation (Including a ppeals) tna: scn sum IS cue. snail accrue

a: the Interest Rate. No f'aii:e by the City to S7i3t uOfl the

strict pe:fornance by Port Autnc:ity 0 7, Port u:rc:i: y S collgatlons

to pay late cnarges shall constitute a waive; by the Cit y of its

rints to enforce the provisions of tnis ArtIcle in any instants

tne:eafter occurring. The provisions of this ArtIcle 6 shall not be

construec in any way toexteno the grace periocs or no t i
ce periods

p:ovoec to: In Article 2; or' tnis Lease,
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cr' O..IGT0,S
.1i:±cr 7.01 - Oft-E::	 :!ue.	 f.a:	 ' r l OL:y

snail cesçri arc construct tre 0 1 50e :r7: aSOUCKM. Tn e City

sna_1 commahce construction o: :r,ecLtr' WOUe pa:: Y : n t 0it-54tc

Ir,r:ssnczi: no late: tnan r:r€: (50 : csys cfl:wL: e,eculivi

ant cU.ve:y or tts Lea, E%.:'e'y. :: ra;:::3te Alvz, Rna sna2

:ornci:e tne Cr1-Site 1ni:ast:.c::e ii VS e:::e:	 t:er tran

3u	 31, 1b5, suJect totnc:a:	 .2ys.

(o. The City shall ;:'c:m S:a c;flga;Lcn n::::c:a:h

(a) or tfl	 Section 7.31 enti:t	 its own ex;rs	 r;;

arrane trie rsnancn tne: er:;;cL: as :::vie 	 14c:iir 5,02

ne:ccr.

p;r— ph

FRCECT

Section 9.31 - Crtice	 aocn:n t: t7, :rt'ice and

co7ane:c±ai cornrnunLca:!cn spate cescne and C tnst:u:t: Pursuant to

the Fazzuram, sumeask ano any ?::a:y SL:ease, Or! 2MCAtY

sflafl oessn anc construct on tns an: cr er.ali case :e SleSign

ant ccnzt:uc:icr or) ap:00maz1y 1015CO scua:e 'e:

spa;e wnidn snail ce ctmpetec : tne :ri:c 3nnve:3a:v 'V the

Ccmier.:emnt .Jae suo;ect to ravtn.;ac.e e.ays.

Section g .02 - Obe: :r3:cvenents: Ev7V'1 to nt.

( a ) Po:t futno:±:y sra. :esi3n ano ccnsz:uc: (or cause to

ot oesinec an; cons::uctec) Zn! F::: 	 tno:iZy :n::as:rcture and

snail be responsLe ?C: os:n;	 sp;;I;Ca:lv c;sents an



permits necessa:y therefor, incLL:Lfl; out not .Lit

neecec for const:uctSn the 	 :&:.ency,	 :;-D C	 :em to oe

tiec into the PS&G network Sr 4e y : rs . ttrt	
Snail

QCs.;n ano construct the Port L:nc;!:y Ir:at:c:.:	 :e,y et

its own expense (or shall arrange :re f±nan:i; tre:	 and sal2

complete saio construction ty	 iL:r aL:sr%	 cc cste or

;njs Lease, suoject to Unavcic:e lelayS.

(5) Part AuthorityW01 r€Lmtu:se trle	 p:cvSde

in parag:pn (d) fle:elntelcw c: zie. full cst o

OT tfle COflGUit wnlcfl will be isec	 zrtv±oe ow9:	 s en:'ncy

oack-up power system which sr.a.1	 :00 to fle	 in New

Jersey. With :egart to all We: e:o'ss2 Lncu::c .': nVIKOW to

as ncu::ec) by the City in ccrr:L r Mn te :s:& irtd

construction of the arc-site r'Vrss::utu:! 	 c:t	 shall

tontricute towaro suon ex p er,ns ano pe>' to ?DC	 hLcn

amount shall do (I) in a cc5:5c 	 t+ :eLcu;sanr:	 :ne cost of

installing tne conduIt as afarsài;, 	 r; (Li) ;z:	 :'iL;ec In

paragraph (c) nereinbelow of :nis Section 5.02.

(c) upon completion Cf tie installation

ret'erres to in para g raph (b) of :rLs Saction 5.0,	 'a	 recunt

reinoursement of the cost theref:: ano p ort AuI KWQ :	 tay same

to TUC.

(a) Upon the late: t (I) the execution of	 Lease or

(IS) the execution by PDC of a contract or :ont:actrrfle

construction of South Avenue, Port utnc;Sty snail :a.	 C

$1,030,000. Upon the completion of Sc;h Avenue, one :t, En'&nce:

U
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snail te;tLry to Part Autnorlty	 £u:n 4venve	 :itS31 and

P3:: Awtnwity snail the:eupcn	 cc	 nthe

execution of a contract or contracts f:::3nt.,

of the Dr y -Site :nr:ast:ct : b'; :eai;t	 'cn -

notice the:ecf Iron the City En;ts:', t ort uthc:it:.' ?	ay to

POC $2000,000.

(e)	 All mp:overnents jr,t:nP::t rt:I€::t

constructs a: places (3: has t.ctd, ccns:nc:c ::	 on the

Lana snail cc in accorcance wL:n t'	 ::an	 FEZ$,

anc tne Teleport master Plan;	 rvo, fl3evC, tnalAr :ns Ot''

has by prior w:Itten consent spe:Ii:a ,fly 3O:l:t:. t'e

p:cvenent in question may vary f::i ;ri Telec:::

Section 3.03 - Ce::aIr &_:ea3es.	 S;jeot

p:ovSsSons of tnLs Lease, the CIZ.J sf0 Port Pzo;i:s -ailE:;! vCiv

cooperate to incuce the successful negotiation an:	 of

Primary Suoiases anc the Pa:tn&:srIp Euis3Ze,

Sect!on 2.0A - 0enec1 Cti±:ations.	 F:t Au:c:.t sha!

ettect, ei:r.a: c±:ec;ly or thraugn we Suo.se5e5 an: 	 Zotssscn

AG:eemer,ts, tne sate, etficient anc clean oceratior,,

repair, anc Restoration of tne no:ovement$ ;u:suar:	 tter's

anc conoltlons or thIs Lease, Lncic!ng c;';iLance	 :carits

pertInent to :aciatlon na:a:c pursuant to Sect-on $.0	 :3Ct . Fort

AuthorIty snail accltlonaily be responslole for the

aamlnist:aticn of the P:emi3eo



Section E.05 - Radiation -a:5;
	

or:	 :tr: y shall

require any Subtenant or Conce5sir:0e who, ur.ce: a RzOase or

Concession A;:eeent, :espective.y, ts ccnst:uct W ::2:e (or

cause to be constructed and ce:steo) a facility, an erItn2 or any

otner item of equipment for te purpose of transtzLrç :e1ecor-

munloatlon signals to a:e1lites Cs "Taility") , c: ::c:i with the

requirements set rtrth hereinbeiov in this Seotirn	 and to

cause provisions suostantlally jr acc:dane witn ::a: ::wing to

be inclucea in appropriate Sutleases and sncessir, -cnrents.

(a) Any Subtenant or Concessiorsire to wnom	 Section

applies (collectively, the "Dpa;s:ors°), Wfli, ce f s:s varstructing

ant/or installing a.a;ilLty (or navinç same consv:'ce.

Instai1sz) ca the following;

(U	 devise a proçflrn o: rontc:ing ez:i;net±b

:acl3tion levels on and in :ne vicinIty V Ve :emsas

(the' "Program");

(ii)	 select a firm to carry out the P:c;: 	 the

lTRono:II); and

(Ui) octain through me Bu:eau of Raditin.ntrol of

the New York City Cepa:tnen: of 
health (tne °:eau"), the

City' s approval of coth ;ne ?roç:arn anc tna cLtc:.

(a) monitoWng eiecz:omaanezlc racls:icn Lave;s unce: a

Program will commence when the Facility covered by suor. 'r;g:arn

begins to transmit telecommunication signals, tnrouL;n it.s antenna,

or wneneve: the antenna is reactivated after being shut town for

repair, or whenever a substitute antenna (or suostL:t 	 ac11Ity)

starts operation after replacing the cIa e:ui;rner.t.



-i

(C) wne P:ogrvns are in oGtc, tifie Crra:::s shall

co tne following:

(ii	 suornL: to tne Srsau	 :',;orts	 cLzLnt and

surmission of wnlch must cc:: no less :e:'ty :hen

four (4) times per cerca: ,:) as p::cu;s;

Mor.Lto: with regard :D one resL:s

E2.e::rornagretic :aoiEticn Le	 rre: t

(ii.)	 subsztute me ci::? as MCflit:;	 :Lir :re City

cevelops its or cai:y :c 	 on:t: e.ec:::;"e:ic

:a.iat1on;

(Sn) pay to: a11 c:ts an es:enses n==: 	 the MY

as a Monitor if arid ren C.t! ceCë sa(e; 	 r:

(Lv)	 insure that one :ot:srs ccc,r . t 1;ca:;c n s in the

Premises wn±ch are accessL:e	 :-e ceer;L	 ;:L.c.

(c)	 :t and when me n:n±t:. : r.'Cs one

electromagnetic raciatlon p rociucec Cn one ?:ese5. nz AaMOCT at

one or more oäatlons Qenersfly r ::iy acces3it

personnel o: te general puciic, exceeC eima: f! "t;

mscrowatts/per square centiaiets or any 	 standard

hereinafter acoptec ty the CL:y, the :Ce'r,: Cp:t;; 	 Ce:ato:s

will take wnateve: steps are necessary ;: ;ec.ce tre 1 4 10

electronjagnetle raclatlon procucec at the reevant ;ca:s to a

power density oelCw the appiiCae :evei,

SectIon 8.06 - 1ele:rt ecL;:;ien: S0271.	 )	 7n7ough

wen respective re p re sent atIveS; the Mayor and o:t 	 :r:r1ty will

serve up;n ant wo;I< witnin a ccj i0lac me Tele;c:t WevIlMOnt

oaro (tne "$3a:;"),



II

(0)	 provic.nç a c;in;no.ise trct.

comrntnicatLon3- v e •3r;ri:at1z;rs 	 .cLrç

assistance in oeveb::; :e-; :	 -.:t:Cr3

strategies; ano

(N) cevLs±n new ;2yenue

(ii)	 approve, by ma::ity vote, ;es:nac	 ..-:.eerts

to: public access to :ne -esas n: the	 su:n

a::angements to be ir. ;cro:iLzy wt fl znt 3.	 ty,s8*ty,

aria Cperatlanal aria e n:Ircne:a2 ns:s a? 	 ises; nC

(515) rev
i
ew and ccrsu: witfl :eça: ta

p;3niotlon and acve;;s:nq n 	 n  Tee;o:t t::	 jn;tIn t 

be exercised et:lusivey ry tne >laycr t s :ep:t:

Section 8.07 - Wetlanos F:ese:vsticn. r.

snaIl clean, fences patrol anc atnerwise p:Qtec: th2 A\CS from

curnpSng ano other intrusions wnich a:e iiieça., anc s,:

ara:esad In conplIancs with tne n;:Ji:ements o tne	 St

Department or Environmental ;cnse:vo:Lcn whose orb: 	 jw ac

approval of Port Mutno:ity's plans o: carrying OLZ Its, w;ns-

bilIties unac; this this pa:aç:apb (a) and pa:ag:ach 	 S :einbecw

or tnls Sectcfl 6.07 shall be :eb:ed

(b) To the extent consIstent with tric 9It5rce

security wtnSn ano a:ouno tne Premises anc the p:ctec:.:n c trie

Wetlanos' natural integrity, Port Authority SnaIl kee p t::e

open to the puolic for ecucatbonal and reorestloral 	 ;::es

.Sufte:	 c. The ;:t Autt:Ity sna:

fence, plant and maintain the lano cesarlbec in 	 wh.oh is

C,



C

annexed nerato (the "Buffer Strip"), In accoro with the Urban

Renewal Plan tno the FEIS.

Section 8.09 - CIt y Review and Construction. (a) Port

Autnority shall suomlt or have submitted to the City Engineer for

Inro:national purposes ano comment, architectural working drawings

anc sp enrlcati ons and site plans for any Inzenoed Capital Improve-

ment, aria it available, cost estima
t
es, all of which shall be issued

oy Port Autnorlty' or by or through a Subtenant (collectively, and by

whomeve; Lssuec, the "P;elnna:y Plans and Spe;Lfcations").

(b) Port Authority snail perform or cause to be performed

or permit to oe pe:fo:mec all ccnstructlon of any intende' Capital

Improvement in a gcoo and workmanlIke manner, substantIally in

accordance with the Preliminary Plans and Specifications.

(c) (1)	 with respect to any Intended Improvement which

woulo be eligible for a Certificate of Occupancy under

the New York City BuIldIng Code ("Ce:t±t'Icate of

Occupancy"), Port Autnarlty may, as a matter of

policy, choose initially to construct or cause to be

constructed such mprovernent in conformity with the

New York City Builolna Code. In the event Port

Authority makes such choIce with respect to such

improvement, Port Authority's Chief engineer shall

issue a certificate ("Ccno:mance Certificate") with

respect thereto stating that the construction of such

Improvement has ceen performed in conformity with the

New York Ci
t
y buIldIng code In effect on the date of
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Such certification, or, if not, that the appropriate

variance has been obtaIned fo: such non-conto:ity1

Upon receipt of such certificate from Port Authority,

tne New York City Department Of Buildings (or

successor thereto) shall promptly issue a CertIficate

of Uccupancy for such construction unless (and

notwithstanding that request thereto: is made by Port

Autnority) it finds that the Premises are not in

conformance with the New York City Building Code.

(Si)	 with respect to any Improvement for which there

has not been issued a Certificate of Occupancy issued

by the New York City Department of Buildings and which

would be eligible for a Certificate of Occupancy under

such code, Port Authority shall ensure not late: than

tne Termination Cate, that such Improvement has a

lawfully issued Certificate of Occupancy, This

Obligation shall survive termination of tnls Lease.

(Ii!) The City, in its proprietary capacity, shall

use its best efforts to help obtain varlancies, and

shall cooperate with Port Authority in seeking

exemptions, exceptions, or modifications to the

standards set forth in the aforesaid Building Code as

Port Authority may reasonbly request. All

applications for any variances, exemptions, exceptions

or modifications, shall be brought in the name of the
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City, or its cesignee, but at no expense or cost to

the City.

(iv)	 The fo r e going arrangements are in ViEW of the

nature of the project and are without prejudice to

Port Authority's position as a bi-state agency

regarding the enactment of municipal regulations and

ordInances, and shafl not be regarded as setting a

precedent for other Port Authority projects.

(d) Promptly after the comple
t
ion of any Construction,

Port Authority shall provide or have provided to the city final, "as

uflt" Construction Documents thereTo: and a survey of the Premises

snowing such Construction.

Section 8.10 - Construction Insurance. (a) After

satisfying the requirements of paragraphs (a) - (d) of Sec
t
ion 8.09

he:eor, Port Authority shall, at least twenty-five (25) days before

any Construction is commenced, provide copies of certificates

reásonaly satisfactory to the City evidencing the insurance

coveraGe required in this Section 8.10.

(b) with respect to construction within the Premises,

including any Construction, Port Authority shall provide, or cause

to ce provided and thereafter shall keep in full force and effect,

or cause to oe kept In full force and effect, until a SubstantIal

Completion tfleeot, the following insurance at no cost to the City:

(i)	 (M) Comprehensive General Liability Insurance naming

Port Authority as an insured and the City ano any general

contractor or construc
tion manager as additonal named
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insureos for a Comined Single Limit in an amount not less

than $5,000,000 for personal injury, including bodily

Injury and death for property damage, such insurance to

incluoc premisesoperations liability, contractual

ilaDility (designating the inoemnity provisions of the

Conitruction Agreements), completed operations and if the

contractor is undertakinç fourSdation, excavation or

aemoilton work, an endorsement that such operations are

covered and that the "XCU Exclusions" have been deleted;

and (b) Automobile Liability Insurance for all vehicles

owneD or leased by Port Authority, contractors or

subcontractors 4 in an amount not less than $2,000,000 ptr

person, $2,000,000 aggregate for bodily injury and

'$2,000,000,per 000urence for Property Damage;

(Si)	 statutory workers' compensation insurance and New

York State disability benefits insurance covering all

persons employed in connection with the Construction;

(Iii) Suilder's Risk Insurance (standard "All Risk" or

equivalent coverage) written on a completed value (non-

reporting) basis, naming Port Authority as an Insured and

also naming any Construction Manager or general contractor

engaged by Port Authority and the City as additional named

insureds, and may, name any Mortgagee as Insured under a

standard mortgages clause. In addition, such insurance (x)

shall contain a waiver of subrogation against any Insureds

ano an endorsement stating that "permission IS granted to
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complete and occupy" and (y) if any ofrsite storage

location is used, shall covert for the full replacement

value, all materials and equipment on or about any such

otfsite storage location intended fo: use with :espect to

tne Construction; and

(iv)	 insurance (provided by endorsement) in an amount not

less tnan $1,000,000 aga'inst subsequent costs of demollton

and against increased costs of construction In the event

mat any nazaro insured against hereunder results in a loss.

(c) The foregoing policies shall also conform to the

Provisions of Sections 12.01(b) and 12.02 hereof.

(ci) Any proceeds received pursuant to the insurance

coverage required under Section e,08(a)(Iii) and (iv) shall be paid

to Port Authority as trustee and, thereafter, shall be applied for

tne purpose of paying the cost or the Restoration in accordance with

the p-rovisions of Articles 13 or 15 hereof or the cost of any

Capital Improvement maoe in accordance with the provisions of

Article 11 nereot. Port Authority may at its option elect to

self-insure any or all of the above coverages subject to the

applicaole provisions of Section 12.01 hereof.

Section 8.11 - Construction Generall y . Port AuthQrity

shall perform or cause to ce performed all construction (Including

but not limtteo to all construction) within the Premises, In a good

and workmanlike manner, substantially In accordance with the

Construction Documents wherever said documents are applicable.
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Section 8.12 -,Project Sian. Upon the commencing of any

Construction (including excavation), Port Authority shall furnish

and install, and maintain throughout the construction period (or

nave the same done so), a sign mutually satisfactory to the city and

Port MutnoSty at a conspicuous location on the perimeter of the

Land.

section 8.13 - Cit y Insoectlon. The City, PDC and the-'--

duly authorized representatives, employees and agents shall have the

right, at all reasonable times, to inspect and observe the

performance or any Cons 'ruction.

Section 8.14 - Exclusive Develooment. In the event that

Port Autnorizy and the Partnership agree that the Partnership shall

ce the exclusive provider or cornmunicat±ons services and facilities

in the Premises, such agreement shall at least provide: (L) as an

exception to Wucn exclusivity that there may be Subtenant-furnished,

internal building wiring and terminal equipment with respect to

initial Suotenants of buildings not yet constructed, but only If the

Partnership is reasonably satisfied after testing and inspection

that such wiring and equipment are technologically compatible with

the Telecommunications Facilities (and their configurations) used in

the Premises and (ii) as a limitation to such exclusivity that the

Partnership's rignt to be the exclusive provider of the telecomunl-

cations services as aforesaid shall terminate at any time on or

after the seventh anniversary of this Lease if this Lease has

terminated or Port Authority has ceased to be lessee hereunder.
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ARTICLE

IMPROVEMENTS

Section 9.01 - Title. (a) Title to any Improvements snail

De in Port Authority or, at Port Authority's option, in the City or

(rnitnout statement or representation by the City as to the potential

tax consequences thereof) in any Subtenant, until the TermInatIon

Date at which time title to all Improvements snail automatically and

imInQiate1y pass to, vest In and belong to the City, tree of all

liens ano• encumbrances, with- out further action on the part of

sitne: party ano witnout cost or charge to the City, anc shall be

surrende tea to the City upon such cats In accoroance with the

OV2.S.OflS ot Article 34 he:eor; provided that Subtenants shall have

cne right to remove sucn personal property or Improvements which

tney are autnurizeo to remove pursuant to the provisions of this

Lease aria any Sublease, it such removal is accomplished befcre the

earlier or: (I) the later or the Fixed Expiration Date or the

Renewal Expiration Date, or (ii) the later of the sixtieth day

following notice of the termination of this Lease or the Termination

Late.

(b) Notwitflstancing anything to the contrary in paragraph

ca) or tnis Section 9.01, Port Authority may itself remove or give

any Subtenant or Concessionaire tne right to remove trace fixtures

(including, but not limitec to, antennas, cables, personal property

aria :emovaole equipment) provioea that Port Authority shall require
A	

any suotenant or Concessionaire who removes any such trade fixtures

to co so in such a manner as to minimize damage to the Premises, anti

to tne extent any damages result from such removal, Port AuthorIty

snail require the Subtenant or Concessionaire to restore the
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Premises to a safe and usable condition whether a: not there has

teen a termination of tne applicable Sublease or Concession

Agreement.

ARTICLE 10
H

REPAIR AND MAINTENANCE

Section 10.01 - Repair and Maintenance. Port Authority

snail take, or cause to be taken,-good care of the Premises and the

Buffer Strip including, wIthout lImitation, the ImprovemenU, all

arSveways, streets, sloewalks, grounds, parkIng facilItIes, pla-zas,

areas, vaults, railings, gutters, alleys, curbs, and pedestrian

walkways composing the Premises, all water, sewer and gas con-

nections, pipes and mains not the responsibility of public

util
i
ties, and all other fixtures and machinery, and shall put, keep

and maintain, or cause to be kept and maintained, the Improvements

In good and safe oroer and concitlon, and make or cause all repairs

therein and thereat, interior and exterior, structural and non-

structural, ordinary and extraordinary, and unforeseen and foreseen,

necessary to keep the same in good and safe order ano condition,

howsoever tne necessity or aeslrability therefor may occur, and

whether or not necessitated by wee:, tear, obsolescence or defects,

latent or otherwise. Port Authority shall not Comm
i
t or suffer, and

snail use all reasonable precaut
i
ons to prevent waste, damage, or

injury to the Premises. When used in this Section 10.01, the term

"repairs" shall induce all necessary replacements, renewals,

alterations and additions, and shall be of a quality and class

comparable to tne existing use and character of the Premises, and

1

-59-



shall cc made in compliance with the Urban Renewal Plan, the PEtS

anc tne Teleport Master Plan.

Section 10.02 - Clear Premises. Port Authority, at no cost

or expense to the City, shall keep the Premises including the

ariveways, streets, sidewalks, (Inducing those adjacent to the

Premises), grounos, parking facilities, plazas, areas, railings,

gutters, alleys, curbs and walkwaqs clean and free from dirt, snow,

ice, rubbish, obstructions and encumbrances.

Section 10.03 - No Services. The City In its proprietary

capacity shall not be tequtred to furnish any services, utilities or

facilities whatsoever on the Pr emises, The City shall have no duty

or ocligation In its proprietary capaclty,to make any alteration,

change, improvement, replacement, restoration or repair to, or to

cernolish, the Improvements. Nothing in this Section 10.03 shall be

ceemet to liri any obligations of the City In Its nunSt.pai

capacity.

ARTICLE 11

[intentionally Omitted]

ARTICLE 12

INSURANCE

Section. 12.31 - Insurance. (a) From and after the date of

Suostantial Completion of the first portion of an Improvement

continuously built as an integrated construction project

("Construction Unit") throughout the remainder or the Term, Port

Authority, at no cost or expense to the City, shall carry or cause

II
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to oe carriso insurance coverage of the types and in minimum limits

as follows:

(I)	 Insurance on all at' tne Premises shall be ca-.rid

under an "All Risk" policy or Its equivalent (hereinafter

refezree to as "All Risk"), subject to such All Risk

insurance being reasonably available or if Port Authority

aetermines that such All. Risk insurance is not reasonably

available, then by a standard policy of fire and extended

coverage Insurance. Such Insurance shall be carried In an

amount which at all times shall be not less than ninety

-	 percent (90%) of the full replacement value of the Improve-

ments, Including the cost or debris removal, less the value

of founcatlons and excavations, grading, paving, land-

scaPin g ano architects' and development fees ("Replacement

Value"), as determined from tine to time in accordance

nerewlth. If not otherwise Induced within the "All Risk"

coverage specirieo above, Port Authority shall carry ' or

cause to be carried, by endorsement to such "Al]. Risk"

polidy, coverage against damage cue to water and sprinkle:

leakage, flood and earthquake, and shall be written with

limits of coverage of not less than $5,000,000 per

occurrence. The Replacement Value of each Construction Unit

as at the date of Substantial Completion thereof shall be

oetetmined by an appraise: (which may be a qualified

employee of the Port Authority), to be chosen by Port

Authority and approved by the City (which approval the City
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snail not unreasonably withho l d or delay), and tne amount of

Insurance provided under this Section 12.01(a)(i), If

necessary, shall be adjusted to provide coverage in an

amount not less than ninety percent (90%) of the Replacement

Value as determined by such appraisal. Thereafter, and

except as provided otherwise in this Section 12.01(a)(I),

the amount or such Insurance shall be adJusted annually on

each anniversary of the date of SUbstantial Completion of

each construction Unit by using the Improvements Cost Index

of New York City as published by the EngineerIng News Record

(or, if such Index is no longer in existence, .a similar

generally accepted inoex of construction costs selected by

Port Authority and agreed to by the City) to determine

whether there shall nave been an increase In Replacement

Value since tne most recent Index of construction costs and,

if tnere shall have been such an increase, the amount of

Insurance hereunder shall be adjusted accordingly In

accot'oance with the requirements of this Section 12.01(a)

(i)t Port Authority, at its sole cost and expense, not less

frequently than each consecutive five (5) year period from

and after the oate of Substahtial Completion of each

Construction Unit and throughout the remainder of the Term,

snail cause an appraisal of each Construction Unit to be

maoe by an appraise: chosen by Port Authority and approved

by the City (which approval the City shall not unreasonably

withhold or delay) in order to determine the Replacement
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Value thereof and, promptly after each such appraisal is

mace, the amount of insurance hereunder shall be adjusted in

accordance withsuch appraisal and the requirements of this

Section 12.01(a)(1). No failure on the part of the the City

to request that any annual adjustment in Lnsurance,

appraisal of each Construction Unit or determination of

Replacement Value be made shall relieve Port Authority of

its obligation to cause such annual adjustments, -appraisals

aria aetermlnations of Replacement Value to be made. Any

"AU Risk" policy carried or caused to be carried by Port

Authority hereunder shall state that the valuat i on of any

loss to be determined thereunDer shall be made on a replace-

ment cost basis and also shall contain an endorsement

whereby the insurer waives all coinsurance requirements;

(II)	 Comprehensive Public Liability Insurance shall be

carried with respect to all Improvements and the operations

related thereto, whether conoucted in or about the PremIses,

against liability for personal injury, including bodily

injury and death, and property damage. Such comprehensive

public liability insurance shall be on an occurrence basis

and specifically shall include Sprinkler Leakage Legal

Liability, water Damage Legal Liability and Motor Vehicle

Liability coverage for all owned and non-owned vehicles,

including rented and leased vehicles, and shall, in

addition, be in acconiance wi'h the following:

-63-



(x) Al]. insurance against liability for personal

injury, inducing bodily injury and death, and

property damage specifao in subparagraph (a) (ii) of

this Section 12.01, except those coverages listed

with specific sublimits in clause (y) immediately

hereinbelow, shall be written for a Combined Single

Limit of not less than $50,000,000;

(y) R minimum Combined Single Limit of $5,000,000

shall be written for Water Damage Legal Liability and

Sprinkler Leakage Legal Liability;

(III) Comprenensive Public Liability Insurance Shall be

carried by each Subtenant, with respect to the portion of

the Premises located in the Subtenant's Sublease parcel and

with respect to the operations related to such parcel, and

tne coverage of such insurance shall be similar in nature to

that required in subparagraph (a)(ii) of this Section 12.01

except as follows:	 -

(x) All insurance against liability for personal

injury, inducing bodily injury and ceath, and

property damage specified in subparagraph (a)(i4) of

this section 12.31, except those coverages listed

with specific sublirnits in clause (y) immediately

hereinbelow, shall be written for a Combined SIngle

Limit of not less than $10,000,000

(y) A minimum Combined Single Limit of $1,000,000

shall be written for Water Damage Legal Liability and

Sprinkler Leakage Legal Liability;
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(iv) 601er and Macfllnery Insurance shall be carried In an

amount not less than the replacement cost of such boilers,

it any, locatea on the Premises and other machinery located

on the Premises;

(v) Insurance (providec by endorsement) in an amount not

less than ten percent (10%) of the Replacement Value

insurance required to be.carried by Section 12.01(a)(i)

against subsequent costs of demolition and against Increased'

costs or construction in the event that any hazard insured

against hereunder results in a lass; and

(vi) Port Authority shall tarry or cause to be' carried

such other insurance in such amounts as from time to time

reasonably may be required by the city against such other

insurable hazards as at the time are commonly insured

against in the case of premises similarly situated to the

Premises or business operations of a size and nature similar

to the business operations being conducted at the Premises.

(b) All insurance provided by or on behalf of Port

Authority, or which Is caused to be provided by Port Authority,

pursuant to the provisions of this Lease shall name Port Authority

as a namec insureo arid, except for Statutory Worker's Compensation

Insurance and New York State Disability Benefits Insurance, also

shall name the City and POC as their respective interests may

appear, as acoitional named insureds. Port Authority shall not name

any Mortgagee under any of the insurance to be carried hereunder,

either as an additional named insured or under a mortgagee

enoorsement, unless such Mortgagee is the holda: of a Mortgage
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permitted unoer this Lease. Any holoer of any Mortgage permitted

unoer this Lease which is named under any of the insurance carried

nereunoer may be named under a standard New York term of mortgagee

enoorsement or its equivalent.

(c) All or the limits of insurance required by this Lease

shall be subject to reasonable review by the City. Port Authority,

in connection therewith, subject to the provisions of this Section

12.01(c), shall carry or cause to be carried such additional amounts

of Insurance as tne City reasonably may require or may carry or

cause to ce such lesser amounts or Insurance as Port Authority

reasonably may request. The City's request that Port Authority

carry or cause to be carried such acaitional amounts of Insurance or

Port Authority's request that Port Authority be permitted . to carry

or cause to be carried lesser amounts of insurance shall not be

aeemeo reasonable unless the city or Port Authority, as the case may

be, shill have given the other party not less than thirty (30) days

prior written notice thereof and unless insurance in such additional

amounts or iii such lesser amounts, as the case may be, then shall be

commonly carried in the case of premises similarly situated to the

Premises or ousSness operations of a size; nature and character

similar to the size, nature and character of the business operations

being conducted at the Premises; provided, however, that in no event

snail tne provisions or this Section 12.01(c) relieve Port Authority

of its ooligétion to carry or cause to be carriec "Al! Risk"

Insurance in an amount not less than ninety percent (90%) of the

Replacement Value of the Improvements as provided in SectIon 12.01

(a)(I) hereor, it being understood and agreed, however, that in no
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event shall Fort Authority be required to carry or cause to be

carried "A11 Risk" insurance In an amount which Is greater than

ninety percent (90%) or the Replacement Value of the Improvements.

(a) In the event the Port Authority elects to self insure

any risk, the Port Authority shall ao and agree as Is set forth in

suopa:a;apns (1), (II) and (iii). hereinbelow.

(1)	 Port Authority shall submit to the City a written

proposal describing the coverage to be provided, which

proposal shall be ifl accordance with this Lease and shall
be similar in t'orm, scope and substance with commercially

availaole policies covering risks of simIlar types and

magnituces. The Parties agree that the provisions of a

policy issued to the Port Authority by an insurer

acceptable unoer paragraph (e) of Section 12,01 hereof and

covering risks or similar types anc ma nitudes, whether or

not obtained by Port Authority under this Lease, shall be

ceemec acceptable provisions of such proposed coverage. In

trieevent the City objects to any provision of-the proposed

coverage, the City and Port Authority shall attempt to

agree upon mutually acceptable provisions. In the event

the Parties fail to sá agree within sixty (60) days of the

initial objection by the City, the Parties shall promptly

designate an incependent third party, which shall be a

recognized risk management consultant, and said third party

shall prescribe the provisions or the proposed coverage to

the extent not agreed to by the Parties. Provisions

recommended by said thIrd party for the proposed coverage
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shall be similar in form, scope and substance to the

provisions or commercially available policies covering

risks or similar types and magnitudes.

(ii.)	 Port Authority shall obtain at least one quotation,

1! available, for that insurance coverage for which it will

aecome a self-insurer aria shall submit to the City, for Its

approval, a proposed annual premium charge wnich shall not

exceed the quotation obtained. The City's approval shall

not be unreasonably delayed or withheld as long as said

premium charge is not higher than the premium that would be

charged for similar coverage by any commercial insurer of

the City's choice that would otherwise be acceptable in

accordance. with this Lease.

(II
I.) Port Authority agrees that in the event of a loss it

shall make available out of its own funds such amounts as

would have been payable by an insurance carrier provlclng

such coverage, and its obligation to pay any loss under the

agreement provided pursuant to subsection (I) hereInabove

shall not be limited other than by the limitat
i
ons on

coverages that would have been available to such Insurance

carrier.

(e) All insurance required by this Lease shall be In such

form and shall be issued by responsible companies licensed and

authorized to ao business in the State of New York or subject to

service or process in the State of New York with a general polIcy-

holcers' ratings or not less than 8+ (or its equivalent) and a

financial rating or Class XII (or its equivalent) as rated in the

--1
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most current available "Best's Insurance Reports" Car any successor

publ
i
cation of comparable stancing), except where Port AuthorIty

qualsties as a selr-±nsu:er in tne State of New York under

applicable law.. All policies referred to in this Lease shall be

procured, by Port Authority for periods of not less than one yea:,

if ootaSnaole. All policies of insurance referred to in "his Lease

snail be obtained by Port Authority at no cost to the City Or POC

ana for perIods or not less than one (1) year. A certied copy,

signed by an authorized representative of the insurer, of each such

policy, a: a certificate evidencing coverage together with a true,

ouplicate copy of the policy, shall be delivered to the City

mmec±ately upon its receipt by Port Authority from the insurance

company or companies, except that if any insurance carried by the

Port Authority is effected by one or more blanket polIcIes, then,

wttfl respect to such insurance, crtitied abstracted Oolicies

relating to the Premises snall be so delivered to the City.

Certlfiec copies (or certificates evidencing coverage together with

true cupllcate copies of the policies) of new or renewal policies

replacing any policies expiring during the term hereof shall be

dellverea as aforesaid within sixty (60) days following the

expiration or expired policies; provided, however, that evidence of

renewal pol
i
cies, in binder form, shall be delivered to the City not

less tnan ten (10) cays prior to the expiration date of any expiring

policies. Prdof reasonably satisfactory to the City that the full

premiums have been paid for at'least the first year of the term of

sucri policies is also to be provided as soon as possible

tnereafter. During the term of each such policy, within tnlrty'(30)
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oays Wore each anniversary of the effective date of such policy,

Port Authority snail celiver to the City proof reasonably

satisfactory to tne City that the full premium cue has been paid.

Notming containeo in this paragraph shall be ceemed to limit Port

Autnority's right of self-insurance as set forth in paragraph (d) of

tnls Section 12.01, it being uncecstood that the provisions of this

parayrapfl shall not apply to any risks which Port Authority chooses

to selt insure.

(t') Port Authority shall not carry separate property

insurance concurrent in term or contributing in the event' of loss

wirn tnat requl:eo by this Lease, unless the City and PDC are

included tnerein as insurecs with loss payable as provided in this

Lease. Port Authority shall Immediately notify the City of the

carrying of any such separate insurance and, upon receipt by Port

Authority of copies or such policies, shall caMse certified copies

or such polities or copies of abstracts of such policies or

certificates of insurance, as the case may be, to be delivered as

requireD in this Lease.

() Port Authority shall not violate or 
permit 

to be

violated any of the conditions or provisions of any policy carried

by it pursuant to the Lease, and Port Authority shall so perform and

satisfy or cause to be performed and satisfied the requirments of

the companies writing such policies so that at all times companies

or good stanoing, satisfactory to the City, shall be willing to

write and/or continue such instjrance,
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(h) Eacn policy of insurance required by 
t
his Lease and

each ce:tifica;e tne:efor lssueo by the insure: shall contain to the

extent obtainable at a reasonable cost (i) a provision that error,

inaove:tent omission, -mistake a: failure to report shall neither

Smpaiz, prejudice no: void coverage under the policy, (ii) a

provision tnat no act or om±ss±on.of Port Authority shall affect or

limit tne ocligation of the insurance company to pay the amount of

any loss sustainc to the City or any Mor t gagee permitted hereunder,

(lii) an agreement by the insurer that such policy shall not be

cancelled, modified or denied renewal without at least thirty (30)

cays' prior written notice to the City, and (iv) a waiver of

subrogation by the insure; of any right to recover the amount of any

loss resulting from the negligence of the City or their agents or

employees.

(I) Eacn policy requirac under this Lease shall provide

that tne loss, If any, under such policy -shall be adjusted by Port

Authority witn the relevant insurance company.

( j ) Port Authority shall, through its Subleases, cause each

Suotenant to povice to Port Authority directly a certifIed or

ouplicate copy of each policy which the Subtenant Is requ
i
red to

obtain pursuant td its Sublease, or a certificate evidencing the

coverage required thereunder, signed by an authorized representative

of the Insurer	 Upon receipt of such policies or certificates, Port

Authority shall immediately cellver same to the City.

Section 12.02 - Proceeds. (a) The proceeds under all

pol
i
cies required by an provision of this Lease insuring against

carnage to the Premises by fire or other casualty shall be payable to
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Port Authority, as trustees and snail be deposited by Port Authority

in an interest bearing account or investment. Port Authority shall

fold tne Insurance proceeds with respect to such loss In trust for

the purpose ori paying the Capital Costs of the Restoration and shall

apply such proceeds first to the payment in full of the cost of the

Nestoration before using any parot' the same for any other purpose.

Port Authority shall give the City Engineer notice of completion of

the Restoration. If the City engineer makes no written claim or

oejectlon with respect to such excess proceeds or their disposition

within ninety (90) days after such notice Is given, then; subject to

the riyflts of any Mortgagees, Port Authority may pay over to itself

the unappliec, excess proceeds, which shall be applied against

Unamortizea Cépital Costs, whereupon the balance remaining of such

prcceeos (if any) shall be paid by Port Authority to the City. Port

Authority's trust obligations hereunder with respect to such proceeds

shall terminate upon the making of the afcresaid payments. Anything

in this paragiaph (a) to the contrary notwithstanding, In no event

shall Port Authority's liability as trustee herein exceed the amount

at insurance proceeds received by Port Authority, together with

interest earned thereon, as reduced by the portion thereof applied to

We Restoration.

(b) Port Authority and the City shall cooperate in

connection with the collection of any Insurance moneys that may be

cue in the event of loss and Port Authority and the City shall

execute and oélver such proof of loss and other instruments which

may be requirëo for the purpose of obtaining the recovery of any

insurance moneys.
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(c) All casualty insurance policies as required by this

Lease snail ptoviae tnat all adjustments for claims with the insurers

in excess or one per centum (1%) of the full Insurable value of the

Improvements, as last dete.m1neO pursuant to Section .12,01(a)(1)

hereof, shall be made with the City, POC, and Port Authority, and the

rights or any Mortgagee or Subtenent shall be recognized. Any

adjustments of claims with the insurers Involv
i
ng sums of less than

one per centurri (1%) of said insurable value of the Improvements shall

be mace with Port Authority alone.

Section 12.03 — Blanket or Umbrella Policies, in additIon

to-Port Authori
t
y's right or seit' insurance set forth elsewhere in

this Ar
t
icle, the insurance required by this Lease may, at the option

or Port Authority be eftectea by blanket and/or umbrella policies

issued to Port Authority covering the Premises and other properties

ownec or leasec by Port Authority, provided that the policies

otherwise comply with the provisions of this Lease and allocate to

the Premises the specified coverage, without possibility of reduction

or coinsurance by reason of, or oamage to, any other premises named

therein, and it the Insurance required by this Lease shall be

effected by any such blanket or umbrella policies, Port Authority

shall rurnisnto the City Certified copies or duplicate orIginals of

such policies, with schedules thereto attached showin g- the amount of

Insurance arrórdeo by such policies which is applicable to the

Premises.
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ARTICLE 13

DAMAGE OR DESTRUCTION: USE OF INSURANCE PROCEEDS

Section 13.01 — Restoration, If all or any part of the

Promises snail be destroyed or damaged, In whole or in part, by fire

or other casualty of any kind or nature (including any casualty for

wnlcn insurance was not obtained or obtainable), of any kind or

nature, foreseen or unforeseen, Port Authority shall give to the City

Engineer prompt notice thereof, and whether or not such damage or

aestructlon shall nave been Insurec, and whether or not insurance

proceeds, I  any, shall be sufficient to pay the cost of"repairs,

alterations, restorations, replacements and rebuilding (collectively

"Restoration"), LV he cost of such Restoration Is less than $500,000

or it Port Authority reasonably determines it is economic to perform

such Restoration, Port Authority, with reasonable promptness and

reasonable diligence, shall repair, alter, restore, replace and

:eou!ld (collectively "Restore") the same, at least to the extent of

the value and as nearly as possible to the character of the

improvements immediately existing prior to such occurrence. if Port

Muthority is not required to Restore as provided, above, it shall

pertorm or cause to be perforSd such fencing, cemolitlon, removal of

materials and anything else reasonably ,necessary to put the Premises

In a sate, clean, good and usable condition. The City, in no event,

snall ce called upon to Restore any Improvements now or hereafter

existing or any portion thereof or pay any of the costs or expenses

thereat. It Port Authority shall tail or neglect to Restore the

Improvements or the portion thereof so damaged or destroyed if

required hereunoer with reasonable diligence or having so commenced

1



sucn Restoration shall tail to complete the same with reasonable

tiliyence in accoroance with the terms of this Lease or if, prior to

the completion or any such Restoration by Port Authority, tr,is Lease

small expire or be terminated for any reason, the City may complete

the same at Port Authority's expense. All such Restoration work

shall oe aone in accordance with the applicable Provisions of this

Lease.

Section 13.02 -.No Forfeiture or TermInatIon. This Lease

snail not terminate or be forefeitad or be affected in any manner by

reason of damage to or total, substantial, or pértlal destruction of

the Improvements or any part thereof or by reason of the untenant-

adliity of the same or any part thereof, for or due to any reason or

cause whatsoever, and Port Authority, notwithstanding any law or

statute preseni or ruture waives any and all rights to quit or

surrender the Premises or any part thereof as a result thereof. Port

Authority expressly agrees that its obligations hereunder, including

tne payment or Rental payable byPort Authority, shall continue as

tnouyn the Improvements had not been damaged or destroyed and without

abatement, suspension, aiminution at reduction of any kind. The City

ano Port AutnoIty intend that the foregoing is an "express agreement

to tne contrary" as provided in Section 227 of the Real Property Law

of the State of New York.
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ART:CLE 1L&

ASSIGNMENT, SUELETTING, MORTGAGES

Section 14.01 - Ass±cr.ment and Sublettino. (a) Neither

mis Leaée nor any Interest of Port Authority in this Lease, shall

be solo, assigned, or otherwise transferred under any circumstances,

whether by operation of law or otherwIse, nor shall Port Authority

sublet the Premises as an entirety or substantially as an entirety,

witnout the prior written consent of the City in each case and the

delivery to the City of the executed documents described In clauses

(1), (ii) and (iii) of paragraph (b) of this Sect!oh 14.01 (any such

sale, assignment or other transfer or a sublease of the PremIses as

an entirety or substantially as an entirety being herein a

u Transfer ul ). An assignment of this Lease In accordance with the

provisions nereof shall not relieve or release the assignor from any

obligations of Part Authority hereunae: and the assignor shall

remain lXble for the performance of all obligations of Port

Authority hereunder for the remainder of the Term, unless consented

to by th& City.

(b) No Transfer shall be effective for any purpose unless

ano until tne:e shall have been aelivered to the City at least

thirty (30) øays prior to the consummation or any such transaction

(I) an executed counterpart of the instrument(s) of assignment of

this Lease or or the sublease or the Premises, In recordable form,

containing inter aXle, the name, address and telephone number of the

assignee or subtenant, (ii) an executso instrument of assumption of

Port Authority's obligation under this Lease by said assignee or
-76-
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suotenant, in recordable fo;m, errective as of the cate of the

assignment or commencement of the term of tne suolease, and (Ii ' s) an

affidavit or me assignee or subtenant or the principal officer or

general partner thereof, setting forth the names and addresses of

all persons fla y ing interests in the assignee cx' sub:enant and or all

cL:ectc:s and officers of the assignee or suc.tenant.

Section 14.02	 Clntentionally Omitted]

Section 14.03 - Certain Subleases. (a) P:rt Authority may

sublet parts of the Premises when any such subletting is not of all

or substantially all rof the Premises subject to the requIrements of

Sections 14.15 and 14.16, and'Article 28 hereof, and paragraphs (b)

anc (c) or thre Section 4q03; p rovided, that Pc:t Authority

recognizes the might of the City to propose bone fide Subleases

consistent with the terms and conditions of this Lease and the

purposes autho:ed by the Statutes and, with regard to Substantial

Sublease, agrees to prepare and enter Into sucr. Substantial

Suoleases as proposed by the City subject to Port Authority's right

to exercLse Vetoes pursuant to Section 14.16 nereof. Both parties

agree to notify one another of the onset of any negotiation with a

prospective Substantial Subtenant and to Inform one another as to

the progress or such negotiations. The City shall provide to Port

Authority all the Material Terms regarding itz proposed Subleases.

(b) Subleases shall have respective terms wnich are

snorter than the Fixed Expiration Date; provided, that upon petition

by Port Authority and for good oauss shown, tne Mayor may grant non-

claturoance protection to Subtenants for additional time, but in no
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event shall the aggregate of the term of a Suclease and the

accitLonal time Of non-iStu:Dance protection be ç:eater than sixty

(60) years.

(c) Upon the execution and aelivery of any instruments or

documents pertinent to any Sublease, Port Authority shall deliver

such nsz:ument(s) aria oocunent(s) to tne City.

Section 14.04 - Conicliance ov Su-l essees, Port Authority

shall use all reasonable efforts to cause all SUbenants and Con-

cssionaires (a) not to to anything inconsistent with the terms and

concltlons of this Lease, and (a) to comply with their respective

colagatlons unoer the!: Sucleases and Concess
i
on A;:eements and

shall diligently enforce all of the rights of lancloro thereunder.

Section 14.05 - Ccntinuino Oblioaticn of Pcrt,Authoritv.

The fact tnat a violation o r breach of any of the terms,

provisions or cond
i
tions of thIs Lease results from or is caused by

an act or omission by any Subtenants shall not relieve Port

AuthorIty of Port AuthorIty's obligations hereunder. Fart Authority

shall take all necessary steps to eliminate any such violation or

=reach.

Section 16,06 - Amendments to the Pa:tne:sh!: Sublease, a

Primary Sublease or a Substant±aI Sublease, (a; Any proposed

amenarnent to the Partnership Sublease must be approvec by the City

Sr such broposea amenoment (1) reduces by ten percent (10%) or more

(x) the amounts payaole to the lanØlo:d under the Partnership

Sublease which were Inclucec In Gross Rec
e
ipts or (y) the

construction obligations unter the Partnership Suiease, o; (II)
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mateflally aover1y artec;s tne Interests o the City In any manner

otner than those oesc:ioec in sussectlon (I) of tr.is section (a), it

oeing specifically agreec tnat a recuotlon of less than ten percent

(lC%) in connection wIth subsection (I) small not reculre City

approval,

(a) Any proposeo amencment to a PrImary Sublease or a

Suostantial: Sublease must be a;p:cveo by the CI:'.' If such proposed

amenoirent recuces by ten pe:dent (10%) c: mo r e eIther (I) the

amounts payaole to the landlord unce; such Primary Sublease at

Substantial Sublease whIch wer Inclucec in Gross Recelots, or (ii)

tne previously approvec cons truotion obligations uncer,such Sublease.

(c) An amenoment to a Primary Sublease or a Substantial

ubiease snail be ceemea to be a newl y -proposed Substantial Sublease

T'
 o: purposes at section J4i.16 ano Article 28 hereof If such proposed

amencment woulo prov
i
de for the construction of a separate

Improvement, or an extension to an existing Improvement, of more

tnan 50,000. s quare test or at a Capital Cost In excess 3f fIve

million collars (,000,000).

(a) No approval hereunce: by the City shall be

unreasonably withheld or cej.ayec.

Section 14.07 - Assionment of Sublesses. 7° secu:e the

prompt andrull payment by Fort Authority of the Renta and the

raltntul performance by Port Authority of all the otne: terms and

conditions herein contaIned on its part to be kept and performed,

Port Authority hereby assigns, tranters anc sets over unto the

City, subJet to Mortgages end the conditions hereinafter set forth,

aLl or PurtMutnority's right, itle ano Interest In and to all
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Subleases aria Concession Agreements to whlcn Port Authority Is a

party, and hereby confers upon the City, its agents and repre-

sentatives, a right of entry Sri 1 and sufficient possession of, the

Premises to permit and insure the collection by the City of the

rentals anc otner sums payable unoer the Subleases and Concession

Agreements, and further agrees that the exercise of said right of

entry anc qualifiec possession by the City shall not constitute an

eviction at Port Authority from the Premises or any portion thereof

eric that should said right of entry and possession be denied the

City, its agent or representative, the City, in tne exercise of said

riynt, may use all requisite force to gain and enjoy tne same with-

our responsibility or liability to Port Authority, Its servants,

employees, Quests or invitees, or any Person whomsoever; provided,

nowever ;na: such assignment shall cecome operative and effective

only It tnls Lease and the Term shall be cancelled or terminated

pursuant to the terms, covenants and condItions hereof, or there

occurs repossession unbar a dispossess warrant or other re-entry or

re.,ossess!on by the City uncer the provisions hereof, and then only

as to such of the Subleases and Concession Agreements that the City

may elect to take over and assume. At any time and from time to

time upon tne City's cemand, Port Authority promptly shall deliver

to the City a schedule of all Subleases ana Concession Agreements,

settIng rorth the names of all Subtenants and Concessionaires, with

a pnotostatic copy of each of the Subleases ant Concession

Ay:eemerits. upon reasonable request of the City, Port Authority

Shall also permit the City and Its agents and recresentatives to

inspect orig i n al copies of all Subleases and Concession Agreements
-80-



attect±ng tne Premises.

Section 14.08 - Sualeases Sube:t to thLs Lease. Port

Author
i
ty and tne City covenant and agree that all Subleases shall

provide that (a) they are subject to this Lease, and (b) on the

termination of this Lease pursuant to Article 25 hereof, the

Suo:enants snail attorn to, tr enter Into dIrect Subleases with the

City on terms icentical with those of the original Subleases, and

tne City nereby agrees to accept such Subtenants and assume such

Suoleases ano shall perform all of the Port Authority's obligations

unoer said Subleases, orevidec, however, that the Poet Authority

snail continue to be responsible for performIng or fulfilling all

initial construction, installation, and finishing obligations or

Port Authority under said Suoleases LhcludLn such as have not been

performea at the t
i
me of sa

i
d attornffient, and the Ity shall fully

cooperate with Part Authority so tnat It can perform tne same

expecitiously and economically, IncludIng the provision by theCity

to Port authority or access to the Premises. Notwithstanding the

foregoing, it is understood and agreed that the Fort Authority (i)

snail remain obligated as provided In Section 25.12 and (ii) shall

have tne right to continue to receive repayment from such Subtenants

for construction performed or financing advanced by the Port

Authority to such Subtenants in accordance with the terms of the

original Subleases.

Section 14.09- N on -Distu: b a nCer L.Su b te nant s . The City

covenamna and agrees, for the benefit of any Subtenant that the City

shall rebognize the Su p tenant as the direct tenant of the ,CLty upon

the termination of this Lease pursuant to any of the provisions of
-81-



I	 ci

Article P hereof, and subject to Section 3.4.03, if (a) all

Mortgeees (If any) of the Subtenant small have a;reed In writing

substantially to the eftect that they will not join tne Subtenant as

a party defendant in any foreclosure action or proceeding which may

te instituted or taken by said Mortgagees, no: evict the Subtenant

from the portion of the Premises demised to !.t, nor affect any of

tne Suotenant's rights under its Sublease, by reason of any default

uner any Mortgage, or (b) Po±t Authority shal delver to the city

a certificate or an incepenoent real estate appraise: who Is a

nember or the American Institute or Aop:aisers, or sUch other

similar organization, reasonably satisfactory to the City, stat±ng,

in substance, that, at the time the Sublease was entered Into, the

rent payable by the Subtenant under its Sublease after taking into

account any crecits, offsets, or aeductions to which the Subtenant

may os entitled tnereuflder, constitutes not less than the than fair

rental value of the spacedemlsed thereunder; provided, however,

that at the time of the termination or 
this Lease (i) no default

exists under the Subtenant's Sublease which at such time would then

permit the lanaloro thereunder to terminate the same or to exercise

any olspôssess remedy provided for therein, and (IL) the Subtenant

snail celiver to the City an Instrument confirming the agreement of

such Subtenant to attorn to the City and to recognize the City as

the Subtenant's landlord uncer its Sublease, which Instrument shall

provide Oat neither the city, nor anyone claiming by, through or

under the City shall be:

(1) liable for any act or omission of any prior landlord,

(Inducing, without limitation, the then aefaultlng landlord), or
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(2) subject to any offsets or defenses which the Subtenant

may have; a'ainst any prior lancloro (including, without limitation,

tne then dei?aultlng landloro) or

(3) bound by any payment of rent whLcn the Subtenant might

have palo to; more than the current month to any prior landlord

(Including, wltnoutlImitat!cn, the then defaultIng landlord), or

(4) bound by any covenant to unoertake or complete any of

tne obligations describec in, and imposed upon Fort Authority by,

Section 14.06 hereof.

() bound by any financing obligation to JSubtenant, or

(6) bound by any modification of the Partnership Sublease

Primary Sublease or Substantial Sublease wruich reduces the basic

rent, acoltlonal rent, supplemental rent or other cha:;es payable

unoer such Sublease, or shortens the term the;ecf, or otherwise

materially aoversely affects the rights of the landltrd thereunder,

made without the written consent of the City If such consent is

requi;eouncer this Lease or the Pour Party Agreement.

Section 14,10 - Leasenold and Subleasehoid Mc;tcaaes.

(a) port Authority end, with the consent of Port

Autnorit', any Suotenant, shall have tne right to mortgage their

interests in this Lease or any Sublease, respectively, at any time

and from time to time without the consent of the City; provided, (I)

the Mortgagee Is either (x) an Institutional Lender aria the Mortgage

is the prlQcipal security-for a loan mace to Port Authority or the

Subtenant, as the case may be, or (y) a Person who was a tenant

hereunde: ana the Mortgage Is a purchase money mortgage given as

security 1 for the payment or'. all or a portion of the consideration
_____	 -83-
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oaya1e in connection with a permitted Transfe: of t1s Lease; (ii)

a conformec copy of the Mortgage, certified by Port Au hor!ty or the

Subtenant, as the case may be, or the Mortgagee to be a true copy

tnereot, and a notice containing the name and post office address of

the Mortgagee shall be delIvered to the City prcmpt.y after the

making of the Mortgage; and (III) the Mortgage shall contain

provisions substantially as follows:

"This mortgage IS executed upon the condition (I) that
no purchaser at any foreclosure sale shall acquire any
right, title or interest In or to the lease.hereby
mortgaged, unless the said purchaser, or the person,
rsrm or corporation to whom or to which such purcnaser's
right has been assigned, in the Instrument transferring
to such purchaser or to such assignee the Interest of
tenant uncer said lease, assumes and agrees to perform
all or the terms, covenants and concitlons of said lease
thereafter to os observed or performed on the part of
Such tenant, (I!) that no further or additional mortgage
or assignment or said lease shall be mace except in
accordance with the provisions contained In Article l
of the lease between The City of New York and the Port
Authority of New York and New Jersey, dated as
or_________, 1963 (the "Lease"), and (UI) that a

floupcate original of :ne Instrument containing such
assumption agreement, duly executed and acknowledged by
purchaser or such assignee and in recordaale form, is
oelivered to landlord under the Lease Iüimed±ately after
tne consummation of such sale, or, in any event, prior
to taking possession of the premises demlsec thereby."

"The mortgagee agrees to have the proceecs of any
Insurance or the proceecs of any condemnation award
applied to te repair or restoration of the mortgaged
premises to the extent such application Is required by
tne provisions or the Lease."

"This mortgage and all rights of the mortgagee hereunder
are, without the necessity for the execution of any
runner documents; subject and subordinate to the terms,
covenants and conoitlons or the Lease as the same may be
modified or amended with the consent of the holder of
this mortgage If required."

I
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o) Nothing nere,tn shall be construed as giving Port

Mutho:tty or any Subtenant the right to mortgage the City's estate

and Interest in the Premises or any part thereof, and no Mortgage

small extend to or affect such estate and inte:est.

Section 1.11 - Leaseholo Mortcaoee Provisions. (a) If

Port Authority or the Subtenant shall mortgage Its Interest In this

Lease or any Suolease, respectively, in compliance with the

provisions of Section 14.2.0 hereof, the City shall give to each

Mortgagee, at the address of such Mortgagee set forth in the notice

,mentioned in Section 14.10(a) hereof, a copy of each notice or

demand given by the City to Port Authority pursuant to any provision

or this Lease at the same time as, and whenever, any such notice or

cemano Shall thereafter be given by the City to Port Authority, and

no such notice or aemEnd by the City shall be deemed to have been

cu 1 y given to Port Authoty unless and until a cop's thereof shall

have been so given to each Mortgagee. Each Mortgagee (1) shall

thereupon have a period of twenty (20) days after such notice or

demand is given to it, Or remedying any Default or taking such

other action as may be required or causing the sate to be remedied

or causing action to remedy a Default mentioned in Section 25.01 to

be commenced, than IS given Port Authority after such notice is

given to it, and (iih shall, within such period and otherwise as
nerein provideo, have the right to remedy such Default, cause the

same to be remedied or cause action to remedy a Default mentioned In

Section 25.01. The City will accept performance by a Mortgagee of

any covenant, conaition, or agreement on Port Authority's part to be

performed hereunder with the same force and effect as though
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Section 14.13 - Pa:ticiation tv Lesenc	 tc:toacees,	 In

any circumstances where ar±tratLon or appraisal is provided for

unce: this Lease, the City will give any mortgagee who shall have

given the City a notice as provided In Section 14.10(3) hereof,

notice or any cernano by the City for any arbitration or appraisal,

and the City will recognize such mortgagee as a proper party to

participate in the aroitration 
or 

appraisal, If Port Authority falls

to do so, whether such failure is in the matter of desIgnatIng

a:oit:ato:s or appraisers 
or 

otherwise.

Section. 0.14 - SoecfSc Transactions.	 ny'consent by the

City uncer trils Article 14 above shall apply only to the specific

transaction thereby authorized and shall not relieve Po:t Authority

from the requirement of obtaining the prior consent (whether written

or otherwise) or the City to any further transaction.

Secton 14.15 - Disacoroval of Prima:" Molasses. With

regard to the Primary Subleases, the City will cooperate with Port

Authority in an effort to 'negotiate sublease terms and conditions

mutually acceptacle to Port Authority and the prospective Subtenants

In question provided, and notwIthstanding anything to the contrary

Implieo herein, the Mayor shell have the right to disapprove of any

two (2) of the sublease agreements proposed for the P:±nary Sub-

leases within thirty (30) Business Days after receiving either a

craft thereof or a memorandum stating all the material Terms with

respect tnereto. Such dispproval shall be without qoalification or

modification or the proposed Sublease, port Authority may also

Disapprove of two (2) Primary Sudeases and shall not enterInto any
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Primary Sublease whIch has been clsàpp:oved by tne City In

accorcance with the terms thereot.

Section 14,16 - Veto Cr Substantial Subeaes. With regard

to any proposed Sublease which would constItute a Suostantlal

Suclease under this Lease, Port AuthorIty shall suoly to the Mayor,

or the City shall supply to Fort Authority (deendInQ on whether

Port Authority or th$ city, respectively, is proposing the Sub-

stantial Sublease in question), written notice contaInIng all the

Material Terms for the p:opcseC Substantial Sublease. Within thirty

(3O) days after receiving suoti notice, the rsclptent';he:eof may

veto trie proposed Substantial Suclease (the "Veto") by written

notice to the other Party, which notice shall state the reason for

;ne veto, A Veto must be made without qualification or modification

to the proposes Substantial Sublease, and may be exer:ised If the

proposed Substantial Sublease either would not represent the best

use of toe property in question, or Would adversely affect the

Premises and/or the people of the ' City of New ON sccnomcally,

envi:onnentally, aronitecturally or job- locationally. Failure to

exercise a Veto within the aforesaid thirty (0) days shall

constitute approval of the proposed Substantial Sublease. A Veto

snail not induce a disapproval by the City under Section 14.15

nereof, anc shall be aeemed exercised 'only if mace In response to a

proposed Substantial Sublease which is (i) bona f ice, (LI) con-

sistent with the terms and conditions of this Lease, and (III) for

purposes authorIzed by the Statutes.
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e1on 14.17 - Access in Sulase. Port AuthorIty hereby

cesinates the City or PDC as a non-exclusive agent for purposes or

exe:csLn; any J k. or a:cess which o:t Authority obtains for

tse1t wltn regara to any portIon of tfle Premises from a Subiesee

(wraether by means of a Sublease or otherw-ise).

.TICLE15

CONDEMNAT ION

Section £.01 - Whole TakIric. (a)	 at any time durIng

:ne Te:s, tne whole ox sutstantially all of tne Premises shall be

taken To: any public or quasl-puclIc purpose by any lawful power or

autnority by - me exercise of the right of concemnatlon or eminent

coma-I n or by agreement anon; the C
i
ty, Fort u:horI:y 	 ant those

autncrizeo to exercise such non:, tnis Lease small terminate and

expire on the tate of such taking and the Rental payable by Port

Mutnonity hereunder shall ce appo:tcned and paid to the date of

suon taking.

(b) Inc term "sustantSa1ly all of the P:e!!i!ses shall be

ceemea to mean such portion of the Premises as, when so taken, would

leave rer,a.nLng a balance a; tna P:emIseS whic
h
, tue either to the

area so taken or the location or the part so taken in relation to

:ne 
part not so taken, wovIZ not uncer economic condItIons, zoning

laws o:builcing regulations tnen exIstIng or prevailing, readily

accommocate a new builain; or bullaings of a nature aria for a use

sImIlar to tne uS1cing eric Its use at the bate of such taking.

(c) If the whole or substantially all of the Premises

snail be taken or conoennet gs prcvIec In thIs ArtIcle, the award

i s to be clviceo in the rollowlng manner:

.. -



(i)	 first, to the hclders (other than Port Autho-ity o

an Aff
i
liate) of any Mortgages, in the orce: of the

priority of theIr liens, in payment o f tne zzincipal

amounts of, and all accrued ano unpaId Interest due under,

and all other amounts payable pursuant to, such mortgages;

(u)	 second, to Port Authority, an amount equal to

UnamortIzed Capital csts attrtoutable to an y Port

Authority 1nfastucture or any Port Authoitv 3u1'd'ng, if

such Port Autnority Infrastructure or such Port Authority

Building is conoemned or taken;

(iii) third, to the City, an amount e qual to the then

unimproved, unrestricted and unencumbered value of the

Lana; and

(iv) fourth, :ne balance, 14 V any, to the City and Port

Authority in equal amounts.

(a) the City and Port Autnc:ity shall execute any and all

ocumenzs that may be requirec in order to facilitate collection by

them Of such awards.

Section 15.02 - Date of Taking. For the purpose of this

Article 15, the Premises or a part thereof, as the case may be,

shall os ceemed to have been taken or condemned on the data on which

actual pC.SSeSSiOn of the Premises or a part thereof, as the case may

oe, is acquired by a lawful power or authority or the date on which

title vests thereIn, whichever is earlier.

Section 15.03 - Less Than Whole Takin g . If less than

sus;antiai.ly all of the Premises be so taken or condemned, then this
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Lease and tne Term snail continue without dImInution of any of Port

Autnority'S ocligations hereunder, except that tnis Lease shala

terminate as to the portIon of the Premises so taken and from and

after o neCate or such taking a just proportion of the Rent and

accorcin; to the extent and nature of such tsklr.g 1 shall abate for-

the remanaer or the term. Port Authority, in the event and to the

extent that Port Authority determines 
that 

the award or awards, if

any, snail be Sufficient ror purposes of Restoration, shall proceed

dIlIgently to Restore any remaining part of the Iprovemeflts not so

taken so that the same shall be a complete, rentaoie self-contained

architectural unit in gooc concltiMn and :epa:. :n the event of

any taking or condemnatIon as in this Section 15.33 provIded, the

aware toPort Author
i
ty shall be paid to Port Authority, or, at Port

4uthcritj''s Option, to such thIrd party holder as the CIty and Port

Authority may agree upon. In the event such thIrd party Is chosen,

said party snaIl make available to Port Authority at any tire and

trom time to time curing the Restoration of the :eaInInQ part of

the Improvements such amounts as Port Authority may re quisition to

pay tne costs or Restoration of the remaInIng part of the.Imp:ove-

ments. Any oaiance of the award re
m
ai n

i
ng a fter -he completion of

such Restoration shall be paid as provicea in Section :3.01(c)

hereof. In the event Port Authority does not uncertake to Restore

the "remaining part or the Improvements, the entire award shall be

cistrlbutee as provided In Sect i on .15.01(c) hereof. Each of the

parties shall execute any er.c all documents that may be required in

oroer toracLlItate collection by them of their :espec:.ve awards,

IT the portLon of the award mace avallab.a . by the third party is



sufficienttor tne purpose of' paying for the Restoration, Port

Autncrl;y snail b e requirec to make the Restoration.

Section 15.04 - Temoc:a:v Teklnc, If the temccrary use of

the whole or any part of tne Premises shall be taken at any time

during the Term for any public or quasi-pubIS: purpose by any lawful

power or authority, by the exer:Lse of the right of concemnation or

enent oomain, or by agreement between Port Mutnority and those

au horizec to exercise such :1ght Pa:t Au:ho:Lty shall give prompt

notice thereof to the City ana tie Term shall not be reduced or

aftectec tn any way and Port Authority shall continue to pay in full

the Rental payable by Port AuthorIty ne:eunde; w!.7hcut :eduction or

abatemeht, and Port Authority shall be entitled to receiv e for

Itself any aware or payments for such use; pr-vied, however, that

any suen awaros or payments received by Port Authority shall be

included In Gross Receipts, and if the taking Is, or wi l l be, For a

p
e
r
i
od extending beyond the Term, the Portion of such award or

payment attributable to the period after the Term shall be given to

tne City.

Section 15.05 - Governmental A ction. In case of any

governmental action, not r esulting in the takIng or condemnation of

any portion of the PremIses but creating a :!;ht to compensation

tnerefor, such as the changing or the grade of any street upon which

tne Premises abut, this Lease shall continue In tjil force and

effect without reductIon or abatement of Rental and the award shall

ce paid to the City or, if 'access to or use of the Premises shall be

adversely affected thereby, shared by the parties on an equItable

basis.
5
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Sec-Ion 15,0 - CondemnatIon b y Port Auto:itv. Port

Mutno:±ty shall not concern or take the Premises or any part thereof

:triout tne p:&o; wrItten consent of te CIty.

Section 15.07 - Trace Fixtures. Notwi;hstancin; anything

which to the contrary may be stated in this Article 1 5, Subtenants

ano Concessiona
i
r e s shall to the extent permittec by Law be per-

rnLttec to make a claim in any ccnceinatIon proceecln; for the value

or thei r trace rIxtures, personal property and otner removable

equipment, and to: any moving or relocaticn expenses then allowable

unoer law, but in no event shall payment for such claim recuce the

awa:c otnerwise payable to the City.

ARTICLE 16

C0MLIANCE WITH LAWS	 *

$ctIon 16.01 - ComciIane. (a) Port Authority shall

require In all Subleases enc Concessich Acreements that all Sub-

tenants ano Concessiona
i
res shall comply with any and all present

and tutu:e laws, rules, o rders, ordinances, :eçulatl:ns, statutes,

requirements, coces and executive o::e:s (colle;tively called

"kequi;emehts"), which would apply to the Subtanants and Conces-

slonanes were the Premises owned by eric leased to a ;rlvate

corporation, Irrespective ot the nature of the work 
required 

to be

tone, extracrainary as well as orolnary, of Federal, State, City a:

other governmental, publ i c or quasi- public authorities; provided,

nowevr, any Subtenant and Concessionaire snal 1  have the r 4 oht to

contest In g000 raith the vallolty or appllcacillty of any

Requirements by apprcprlatep:oceecings and, It permitted by such

Requirements, not to comply with such Requirements as long as same



ci

are being contesteo with cue c±lgence.

(b) In undertaking the project, c:t Authc:fly agrees

to; itself, as a matte: of policy, to conform to the enactments,

orcinances, resolutions and regulations of the City and its

various oepa:tments, boares and bureaus in regard to the

construction and maIntenance' ef buildings and structures and In

regard to health and fire prote
c
t i on, which woud DC applIcable If

Port Authority were a private corporation, to the extent that Port

Authority finds it practicable to Go so, wIthout interferIng with,

Impairing or affecting the efficiency or economy of tne operation

or' the Premises, or For; Authority's ability to operate tne

Premises upon a self-supporting basis, or Its obligations, duties

ano resp6nst±lstes to the States of New 'York and New 3e;sey, its

bonc holders and the general pubic. To that end, Port Authority

shall submit to the appropriate City offIcIals, ccples of the

Preliminary Plans and Spec
i
fications for buildings anc

structu:s. It is specIfIcally uncerstood and agreed that no

local law, enactment, o:cir.ance, rule 
or 

regulation, permit or

requirement of the City, shall apply to Port Autnority. This

snail not be ceemed to afrect Port Authority's oblIgatIons under

paragraph (c) (ii) of Section 8.09 hereof, or paragraph (e) of

Section 8.02 nereof, or :rte imposition of Requirements on

Subtenanü and Concessionaires pursuant to paragraph (a) of this

section 16.01.

-97-



ARTICLE. 17

PONT AUTHQITY -IN rRASTRUCTUSE

Section 17.01 - Eaubment. Fort Authority shall have the

rjht to remove from the Premises Port Author
it

y infrastructure

for servicing andcleaning 
and 

otherw
i
se to :emov tram the

Premises and alspose CT Pa::' Aetnority flr:est:uctu;e, provided

P:t Autnorlty replaces any Port Authority Infrastructure so

removed or disposed of with other Port Authority Infrastructure of

sImIlar utility and quality; except that, if by reason of the

nature of the activ i t
i
es to be conoucted on the Prentlses or

teonnological or other oeveicpments In the operation or main-

tenance of Improvements or infrastructure of the ceneral character

OT tne Port Authaflty Infrastructure, no replacement of Port

Authority Infrastructure so removed or disposed of Is necessary

and Port Authority shall not be required to replace the same. Any

otner removal of Port Auhr"v 'nfrastructure shall reculre the

rsor wntten consent at' tne City, winch shell no: be unreasonably

wL:hflelC or celayec.

ARTICLE 18

DISCHARGE	 lENS

Section 16.01 - No Encumbrances. (a) except for any

Mortgage, Sublease or Concession Agreement, Part Authority shall

not create or knowingly permIt to be created any lIen, encumbrance

or cnarge upon the Premises or any part thereof, upon the Income

tnernrom or any assets of., or runds approprIated to tne CIty and

Port Authority shall not knowingly surfer any other matter or

tning whereby the estate, r i ghts and Interest of the City j) the
-98-
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Premises or any part thereof will be SmpaS:ed and Port Authority

shall not cc anything whereby the estate, :!;hts and interest of

tne Ci
t

y in tne Premises or any part thereof will te impaired,

(b) Notwithstanding anything which may to the contrary

oe stated in thIs lease, the City shall consent, for financing

pu:OSes, to the gran:inç or security interests in the trade

fixtures (including antennas, cables, personal property and other

reniovacle equipment) or Suttanants and Concessionaires, ano the

City shall adoltionally grant tne right to remove such fixtures

for financing purposes. Such removal must be In conformity with

Mr;Icle 9 hereof.

Section 18.02 - Removal of Encumbrances. if any

mechanic's, laborer's or ma;e:ialman's lien at any time shall be

filed against tne Premises or any part thereof or, if any public

Smp:ovemnt lien createD or permitted to be created cy Port

Authority shall be filed against any asset of or fund appropriatea

to the City (other than liená filed as a result of work done by the

city whlon is not an attempt by the City to , cure any default

hereunder by Port Authority), then Fort Authority, wltnln thirty

(30) cays alter notice of the filing thereof, shall cause the same

to be cischargec or record by payment, deposit, bone, order of a

Court or competent jurisdiction or otherwise, if Port Authority

snail rail to cause such iien to be discharged within the period

aroresalc, ant If sucn lien shall continue for an acolt!cnal ten

(10) days after notice bytne City to Port 
A
uthor ity , then, in

acdltiOfl to any ether right or remedy, the City may, but shall not

be oollged to, discharge the same either by paying the amount
-95-



claimed to be due on by procuring the discha:oe of such lien by

cepaslt or by oondlno proceedings, and In any s uch event the City

snail be entitled, if the City so elects, to compel the prosecution

of an action for the foreclosure or such lien by the lieno: and to

pay the amount of any jucgrnent In favor of the ileno: with Interest,

cost anc allowances. Any amount So paid by the City wIth all costs

ant expenses incurred dy the City in connection therewith, together

with Interest thereon at the Default interest Raze from the

respective dates of the City's making of the pa y ment or incurring of

tne costs and expenses, shall constitute addItional •rent payable by

Pont Authority unaer tnis Lease and snail be paIfl by Port Authority

to tne City on demand. Notwithstanding the tangoing provisions of

this Section 18.02, Port Authority shall not be re quired to dis-

charge any such lien If Pont Authority is in good faith contesting

tne same. Nothing in this Section 18.32 shall be acemed to Imply

that any such liens may be valid or enforceable against Port

Authority.

Section 18.03 -No Consent Q01jac. Nothing in this Lease

contained shall be deemed or construed In any way as constituting

the consent or request of the City, expressed on implied by

ir.;erence or otherwise, to any contractor, subcontractor, laborer or

materialman for the performance of any labor or tne furnishing of

any materials, for any specific Improvement, alteration to or repair

or the Premises or any part thereof, 6: as giving Port Authority any

right, power or authority-to contract to: or permIt the rendering of

any services or the furnishing of materials that waulo give rise to

tne tiling or any such lien against the City's Interest Inthe
-100-



1

Premises or any part :nereot or any asset of or fun d approprIated to

the City.

Notice is hereby given, anc Port Authority shall cause all

£uleases, Concession Agreements, and const
r
uction agreements to

provide, that the City shall not be liable for any work performed or

to oe pe:fozn.ec at the Premises for Port AuthorIty any Subtenant or

any Concessionaire or for any materials Vu:nishec or to be furnished

at the Premises for any of the fo:eoir.g, and that, to the extent

pe:nilttec oy applicab l e law, no mechanIc's or Other lien for such

work or materials shall attach to or affect the estate a; Interest

or tne C_1 -,y In and to the PremIses or any part there:?, or any asset

or or tunc appropriated to the City. 	 -

Section 16.04 - No Liens. Port AuthorIty shall have no

power to co any act or make any contract wnlch may create or be the

rouncatsoñ for any lien, mortgage a: other encunie:ance upon the

estate or assets of or runds appropriated to the City, or of any

Interest of :ne City, in the Premises.

ARTICLE 19

NO REPRESENTATIONS 6'? CITY

Section 19.01 - No Seotesentations Reca:inc Land. Port

Jkuthorty is fully familiar with the Land and the physics].

(incluoing subsoIl) condition thereof, and accepts the Land in its

ex i sting conaition and state of repair. Except as expressly

provoeo n thIs Lease, no rep resentations, statements, or

warrantie, express or impl
i
ed, have been made by or on behalf of

the City in respect of tne Land, the status of title thersof, the

surrace and subsoil physical ponoltlons thereof, the tenants and
-101-
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occupants thereof, tnB zon i ng or other laws, regulations, rules and

o:oe:s appii,cale thereto, Real Property Taxes, or the use that may

as mace of the Lane. Port Autho r ity nas relied cn no such

:epresentatons, statements or warranties, ant tne City shall in no

event whatsoever be liable for any latent c: patent tefects in the

Lartc.

Notwithstanong the fore g oin;, the City represents that it

has rae title to the Lane, subject to such liens, encum;antes,

easements ant such other record matters of title as a title search

for the Premises may reveal. If any unlawful tenants or occupants

are on the Lane, the 
City 

snail cooperate with crt Authority to

obtain tneir removal ant to secure possession of the Land for Port

Authority.

II
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Section 19.02 - No Reoresertations. Excet; as set forth in

Section 19.01, the City and Port Authority ag: 	 ;nat no

representations, statements or warranties, express or Implied, have

ceen mace by or on behalf of either the City or Port Authority to

the other, in respect of the transaction pursuant to which the City

has leasea the Land to Per: TutnorIty or the laws applicable to this

transaction, the City or the Premises. Neither the Ci
t
y nor Port

Authority shall In any event be liaci.e to the o:ner cy reason of any

such claimed m±srepresentations or breach of warranties In

connection with this Lease.

ARTICLE 20

CITY AND P00 NOT LIABLE FOR IN.JL'RY OR DAMAGE

Section 20.01 - No LIabIlIt y to: tnurv. etc. Neither the

C
i
ty nor POC shall  in any event whatsoever be liable to Port

Autnorty or any Person for any nury or caage to any 3rope:ty or

to any person happening on, in or aoout the Prefles ant its

appurtenances, or for any InJury or damage to tne PremIses or to any

property belonging to Port Authority or any other Person which may

oe causeo by any casualty, or which may arise from any otheT cause

wnetsoevér unless caused by the active negligence or willful

inisconouct of the city or FCC, theIr agents or employees actIng in

their orflcial capacities.

Section 20.02 - No Liabilit y for Failure of Water, etc.

Neither the City nor P00 shall be lIsbIe to Port Authority

or any Person for any failure of water supply, gas or electric

Current, or rot any injury or carnage to any property or any Person



or to the Premises caused by or resulting from ;asollne, c!., steam,

;as, electricity, or hurricane, tornado, ?lcod wind or sSmUar

storms or clsturbances, or water, rain or snow which may leak or

flow from the Street, sewer, gas mains or subsurface area or from

any part of the Precilses, or leakage of gasoline or oil from pipes,

appliances, sewer or p1um n; works therein, or from any other

pace, or to: interference with 11;ht or other incorporeal neredlt-

arnents by anybody, or causec by any puollo or qua-s-'-put-1 1c work,

unless any or tne foregcLng results from the actIve nea
m -
l igence or

willful mlsconouct of the City or PDC, thei
r
 aGents or employees

aczi.ncj in their official capacItIes.

ARTICLE 21

NDEMHIFICAT!0N1 OF CITY

Section 21.01 - Inoemnifloatlon, Part uthorIty shall not

co or permit any act or tning to be cone upon the :emIses which

subjects the City or PC to any liability or responsltlllty for

injury, oamacd to Persons or p±ope:t'e or to any ilarlIlty by reason

or any violation of applicable law or of any ap;L:aole legal

:equIretént. with respect to such acts or things, Port Autho:Lty

snail incemnify and save narmless the city and PCC against and from

all liabilities, suits, coligatlons, fInes, camages, penaltIes, 	
*

cla.ms, costs, char;es and expenses, including wIticut lImItatIon

reasonable arcnitect' ano attorneys' fees and dlscursements, which

may be imposed upon or Incurred by or assertac agaInst the City or

PC by reason of any of the following occurring In connection with

ts operations or 000up4rtcy under this Lease during the Term unless

I
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causes by the negligence or will f ul msconuct of the City or PDC,

tnel: agents or employees, In their official capa;It±es:

(I)	 construction pursuant to Articles 7 a
nd 8 hereof

,(exclusive of any work undertaken by the City or PUC to

build Off-site Infrastructure), or any other work or thins

done, in, on or about the Premises or any part thereof;

(ii)	 the ownership or any use, non-use, possession,

occupation, alteration, repair, cond i t i on, operation,

ma
i
ntenance or management of tne Premises or any part

thereof or of any street, alley, sIdewalk, curb, vault,

passageway or space compr
i
sing a part of tna Premises or

the sidewalks adJacent thereto;

(ILL) any act or failure to act on the part or Port

Authority or any Subtenant or any of theIr respective

agents, contractors, servants, employees, licensees or

Invitees acting in their official capacItIes;

(iv) any acoloent, injury (IncludIng zeath) or damage to

any person or property occurring on the Premises or any

pan thereof, inducing any street, alley, sidewalk, curb,

vault, passageway or space constituting a part of the

Premises or the slcewalka adjacent thereto;

(v) any failure on the part of Port AuthorIty to pay

Rental or to perform or comply with any of the covenants,

agreements, terms or conditions contalnec In this Lease on

its part to be performed or compllet wltn arc the exercise

-105-



by the City of any rerney provloet !-I  tfl±s Lease with

respect thereto;

(vi) any lien or claim which may be a1legeo to have

arisen against or on the Premises, or an y -! -'--n or claim

knowSn1y createc or pe:mltted to te createc by Port

Authority against any asset of or fund appropriated to the

City uneer the laws , of the State of New York or of any

ether governmental authority ' or any 1Iabl4'ty which may be

asser
t

ed against the City or FCC with resoect thereto;

(vii) any failure on the Part of For: Autnority to keep,

observe and perform any of thá terms, covenants,

agreements, provisions, conditions or limitations contained

In the Subleases or other contracts and agreements

affecting tne Premises, on Port Authority's part to be

kept, observed or per ormed;

(vii!) any :ax attrlbutaole to the exeoutlon, deUvery or

recording or this Lease or a memorancum tne:eof; or

(ix)	 any contest pe:mLtted pursuant to te provisions of

Articles 5, 16 and 30 hereof,

Section 21.02 - Absence of Insurance. 11e otligations of

Port Authority uncer this ArtIcle 21 snaIl not ce affected in any

way by the sosence in any case of applicable insurance or by the

railure or refusal of any Insurance carrier to perforrn any

oblIgatIon on Its part under Insurance polIcies affecting the

Premises

Section 21.03 - Defense Aca!nst ClaIrs. if any claim,
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action or proceeding is mace or brought against the City or POC by

:eascn of any event to which :efuerce is mace In Section 21.01

nereof, than upon aemand by tne City or FCC, Port AuthcrLty shall

resist c defend such claim, act-'on or proceedLnc in the City's

anc/or POC's name by Port Authority attorneys or other attorneys Of

Port Authority's choosing (nc1uc!ng those of its own insurance

carr:er). NOtw&thstandin; the ?cregoLng, the City an FCC may

engage t:;ej; own attorneys at tneir own expense to de f end themselves

or to assist In their own cetense; p:ovSdec, hcwe4er, that neither

tne City nor P00 shall, without obtaSning express advance permission

Tram the General Counsel of Port Authority raise ny defense

involving the ju:i.scictlon of the trIbunal over tne person of Port

Autnority, the immunity of Port Authority, Its CommIssIoners,

ofticers, agents or employees, the governmental nature of Port

Authority or the provisions of any statutes res;ec:ing suits against

Port suthc:ity.

Section 21.01L - SurvIval. The provisions ot -th
i
s ArtIcle

21 snail survive tne Termination Date as to matters arising during

the Term.

ARTICLE 22

RIGHT OF ENTRY

Section 22.01 - Ri ght of Entry . Port Autnorlty snall

permit the City and PDC and tne agents or representatives of both to

enter the Premises, after reasonable prior not.'--a to Port uthority

during usual business hours, for the purpose of (a) inspecting the

same and (c) making any necessary repairs thereto and pe;forming any

work tne:'eln that may be necessary by reason of Port AuthorIty's
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failure to cake any such repairs or perform any such work, which It

Is obligated to make uncer this Lease. Except In an emergency,

prior to such entry, the City or POC $hall give c:t Authority

reasonacle sovance notice in the case of an Snapectlon or a notice

specifying such repairs or work and Port Authorit y shall have failed

to make said repairs or to cc such work wi
t
hin a reasonable time

after the giving at such notice. Such rIght of entry shell be

subject to the reasonable securIty requirements of Fort Authority

enD/or Subtenants, and Port Authority or Its ;ec:esertatLves shall

nave me right to accompany the City's and/or FCC's agents or

representatives through the Premises.

Section 22.02 - No Imelled Dut y . etc. Nttning In this

Article or elsewnere In tnis Lease shall Imply any cuty upon the

part or the City or POe to Co any wcr<, and pe:to:tance thereof by

tne Cit y shall not constitute a waive: of Port Au t hcrty's failure

to perfo;m the same. The City and POe, during the progress of any

such work, may keep and store at the Premises all necessary

materials, tools, suppl
i
es and eguSpmnt which can be accommodated

at the Femises without Interrupting normal operations conducted

:nereon. NeIther the City nor P00 shall be liable for incon-

venience; annoyance, clsturbance, loss of business or other damage

or Port Autnority or any Suotenant by reason of making such repairs

or the performance of any such work, or on account o bringing

materials, tools, suppl i es and equipment into the Premises during

tne course therect and the obligations of Fort Autnority under this

Lease shall not be atfect&C thereby. the City shall use reasonable



C

efforts not to cause annoyance to or Interference with or inter-

ruption of any of Port Authcrity's or Suctenants' operations or

occupancy of the Premises.

ARTICLE 23

CITY'S RIGHT TO PERFORM PORT AUTHORITY _COVENANTS

Section 23.01	 R±oht to Perform Covenants. If Port

Autnorlty at any time shall fail to take out, pay for, maintain or

oellver any of tne insurance policies provided for herein (unless

Port Authority expressly self-Insures with respect thereto or

ctne:wise satIsfIes the Insurance requirement), or shall fall to

perform any other at on its part to be made or pe:?c:ed within the

time p:esc:Ioed therefo:, then after notice to Port Authority, the

City may (but shall be unoer no obligation to):

(1.)	 take out, pay for and maintain any of the Insurance

policies provided for herein, or

(1±)	 pay any other sums, costs, expenses, charges,

payments or ceposits payable by Port Authority hereunder,

or per orm any othe; act on NO Authority's part to be

mace or pertorm4o as In :Hs Lease provIec, anc may enter

upon the Premises for the purpose and take all such action

tnereon as may be necessary therefor.

Section 23.02 - ReImbursement. All reasonable sums so paid

by the City ano all costs and expenses incurred by the City in

connection with the performance of any such act, together with

interest thereon at the Default Interest Rate from the respective

cates or thaCity's making or each such payment or Incurring of each

such sum, cost, expense, charge, payment or Incurring of each such

I
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sum, cost, expense, charge, payment or deposIt, shall be paid by

Port Autnority to the City on de7iand. Any payment or performance by

the City pursuant to the forecolng provisions of tls Article shall

no: ce or be ceemec to De a waive: or release of the breach or

etauit or Port Authority with respect thereto or of the richt of

tne Cityto terminate this Lease, institute se''ma:y p:oceedin;s

ana/or take such other action as may be peniissi:le nereunder if an

Event of Default by Port utflority shall have occu:rsd. The City

snaIl not be limited, In the proof of any canaças wrlch the City may

claim against Port Authority aris i ng out of or by reason of Port

Authority's failure to p r ovide ana keep in fc:ce Lnsu:anc'e as

atoresaSo, to the amount of the insurance premium or premiums not

pac, but the City also shall be entitled to recover; as damages for

sucn breach, the unlnsurec amount of any loss and damages, costs and

expenses or suit, inducIng reasonable attorneys' fees, suffered or

ncu:recy reasons of damage to or est:uctitn of the PreIses.

ARTICLE

NO UNLAWFUL OCCUPANCY

Section 2&,0l - Section 24.01 Is Intentionally omitted.

Section 24,02 - No Unlawful Occe0acv or use. Port

Authority shell not use or occupy, nor shall Port Authority permit

or suttar the Premises or any part thereof, to te used or occupied,

for any unlawful or illegal business, use or purpose, or for any

ousiness; or in such manner as to constitute a nu
i
sance of any kind,

public or private, or which will make void or vicabla any Insurance

then In force on the Premises. Port Au
t
hority shall imrnetlateJy

¶1 -
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ii

upon tnedscovery of any such unlawful, Illegal use or nuisance

take such necessary steps, legaland equitable, to cause the

c&scontSnuance Of such use ant, It unsuccessful, to cause the

removal of any Subtenants guilty of such unlawful or illegal use or

nuisance.

Section 24.03-PublIc Use, Port Authority shall not

sure: or permit the Premises or any portion thereof to be used by

the pusllc without restriction or in suon manner as might reasonably

tent to impair title to the F:srnlses or any portion tne;eoI, or in

such manner as might reasonacly make possitle a claIm or Claims of

acverse usage or adverse pOSSeSSIOn by the public, as such, or of

Impliec dedication or the Premises or any portion thereof.

ARTICLE 25

EVENTS OF DEFAULT: CONDITIONAL L!MZTATIONS: REMEIES

Section —25.01 - Events 
of Default, Each of the following

events snail be an "Event of Default" hereunder:

(I)	 It Port Authority shall fall to pay any Installment

at Rental or any part thereof when cue ant such failure

shall continue rot twenty (20) days after no'-ice thereof

from tne city to Port Authority;

(ii)	 If Port Authority snail fall to observe cc perform

any or the other material terms, conditions, covenants or

agreements of this Lease and such failure shall continue

for a period or forty-five (45) cays after notice thereof

by the City to Port Authority specifying such fI1u:e

(unless such faIlure :squires work to e performed, acts to
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be done, or conditLns to be removedwhl:h cannot by their

nature reasonably be performed, cone or removed, as the

case may be, within such forty-five (cs) t8y period, in

wflich case no Event of Default shall be ceenea to exist as

long as Port Authority ehala nave con,rnenced curing the same

within such forty-five (as) day pe:ot and shall dili-

gently and ocntlnuctsly prosecute the same to completion);

(iii) if Port utncrIty shall Itself vcEte or abandon the

Premises or any substantial portion thereof;

(iv) If this Lease or the estate of Port Authority

hereunder shall be asslnet, subleaset, transferred,

mortgagee or encumoered without compliance with the

provisions of tnLs Lease applIcable thereto; and

(v) if the Partnership Sublease Is terminated or the

Partnership vacates or abandons the Pa:zne:srlp Parcel and

Port Authority for a period of twelve (1) months

thereafter falls either (A) to find another Person to

undertake the obligations of he Partnership Sublease, or

(8) itself to unoertake the obligations of the Partnership

Sublease.

Section 25,02	 Termination. If an Event of Default shall

occur and the City, at any time thereafter, gives notice to Port

Autnority stating that this Lease and the Term shall expire and

terminate on the cate specified In such notice, which date shall be

not less than fifteen (15) days after the giving of such notice, and

Ir on the date specified in such notice Port Autnority shall have
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failec to cure such Event of Default, then thLs ease and the Term

anc all r i gh
t
s of Port Authority under this Lease snali expire and

:ernlnate as if the sate specified in the notice given pursuant to

zn!s Section 25.02 hereof were the date here-I n ceflnitely fixed for

the expiration at' the Term, anc Port Autho
r
ity snail quit and

surreneer the Premises on such date; provided, however, this Lease

snail not terminate if prior to the date set fc::n in the above

not
i
ce, anc as long as, Port Authority In gooc faIth and wLh due

cii±;ence contests by approprIate procescings the axistance of such

Event of Default and If wltnln tan (10) days after a final deter

mlnation that such an Event of Default did occur Post Authority

cures sucri Event of Default or, If Event of Default Is not capable

of oelng cured within ten (10) days, as long as Port AuthorIty in

gooc tatn ano with due diligence proceets to cure such such Event

or Default to completion.

Section 25.03	 Pemeties.	 (a) If the Lease 15 terminated,

the City may elect to ceclare all Averaged Rent due and payable,

ant, if the City so elects, the same shall be due for the remainder

or the Term througn the Fixed Expiration Date, anc payable f i ve (5)

days after notice by the City to Port Authority of sucn election.

Notwithstanding the above, the -city shall use reasontle efforts to

lessen the amounts otherwise payable by Port Autnority under this

parag:ap'h (a) arising from an Event of Default and the te:inet!on

or tnls Lease.

(b) If an Event of Default shall occur and th i s Lease

shall be terminated as h:e±nbefore provided or by summary pro-

LI
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ceecings, or otherwIse, the City may, follcwng seCn termination,

i;noL: notice :eente: anc :epossess zne P:ecTi3!s using such lawful

force for that purpose as may be necessary withcut being liable to

the inclotment, prosecution 
or oamags to Port Authority 'hreror.

Zr tflC City shall so eaner, the City may, at Its ct.cn, repair

aria alter the Premises In such manner as to the City may seem

necessary or aovlsable without relieving Port Authc:ity of any

liacillty under this Lease or otherwise affecting any such

ilsoiUty, and/or let or relet the Premises or any parts thereof for

the wr.ole or any part of the remainder of the Term or for a longer

period, in the City's flame or as agent of Port Putnc:Ity, and out of

any rent and other sums ccflected or tSOSIVCC as a result of such

relettlng the City shall: first, pay to itself ne cost and expense

of terminating this Lease, re-entering, retaking, repossessing,

repairing and/or altering the Premises, ant the cat and expense of

removIng all persons ann property therefrom, Lncudng in such costs

lega expenses and reasonable attorney's fees aria tlsbursernents;

second, pay to itself tne cost and expense sustaIned In securing any

new tenants and other occupants, including in such costs, brokerage

commissions, legal expenses and reasonable attorney's fees, and

disbursements anc other expenses of preparing the :emIses for

:elettin and, if the City shall maintain and rpe:ate the PremIses,

the cost and expense of operating and maintaining the Premises; and,

third, pay to Itself any balance remaining on account of the

liability of Port Authority to the City. No re-entry by the City

whetner had or taken under summary proceeclngs C: otherwise, shall

absolve or discharge Port Authority from liability hereunder. The

I'
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City in no way shall be respons!le or lIable for any fa
i
lu r e to

reist the Premises or any part thereof, or for any faIlure to

collect tny rent cue on an y suonreletting, ant no such failure to

relet or to collect rent snail operate to relie ve Port Authority of

any liability uncer this Lease or to otherwise affect any such

IlauSlity. Notwithstanding the above, the City shell use reasonable

Worts to lessen the anicunt cthe:wlse payeths ty ?c:t Authcr ty

unoer this paragraph (b) arisIng from an Event of Default and the

termination of this Lease.

(c) It this Lease and the ierfl% snailez;:e and come to an

enc as provicec in Section 2542 hereof, or by or uroer any summary

procaeting or any other action or p:cceeclng, or if ;ne City shall

ceclare all Averaged Rent cue aria payable as p:cvldeC In Section

25.03(a) hereof, then, in any of said events:

(I)	 Port Authority shall pay to the City all Rental

payable uncer tnls Lease by Port Authority to the City to

the date upon wnlch this Lease and the Te:n shall have

expired and come to an enc or to the cate of re-entry upon

the Premises by one City, as the case may be;

(LI)	 it the City shall nave declarec all Averaged Rent

cue and payacie as provicec In Section 25.33(s) hereof,

Port Autnorlty snail pay to the City Averaged Rent in the

manner aria for the perloc providec in said section;

(iii) if the My shall not have declarec all Averaged

Rent cue and payaole 1 Port Authority also shall be liable

for and shall pay to tne City, as damages, any deficiency



(referrea to as "Defltiency") between the Averaged Rent

reserved in tr1s Lease for the oe;Lcd wnlch otherwIse would

have constitutec the unexplrea p ortion of the Term and the

net amount, If any, of rents collected under any reletting

effected pursuant to tne provisions of Section 25.03(c)

hereof for any part of such oe:Ioc (first oeouct!ng from

the rents co1lectecurce: any such :alettlng all of the

payments to the City cesorloed In Sect-'on 25.03(b) hereof;

any such Deficiency shall be paid In Installments by Port

Authority on the days sceclflec in this Lease for payment

of Installment as the same shall arise, ano no suit to

collect the amount of the Deficiency for any installment

period shall preJuice the C
i
ty's right to collect the

Deficiency to: any suosequent Installment period by a

Imila: proceeding; and

tiv)	 If the CIty shall not have ce:2.a:ed all Averaged

kent cue and payacle, and wnethe: or not the City shall

nave collected any Defic
ie ncy installments as aforesaid,

the CIty shall be entitled to recover from Port Authority,

ano Port Authority shall pay to the City, on demand, in

fleu of any further Deficiencies as and o: liquidated and

agreed final camages (It being agreed that it would be

Impracticable or extremely diffIcult to f
i
x the actual

damage), a sum equal to the amount by which the Averaged

Rent reserved In this Lease for the period which otherwise

would nave constltutec the unexpIred portion of the Term
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exceecs the than tai: an reasonable rental value of the

Premises for the same period, both discounted to present

worth at the Enterest Rats less tne aggragata amount of

Oericencjes the:eto ' 'n nn1lc '. ' e by	 ""y 2u:suat toI	 .waa.-w . wI. •_

the provisions of Section 25.33(b)(±1±) hereof for the same

,period; if, bet'o:e presentation of pz:cf of such liquidated

damages to any court, ccmmssion or t:iunai, the Premises,

or any part thereof, shall have been relet by the City for

the period which otherwise would have constituted the

unexpIred portion of the lerm, or any part tneraof, the

amount of rent reserveC upon such relettn; shall be

aeemeo, o:Ia facie, to be the fair nc reasonable rental

valueror the part or the wno2.e of the PremIses so relet

curing the term of the resettsn.

Section 25.04 — Suits. Suits for tne recovery at damages,

or to: a sum equal to. any Installment or installments of Rent

payable hëreunce: or any Deficiencies or otne: sums payable by Port

Authority to the City pursuant to thIs Article 25 hereof, may be

brought by the City from time to time at the City's election, and

nothing herein contained snail be deemed to recuire the City to

await the cate whereon this Lease or the Term wousO have expired by

limitation had tnee been no Event of Default b y Wort Authority an

termination.

Section 25.05 — Liculcatec Damacea. NothIng in this

Article contained shall limit or pre3uolce the rIght of the City to

prove and obtain as liquidated damages In any bankruptcy, In-
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solvency, receivership, reo:ganizaticn or dissciuti on proceeding an

amount equal to the maximum allowed by a statute a: :ule of law

gove:nin such p:oeecing and in effect at the tine when such

aamages are to be proved, wnether or not such amount be greater,

equal to or less than the amount of tne damages referred to In any

or tne peceoLng Sections.

Section 25.06	 !frict of Race' Dt of Mcflev. No receipt of

monies by the City from Port Authority after termination of this

Lease, or after the giving of any notice of terminatcn of this

Lease (unless sucn receipt cures the Event of Default which was the
I.

basis for the notice), shall reinstate, continue : extend the Term

or affect any notice theretofore given to Port Authority, or operate

as a waiver of the right of the City to enforce tne payment of Rent

payaole 0  Port Authority hereunce: or thereafter failing due, or

operate as a waive: of the rig ht of the City to ;ecover possession

of the Premises by proper remecy, exceot as hereIn otnerwlse

expressly provided, it being agreec that after the service of notice

to terminate tnis Lease or the commencement of suit or summary pro-

cesbings, or arte: fLr.aX orcer or SuOQant for the Possession of the

Premises, the City may cenand, receive and collect any moneys

collectec oeing deemed payments on account of the use and occupation

of the Premises or, at the election of the City, on account of Port

Authority's liabIlIty he:eunoe:,

Section 25.07 - WaIver c NotIce. Except as provided

herein or ilmItac by applicable law, Port Authority hereby expressly

waives the service of any notice of intention to re-enter provided
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to: in any statute, or of the institution 3t' lezal P:ateetns to

tnt Ono, and Port Authority, for and on behalf of itself and all

Persons claiming thrcu;n or under Part Autnority, also waives any

and all right of redemption providea by any law or statute now in

Torce or hereafter enacted or otherwise, or :e-ert:y or repossession

0: to restore the operation of this Lease in case c-rt utho:1ty

shall be dispossessed by a Jio;ment or by wa:ran: ;f any court or

juoge or in case of re-entry or repossession by me Ci
t

y Or In case

or any expiration or termination of this Lease. The terns enter",

":e-enter", "entry" or "re-entry", as usec in tn.s Lease are not

restrLctec to their technical legal meaning.

section 25.08 , - No Waive:. No failure cy the City to

Lnsist upon the strict performance of any covenant, agreement, term

or cOfl1tiOfl of tnis Lease or to exercise any right or remedy

consequent upon a breach thereof and no acceptance or full or

partial Rental during tne continuance of any such breach, shall

consittute a waive: of any sucn b:eacn or of such covenant, agree-

ment, term or condition. No covenant, agreement or condition of

;Ms Lease to be performed or complied with by Port .Zuthority, and

no breach thereof, shall be waived, alterec or modifIed except by a

written Instrument executed by the City. No waIver of any breach

snail affect or alter this Lease, out each anc every covenant,

açreement, term anc cnaitIon of tnls Lease shall continue In full

force and effect with respect to any other then existing a:

subsequent breach thereof.

section 25.09 - Section 2509 is Lntentlonally omitted.
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Section 25.10 - Cumuistive Remeoles. each right and remedy

of the City provided for In this Lease shall be cumulative and shall

ce in addition to every other ri;ht or remecy provided for in this

Lease or now or hereafter existing at law or in a cuity or by statute

or otherwIse, and the exercise or beginning of the exercise by the

City of any one or more of the rIghts or :exeies provided for in

tnIs Lease or now or hereatt: existing at law or in equity or by

statute or otherwise snail not preclude the simultaneous or later

exercise by the City or any or all other rights or remedies provided

ror in this Lease or now or hereafter existing at law or i n equity

or by statute or otherwise.

Section 25,11 - Costs. Port Au
t

ho ri ty shall pay to the

city all costs and expenses, including without limitation reasonable

attorney's fees and alsbyrsements, incurred by tie City in any

action or proceeding to wnlcn tie City may be made a party by reason

of any act or omission of Port Authority, or in successfully

enforcIng any of the covenants and provIsIons of tris Lease and

tncer:eo in any action brought by the CIty against Pot: Authority on

account or the provisions hereof, ana all suon costs, expenses, and

attorneys' fees and disoursements may be Included In and form a part

or any juogment entered in any proceeding brough t by the City

against p ort Authority on or under thIs Lease. All of the sums paid

by the City as aforesaid shall oe repaid by Port Authority to the

City on aemand.

Section 25.12 - Survival. In the event or termination of

this Lease pursuant to thIs Article 25 , or In the event that the

I
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City has re-en;e:ed, :egaLnad t: resumed possession of the Premises
in accoroance with the provions of this Lease, aL of' the

oblyations or the Port Authorfty under this Lease sh911 survive

such termination or cancellation, re-entry, :egain!ng or resumption

of possession and snail remain In ful force anc effect through the

Fixec £xp:at1on Date, a: the Renewal ExpL:aticr Date (if the term

or this Lease has been exteneo pursuant to Artltle 27), and the

aGtount or amounts or camages o: uericiency, ncluc:ng all

unVu1il1eo monetary obl;ations of Port Autho:ty to the City and

Subtenants, and an amount equal to the cost to and the ex p enses of

tne City. i n connection wIth the termInatIon, ranrellatlon, regaining

possession and restorIng and relettlng of the P:eises, the City's

legal expenses and cost, and the City's costs and excenses for

putting the Prem
i
ses In cr;e;, IncluIng, without iLitatIon,

cleaning, decorating and restoring (on failure of the Port Authority

to restore), the city's cost and expense Vt: tns care and

maintenance of the Premises, ant the furnishIng ant

thereof curing any period of vacancy, and any brokerage fees and

-commissions In connection with an reletting snai2. ce:cme due and

peyaole to the City to tie same extent, at the same time or 'Imes

ano in tne same manner as i no such termination, cancellation,

re-entry, regainingor resumption or possessio n hea taken place.

RTICL 26

NOTICES.- CDNSENTS PND AP°RCV4LS

Section 26.01..Nct1:. Any notice, cemar.C, request,

consent, approval or other. communIcation (collectively, "Notice")

under thIs Lease or with respect to 
this Lease given or made by
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either party to the other, rust be in writing 8,10 must be given by

oepcsiting the same in the United States mail, pcscge prepaid and

registered or ce
rt
ified and ac:esss to the party to be notified,

with return receipt requesteD or by personal service with receipt

acknowledged in writ
i
ng wnen necessary. NotLce ceposLted in the

mall in the manner hereInabove cescrIbe shall be effective, unless

ctherwlse stated in this Lsae, from anc after the expiration of 5

business Days srter it Is so Deposited. Notices sall be addressed

as roliows:	 $

(I)	 If to the City

President
New York City Public Cevelcprnent tcrperatlofl
161 Wi l liam Street
New York, New York 13338

With a copy to:

Chief, Economic Development
Division

New York City Law Department
00 Churcn Street

New York, New York 10007

_l	 .,if to Port Authority, to;

Executive Director
The Port Authority of New York

and New jersey
1. world Trade Center
New York, New York 1008

with a copy to:
D i

rector of World Trace
The Port Autnority or New York

and New Jersey
1 world Trace Center
New York, New York 10048

or to such other addressss'and Persons as the City or Port Authority

rroñi tImeto tIme may oesinate by NotIce given to tne other party

in accorcance herewith,
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Section 26.02 - No Waive:. The o:afltlng of any consent or

approval by the City to Port Authority to perform any act requiring

the City's consent or approval unce: this Lease, or the failure on

the part at the city to object to any such action taken by Port

Authority without the City's consent or a p proval, snail not be

deemea a waiver by the City of Its right to require such consent or

approval tar any further similar act by Port Authority. Port

Authority snail secure the City's consent or a pproval for eaon and

every happening of any event or matter requIrIng the City's consent

or approval under this Lease and shall not claim any waiver on the

part of the City af the requirement to secure such consent or

approval.

ARTICLE 27

TENANT'S OPTION 10 EXTEND THE TERM

Section 27.01 - Oction. Subject to Article 28 hereof and

starting with the FJ.xea Expiration Date and at every anniver .sary of

'hat cate, Port Authority shall have the optIon to extend the lerm

by one (1) yea: up to an aggregate maximum of ten (10) additional

years (the aggregate of such extension Is the "Renewal Term);

proviDeD that the following conditions are satlsfiec: (I) no Event

of Default tar which notice has oeen given and cure has not be

undertaken exists at the time when the 
option 

Is sought to be

exerciseot (ii) each tsme Port Authority Intends to exercise the

option, it shall be by written notice sellvered not less than one

(1) month .prior to the commencement of such extension, notifying the

City anc PDC of such intention; and (Ii!) there Is any Ceferred

imputed Debt Service at such time.
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The cay immediately :eceC!ng the anniversary of the last

yea: or the Renewal Term shall be the "Renewal ExpL:aton Date."

ARTICLE F)4

BUY-OUT; OPTION TO BUY: CERTAIN TERMNAT IONS

Section 2B.OlRiOhttOBUV.zCUt. 	 e.ther Party

exercises three (3) Vetoes with respect to (I) tne first group of

Subscantial Subleases, wn!h woulo collectIvely effect the con-

struction or an aggregate of 300,300 square fee: of offIce space, or

(U.) any successive group of proposed Subs t an t ial Subleases, which

would collectively effect the construotton of , an aggregate of

500,000 square feet or offIce space, the rights of ey-cut as

aesc:ibeq aru set forth Ln Seottons 23C2 and 29.03 hereof, shall

accrue.

Section 25.02 - Cit y Veto, it' the City exercises three (3)

Vetoes pursuant to Section 28,01 he:eof, then I., y a ncice given to

tne City not later tnan 120 days after the thIrd of such Vetoes is

exercised, Port Authority may offer to purchase all of the City's

lntrests by ofre:Lng to tne C-ity the Port Autnority Offered Price.

it tne City rails to make a City Counter-Offer to t,e Port Authority

Offered Price within 120 days after the City's receIpt of the Port

Authority Ofterec Price, me Port Authority Offerea P
r
ice shall bind

tne Parties andthe City shall sell and convey to Port Authority the

City's Interests at the Port Authority. Gfte;ed Price, and Port

Authority shall assume and perform all o f the City's mdnetary

obligations, If any, he:eunoer and tnernfte; accruing. If the City

does make a City counte:-Ofte:, tne ity Counter Offer shall bind



the Parties ana Port Authority shall sell and :cnvey to the City the

Port Authority's Interests whereupon this Lease snaIl te
r
minate and

Port Authority shall assign and t;ansreer all Port Authority

Interests (including all Seoléases and Concession Agreements) to the

City, anQ tne City shall assume anC pe:fo.ftm all Po:t Authority's

ooigat1ons hereunder ano tneraunde: and tne:esf'te; accruing, except

mat Port Autnority shall ccnt±nue tc receive repayment from

Suotenants for construction financIng advanced by Port AuthorIty to

such Sucteflants.

Section 29.03 - Port Authorit y Veto. :r Port Authority

exercises three (3) Vetoes pursuant to Section 23.01 hereof, then by

a notice given to Port AuthorIty not late; than 120 days afte' the

third of such Vetoes Is exercised, the City may offer to purchase

all of Part Authority's nterests. The City shall make such offer

with a puronase price to be cetrrnined by the City in its sole

cSsc:eton (the "City Cffere PrIce"), If Port Authority falls to

make a Port Authority Counter-Offer to tne City's Offered Price

wIthIn 126 days after Port Authority's receipt of notice of the City

Ottereo i':tce, the C
i
ty's Ottered PrIce shall bind the Parties and

Port Authority shall sell and 
c
onvey to the City the Port Authority

nterests at the City Otfç:eO Price wne:eupon this Lease shall

terminate and Subtenants shalt	 torn to the C
it

y ( or enter Into

olrecc leases with the 
Ci t

y) and the 
City 

shall assume and perform

all obligations nereunder and thereunce: and thereafter accruing.

It Port Authority does make a Port Authority Counter-Offer, said

offer sn!l bind the Parties and the 
City shall saIl and convey to

Port Authority 'he City's :nterests, anc Port AuthorIty shall assume
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and pe:fprm all of the City's monetary ocli;atons, if any,

hereunder and thereafter accruing.

Section 28.0k - Otion to Buv. If the CIty receives during

tne last two (2) years of the Term a bon g rice offer to buy or lease

all or part or the Premises, the City snail ;±ve Port Authority

notice of such offer and tne teris therein prcpo3ed prior to

acceptance thereof. If within sixty (63) cays of receiving such

notice, Port Authority provides notice to the !-y of its Intention

to buy all or part of or lease the Premises (as the case maybe) on

the terms offered to the City (ano set forth in the C
i
ty's original

nonce to Port Authority), --ace-pt of soon notice from the Port

Authority snail constitute a binding a;:eement cetween the Parties,

pursuant:to which Port Authority Shall purchase or lease, and the

City shall sell or let, all or part of the PremIses, as the case may

be.

ARTICLE 29

bIkER AGREMENIS

Sectioh 29.01 - Four Part Acreement. No amendments to the

Four Party Agreement shall be mace which materiall y and adversely

artect the rights of Port Authority without the consent of Port

Authority, which consent shall not be unreascna:ly withheld.

: Section 29.02 - Paztnershio Sublease ' 2nd P;tjcjcatjon	 a

Acireement. No amendments to the Partnership Sublease or the

Participat
i
on Agreement shall be made whIch materially and adversely

affect the rights of the City without the consent of the City, which

consent shall not be unreasonably withnelc.
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ci

statement in wr
i
ting cert!?y!nc that this Lease is unmcc±tLed and in

f
ull force anc effect (or, Sr there have been mozLflcations, that

tne sance, as moaStlec, is in fufl force and effect and stating the

moolficatsons) anc the date to wn±ch tne Rental payable by Port

&utno;ity nereunce: has been paiz, and stattng whether or not to the

Dest knowledge of the sl;ne: of such certifLcate the City Is in

Cetault in performance of any covenant, agreement or condition con-

taSnea In tnis Lease, and, if so, specifying each such default or

wnlcn the signer may have knowledge. The City shall also provide

ccmpa:aole certificates to Port Authority upon its request from time

to time.

Sec ti on 32.02 - CertIficates (Termination). Upon the'

termination of 
t
his Lease, the CIty and Port Authority, at the

request :cr either, will execute and deliver a certificate, In

:ecorcaoe form, to tne effect that mis Lease ras been terminated.

ARTICLE 33

SURRENDER AT END OF TERM

Section 33.01 - Surrenoer. Upon the termination of this

Lease, or upon a re-entry by the City upon the PremIses pursuant to

ArtLclè 25 hereof, or upon termination pursuant to Article 28

hereof, Port Authority shall we!-' and truly surrender and deliver up

the Premises or part thereof to the City in good crier, condition

aria repair, reasonable wear and tear excepted, free and clear of all

lettings and occupancies, except for subleases which survive

termination pursuant to the provisions of Sections 14.03 and 14.09

hereof, and free from all liens or encumbrances other than those

existing at the Commencement Date or created or consented to by the
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ARTICLE 30

SUBORDINATION

Section 30.01 - No SubordinatIon, The City's interest in

tnls Lease shall not be suoject or suoord!nate (i) to any Mortgage

now or hereafter placed upon any interest in this Lease, any Sub-

lease, o7 Concession Agreement, or (ii) to any other lien or

encumorance hereafter afct1ng Port Authority's Interest in this

Lease.

Section 30.32 - Present and Future Suce:Lorltv. Port

Authority's interest 	 this Lease and the leasehold estate created

lereby shall not besuco:1nate to any mor;gsçes o: oth: liens

(other than with regard to Real Property Taxes, Port Authority

impositions or Subtenant impositions) hereafter made affecting the

City's tee title to the Land. Any such mortgage or other lien

nereaY;er mace snail contain an express provision that it is subject

ant subordinate to this Lease (ano any new lease made pursuant to

Section 14.12 hereof) pursuant to paragraph (a) of Section 14,10

hereof, ano the rights or Port Authority hereunder (and the rights

or tne tenant under such new lease).

ARTICLE- 31

Article 31 Is intentionally omitted.

ARTICLE 32

CERTIFICATES

Section 32.01 - Certificate (Port Authorit y ). Port

Authority, at any time and from time to time upon not less then ten

(10) cays' prior notice oy the City, shall execute, acknowledge and

deliver to the City or any other Person specified by the City a

-



City. Port Authority nereby waives any not i ce now or hereafter

required by law with respect to vacating the Prem i ses on any such

termination oate.

Section 33402 - Racuirements U p on Termination. Upon the

Termination Date, or upon reentry by the City upon the Premises

pursuant to Article 25 hereof, Port Authority shall deliver to the

City, (1) Port Authority's executed counterparts of all Subleases

and Concession Agreements, (ii) any service and maintenance con

tracts then affecting the Premises, (II!) all maintenance records

for the Premises, (iv) all original licenses and permits than per-

taining to the Premises, (v) permanent certificates of occupancy

issued by Tne New York City Department of Build i ngs for each build-

ing on the Lana, (vI) all assignable warranties and guarantees then

in effect which Port Authority has received in connection with any

work or services performed or Equipment installed in any improve-

ments, together with a duly executed assignment thereof to the city,

without representation or warranty, and (vii) income and expense

statements with :aspect to the Premises during the preceding five

(5) years.

ARTICLE 34

QUIET ENJOYMENT

Section 34.01 - Quiet Enjo yment. Port Au'horlty, upon

paying Rent and obse:ving and performing all of the agreements and

provisions on its part hereunder to be observed anc kept, shall

quietly have, hold and enjoy the Premises for the Term without

hindrance or molestation 'by anyone claIming by, through or under the

City, except those encumbrances created or suffered by Port Authorit:

and those as to which this Lease is subject and subordinate.
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ARTICLE 35

APPRAISAL

Section 35.01 - Acoraisal. In each Instance under this

Lease wflere it shall become necessary to resort to appraisal, such

appraisal shall be concuctec as follows: the Party desiring such

appraisal shall give notice to that effect to the other Party,

specityip; therein the name 4fld address of the Person designated to

act as appraise: on its behalf. With
i
n thirty (30) cays after the

service of such notice, the other Party shall give notice to the

rlrst Party specifying the name and address of the Person designated

to act an appraiser on its behalf. The appraisers so chosen shall

meet wi.tni.n ten (10) cays after the second appraiser is appointed and

It, wIthIn sixty (60) days after such first meeting, the said two

appraisers shall be unable to agree upon the valuation being deter-

mlnea, sale two appraisers shall appoint a third appraiser, who shall

be a competent and Impartial person. If the Part
i
es can not so agree

upon a th
i
rd appraiser, then either Parts', on behalf of both, may

request that such appointment be made by the President of The Real

Estate Sdard of New York, Inc. (or any successor thereto) or, in his

absence or failure, refusal or Inability to act within thLrty (30)

cays, then either Party, on behalf of both, may apply to the Americar

Arbitrat
i
on Association, for the appointment of such third

appraiser. In the event of the failure, refusal or inabIlIty of any

appraiser to act, his successor shall be appointed within ten (10)

days by the Party who originally appointed him or in the event such

Party shall fail so to appoint such successor or in case of the thir

appraise:, his successor shall be appointed as hereinbefore
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provided! Any appraiser selected or appointed pursuant to this

Section shall be a member of the American institute of Real Estate

Appraisets (or a successor organization), shall be an appraiser, and

snail have been acIng business as such in The City of New York for at

least fifteen (15) years before the date of his appointment. Each

Appraiser chosen or appointed pursuant to this Article shall be sworn

to perrorm their cuties as suon appraiser fairly and impartially.

Tne decision In which any two appraisers so appclnted andacting

he:eunoër concur shall in all cases be binding and conclusive upon

tne Parties. The appra.tsal(s) shall be in writing and shall be given

witnln a pence of sixty (60) days after the appointment of such

tniro appraiser.

ARTICLE 36

EXCULPATIONS

Section 36.01	 Exculoatlons. (a) The liability of the

CIty nereunoer for damages or otnerwise shall be limited to its

proprietary interest in the Land and to Its Interests under this

Lease. Neither the City Or PDC shall have any personal liability

beyond tne aforesaid Interests and no other property or assets of the

City or PDC shall be subject to levy, execution or other enforcement

proceaure rot the satisfaction of Port Authority's remedies.

(b) Neither the Commissioners of Port Authority, nor any

ofticer, agent or employee thereof, nor any Commissioner acting for

tne City, nor any of the City's or POC's directors, offIcers,

servants, agents or employees, as individuals, shall be charged

personally by the City or Port Authority (as the case may be) with
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any liability, or be held 1±aole to the City or to Port Authority (as

the case may be) unaér any term or provisions of tnis Lease or in

connection therewith.

ARTICLE 37

NOUM

Section 37,Recording . The City and Port Authority,

upon request of the other, small join In the execution and delivery

or a memorandum of lease in proper form for recoroation. The re-

questing party shall bear the cost of such prepa:ation and tiling.

ARTICLE 38

NO BROKER

SectIon 39.01 - No Broker. The City and Port Authority

eacn warrant and represent to the other that they dealt with no

broker in connection with th
i
s transaction.

ARTICLE 39

WAIVER OF TRIAL BY JURY

Section 39.01 - Waiver. The Parties oc hereby waive and

will waive all rights to trial by jury on any cause or action,

proceeding or counterclaim cirectiy or Indirectly Involving the

terms, covenants or conditions of this Lease or the Premises or any

matters wnatscever arising out or or in any way connected with this

Lease. The provisions of this Lease :elating to waiver of a jury

trial and he right pf re-entry shall survive the expiration or the

Term.

-132-



ARTICLE liD

NO DISCRIMINATION

Section-40.01. - No Discrimination. Fort Authority agrees

wftn regard to its operations at the Premises, and agrees to require

in all Subleases and Concession Agreements with regard to the

operations on the Premises of (respectively) all Subtenants and

Concessionaires, that it anc they shell treat all employees and

applicants fo employment without unlawful disc:tInatiofl as to

;ace, creed, color, national origin, sex, age, handicap, marital

status, sexual orientation or affectional preference In all

employment civislons, including but not limited to r,cruitment,
C

bS;Ing, compensation, training and apprenticeship, promotion,

upçraoing, cemotion, downgrading, transfer, lay-off and termination,

and all other terms and conditions of employment except as provided

by law, and Shall state in all solicitations for employment that all

qualifiec; applicants will receive consIderatIon for employment

without regard to race, color, religion, natIonal origin, sex,

sexual orientation or affectional preferehce.

ARTICLE 41

MISCELLANEOUS

'section 41.01 - Caotions. The captions and table of con-

ten
ts ofthis Lease are for convenience of reference only and in no

way defi.ne limit or describe the scope or Intent of this Lease or ir

any way shall affect this Lease or the construction hereof.

Section 41.02 - Successors, The use herein of the words
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"successots and assigns" or "successors o: assicns" of the City or

For: Authority shall be Qeemeo to 4ncluce the heirs, legal

representatives and assigns of the City or Fort Authcrlty.

Section 41.03 - $ecton 41.03 is intentionally omitted.

Section 41.04 - .No Mer;er. Except as otherwise expressly

provided in this Lease, there shall be no merge: of this Lease or

the leasehola estate created.hereby With the fee estate In the Land

or any part thereof by reason of the same Person acou!ring or

noloing, OirecAy or Indirectly, this Lease or tne leasehold estate

createb hereby or any Interest In tnls Lease or in such leasenold

estate as well as the fee estate in the Land. 	 *

Section 41.05 - independent Covenants. Every Provision of

thIs Leale whlen provides for matters to be perfo:ted by Port

Authority or the City or whIch requires NO Authority or the City

to retrain from colng any act shall be ceemed to be independent

covenants and agreements my Port Authority or the Oly, respectively,

Section 41.06	 Ir'val±ditv. If any term or provision of

tnis Lease or the application thereof to any Person or circum-

stances shall, to any extent, be invalid or unenforceable, then

the remaInder at this Lease, or the application or such term or

provision to Persons or circumstances other than those as to which

it Is held invalid or unenforceable, shall not be af?ectec there-

my, and each term and provIsion of this Lease shall be valid and

be enrorcea to the fullest extent permitted by law.

Section 41.07 - 411 Ac:eements. Subject to Section 3141

hereof, this Lease contains all the promises, agreements, con-
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onsons,inoucements and uncerstanoing between tne City and Port

AutnorSt' relative to the Prernses, this Lease and the under-

takings contemplated hereby, and there are no p:tmises, agree-

ments, cbncitions, understantlngs, incucements, warranties or

representations, oral or written, expressec or implied, between

them otner then as herein set forth.

	

'Section 41.08	 All Chances. 7n-'s Lease tannct be

chanec or terminatec orally, but only by a w ritten instrument of

change, moeSfication, waive: o r termination.

Section 41.09 - Governlno Law, This Lease shall be

governec by and const:ueo In acc;oanoe wi th the laws of the State

07 New York.

	Section 41,10	 ano Asslons. The agreements,

terms, covenants and conditions in this Lease hall bind and inure

to the benerlt of the City and Port Authority and their respective

successors and (except as otherwise provided nereln) assigns.

section 41.11 - Survival. In addi
t
ion tci any other terms

ano concltions of this Lease whIch, as elsewhere provided In this

Lea-so, shall  survive the termination Date, the following shall

also survive the Termination Date (other than pursuant to Article

28): paragraph (d) of Section 8.02 hereof; Sections 14.08 and

14.09 he reof; and Articles 9, 13, 25 and 42;

ARTICLE 42

RIGHT OF AUDIt AND FINANCIAL REPORTS

cn42.0ludLt. The statements to 5e provided in

aocorande with th i s Leae and the books, recorzs anc accounts upon
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wriicn said statements are basso are subject toaudlt by the Comp-

troller of the City of New York (the "Comptroller").

(a) Upon reasonaole notice, Port Authority shall submit or

cause ;o be sub.Ltted any ant all documentatlrn And Justification In

support of salt statements as may be reasonably :eçulred by the City

or the Comptroller so that they may evaluate said statements and

shall make its records available for inspection to the City and to

tne Comptroller as they consae: necessary.

(b) The City and PH have the right from tLie to time

ou:in regular business hours, upon twenty-four (2) hours' notices

to inspect, audit and, a; tne; option, duplicate, ;1l of Port

Authority's books ano records and all other papers and flIes of Port

Authority relating in any manner to the Premises or this Lease.

Port Authority ens!l proouce same up on request of either the City or

POC.

Section 4-2.02-Fnancal Staternets. Fort Authority shall

furnish to the City quarterly and, as soon as practical after the

end of eon calencar yea: And In any event within one hundred and

twenty (1:20) days after the end of each calendar year), financial

stateiflent.1 of the operations of the Premises, including statements

as to Basic Rent and Additional Sent and the components thereof, and

setting fo:;n In comparative term the corresponding figures for the

previous calenoar year (U' any) all in reasonable detail, which

statements shall ce prepared in accordance with Accounting

Principles. The yearly financial statements submitted by Port

Authority pursuant to this Section 42.02 shall be certified by Port
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Autnority's comptroller, enc snail contain, for the relevant Year or

a$ of the end of the relevant Year, a statement of Capital Costs and

a statement of Deterrec mputed Oet Service, resoectively.

SectIon 42.03 - eccrtS to Mcrtcaçees. Port Authority also

promptly snail furnish to tne City copies of all operating state—

-mer	 C,, avts and financIal reports rrom time to time ,u_hed to each

Mortgagee, if any.

Section 2.04	 Socks and Rec
o
rds. • crt Authority shall/

keep and maintain or cause to be kept and maintained at ill times

full ano correct records and books of account of the operations or

the Premises and Port Authority's activities conducted thereat in

accorcance with Accounting Principles consistently applied through-

out tne periods involved and otherwise in accordance with any

applicable provisions of each Mortgage, It any, and accurately shall

recoro and preserve for a period of six (6) years ;e records of its

operations of the Premises and Port Authority's activities conducted

tnereat. upon written request by the City, Port Authority shall

make salo recoros and cooks of account available from time to time

for inspection by the City or the City's designee curing reasonable

business hours. It is expressly agreed that such Inspection and

examination is in addition to any other right of Inspection and

examination, Including w i thout limitation, rights under Articles 4

and 31 or the CPLR.

Section 42.05 - :nrormatlon from Sublessees. Upon the

City's request, Port Authority shall provide to the City any

reports, statements, caw, Inrormation or materials of any sort



r

prov3eC to Port Authority by a Sublessee pursuant to its

uQiea5e, ano wflich pertains to eitner the operation of any pa:z

at the P;em±$e$ or to the obligations (financial or otherwise) o

any bub!eSSee pursuant to a Sublease,

IN WITNESS WHEREOF, the 
Cit

y anC Port Authority have

executec this lease as or the cay anc year first above written.

THE CITY OF NEW YORK

By Deputy 
Mar

ATTEST

City CUrK

MPPRUVED AS TO FORM:

?I,lI
(.7

Mcnrlç .orpera:ot Coun5e

THE PORT AUTHORITY OF
NEW YORK AND NEW jERSEY

/	 •1

By
Executive	 to:

ATTEST:

SSee: £ t a ry

APPROVED AS TO FORM:

I /wC L-*} t?p_/
tenera.i Coóisei
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$TRT OF NEW YORK
55 •

COUNTY OF NEW YORK

On tnis	 cay ot'	 -	 , 1984, before ce
personally came	 fljNT	 ,rO?FX	 , to me
known eno known to me to oc a Deputy mayo r of The City of New
York and the same person who executed me foregoing Instrument,
ano me acknowlecoec that he execu

t
ed the foregoing Lnstrumenton

oahalr of The City of New York as a Deputy Mayor arm pursuant to
the autnority vested in rm oy resolution of the 	 ard of
Estimate acoptec April 28, 1983, (Cal. No. 391).

vP
44 c:a:y FucLit

STATE OF NEW YORK
)

COUNTY OF NEW YORK )

JOYCE I4ELr::n
Notary Public, State of New Yzr;,

U& 244340150
Qualified in Kings County

$5 •	 Cerficaze filed in New York Coun
cmm-.uon	 as W4rth 30, t5'

On this	 day or
me personally cami DAVID N. DINKINS, with
acquanzec arm known to me to be .me City
New York, tne corporation cescrlbed Sri aric
fore going instrument, and who eInn b y me
says thatne resides at

that Me knows the seal of said corpo
ration; that

tne seal arfixec to said instrument is such cor3orate seal; that
it was soatrixea as provided by law; and that me signet hIs name
thereto as City Clerk by like authority.

O'4 i&94-O
Votary Puc4t

jOYCE HELFflO
ftaiirY	

w ancStale ofC

ie?	 QuaIth° in "flB
n4$Jflcate 

tiled In Tfl' ncu11tj
EApk5 :A.(Cfl

198, before
whom i am personally
Clerk of The City of
wflich e xe

c
ut

ed
 tne

u1y sworn, deposes and

- -
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;PL-384

STATE OF WE; ORR
as.

COUNTY OF NEW YORE

Cn the 4'	 day c	 , 1534, before me
pGrsonally Carle /ft 6. ,t/41jtc e known,who, be-

C CUIV sworn, do .aeQose.'aflc'sav thai. ne res.;es at

that he is the
of The Port AthorttS' a: New 'o;r atc New Jersey, one of t.ie
corporations described in ar.d which executed z n e foregoing

	

thstrument; that he knows the sei 	 the said cororatiCn; that
the seal affixed to the said ins:rue: is such corporate seal;
that it was so affixed by order of the Board of CorzSssicners of
the said corporation; and that he signed his nae thereto by like
order,

Ia'•	 ;:

	

-	 ...	 ....._:..
Uttg rLaL 5eaanc stazt,

Z.
nttav.Y	 It5 0i N6W

$
In flaw Y ctutrr

•	 C3mLa2nCØ tapiso MdLC .,UL
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LEASE SEMEN THE CITY AND PORT ATOR7Y

EXHIBIT A

Boaro of Estimate Resolution

Dated April 28, 1,0 83

 No. 391)

WHEREAS, the City is the owner of undeveloped land within
the Staten Islano Industrial Park Phase Ii Urban Ranewal Area and
cesires tnat such land be de'eZcped for Job and revenue producing
purposes; and

WHEREAS, it is proposed that the City enter Into a
memorandum of agreement (the "Port Authority Memorandum of
Agreement," the form of whIch is submitted herewith) with The Port
Authority of New York anc New Jersey (the "Port Authority") under
whlon, among other things, the Port Authority would lease from the
City certain land withinuch urban renewal area ?o;development as,
ano the Port Authority and the City would each mase ce:tan
Infrastructure Improvements towa:cs, a telecomrnuricstIons center an
office park known as "Teleport," aria

WHEREAS, Merrill L y nch Telecommunications Incorporated,
("MLT") nas been selected a	 telecommunications developer for
Teleport, and it is proposec that the City enter into a memorandum
of agreement (the "Three Party Memorandum of Agreement", the form of
wnlch issuornitted herewith) with MLT and Western Union
Communications Systems, Incorporated (collectively, the
"Partnership") which, among other tnir.gs, provides that the City
confer upon tne Partnersnip certain rights, that the a:tnership
establIsn telecommunications facilities at the Staten Island
Inoustria]. Park, with floe: optic connections to locations in
rooklynan0 Queens, and that the Partnership pay to the City

certain sums.

NOW THEREFORE, be it
1.	 RESOLVED, that pursuant to SectIon 7175 ana 6608 of

the Unconsolidated Laws, Section 1411(d) of the Not-for-Profit
Corporation Law, and other applIcable-provisIons of law, the Mayor
or his aesignee, on behalf of the City, after approval as to form by
Corporation Counsel, is authorized to enter into tfle Port Authority
memorandum 

of 
Agreement, substantially in the form submitted

herewith; and the Three Party Memorandum of Agreement, substantially
in the fdrm submitted herewith, and to enter Into such leases,
agreements or legal instruments, after approval as to form by the
Corporation Counsel, as contemplated therein or necessary or

appropriate to effect the provisions thereof or hereof; and be It
further
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2. RESOLVED, that the Board of Estimate, for purposes of
Sections 7178 and 660$ of tne Unccnsoliated Laws, nereby consents
to the leasing ofthe land p rcvided in the Port Authority Memorandum
or Agreement; and be it furtner

3. RESOLVED, that for purpeses of Section 1111(d) of the
Not-for-Project Corporation Law, the Board of Estimate finds that
tne land described in the Three Party Memorandum of Agreement is not
requirea for City use by the City and authorizes the leasing of such
land to New York City Public Development Corporation for subsequent
oevelopment by tne Partnership in accordance with tne Three Party
Menoran0um or Agreement.	 -
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LEASE SZTEEN THE CITY AND POST AUTHORITY

ExH:sIT S

Port Authority ecard of Commissioners Resolution

Dated Ma y 12, 19

RESOLVED, tnat the Executive Director be and he hereby is
authorized to enter into a preliminary memorandum agreement and a
long-term lease agreement wi;n Inc City of New York or its
ceslgnated agency covering the letting to the Port Authority of
aoproximately 100 acres In the Staten Island InoustrIal Park site
for a AO-term at a basic rental of 8% of annual gross receipts from

received by the Port Authorityground rentals and specred wayments 
trom its suolessees plus additIonal rental of 50% of net operating
revenue based on an agreed upon t'ormuals; the Port Authority to make

accitional payments of supplemental :ental represUr; payments
in-lIeu-of taxes to the City on buildings constructed by or for
suDtenants, baeeo on formula reflecting abatement 0r normal New York
city real estate tax rates; tne Port Authority to pay the City S
million toward its costs far off-site Improvements for roadways
sewerage ana utility constructIon; the Port AuthorIty also to
uncertake the maintenance ant securIty patrol of certain wetlands
proximate to the Port Authority Premises; the lease to contain
provlsons for the estaoiishmen.t of an advisory joint Teleport review
ocaro with representatives at the City, the Port Authority and
Merrill Lynch, with the City and the Port Authority to have a
limlteo right to cisapprove or veto a specific number of proposed
sulessaes; the lease to ccn;ain a further provision to cover a buy/
sell arrangement between the Port Authority anc tne city activated
after vetoes of three suclessees by the City, under wnch the Port
Authority would purchases at a price ostermined by the Port
Authority, the City's rights uncerthe lease to receive basic and
acoitional rents and to veto proposed sublessees with an option in
the City to purchase the Port Autnority's interest in the Teleport
site for an amount equal to the Port Authority's proposed purchase
price otter multiplied by 5.67 or, at the City's option for an
amount equal to the proposed Port Authority purchase price with the
City to assign to the Port Authority payments in-lieu-of taxes due
to the City; with a comparable right by the City to purchase, at a
price ceterminea by the City, the Port Authority's leasehold
Interest after vetoes by the Port Authority of three City proposed
suolessees at a price aetermlned by the City with an option in the
Port Authority to purchase the City's Interest as aforesaid at the
price determined by the City divided by 5.67; the City to be
required by December 31, 1984, to build off-site Infrastructure
Improvements inducing South Avenue and expressway modifications
based on the approved fInal environmental impact statement for the
site, and it is further
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RESOLVED, that the Executive Director be and he hereby is
autho:Izeo to enter into agreements with The City of New York
including those previously authcrizec by the Board at its june 10,
1982 meeting, consistent with tne terms of the proposec long-term
lease agreement, for the use of all or part of the site for the
installaeion of on-site ±nf:ast:ucture, including fencing, site
preparation, electric, water, sewerage, other utility and
communlestions installaticn and ouct work, prior to the signing of
the long-term lease under which the Port Authority would spend up to
a total of $5 million and it is further
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LEASE BEThEEN THE CITY AND PORT PJTHOR:Tv

EXHIBIT C

Off-Site Infrastructure

The Ott-SIte infrastructure whIch the City shall construct

pursuant to Section 7.01 hereof snail oe consOacted by means of the

unoertaKlngs listed herein and Delow:

1. Reconstruction of South Avenue from Fahy Avenue In the

north to the west Shore Expressway service road In the south,

including Its associated underground Infrastructure (water, storm

ano sanitary sewers, electrlal ant gas, street llgntIng, tele hone

ano other communications services, traffIc signals and other

necessary Improvements)

2. Construction of the jughandle turn south of Vernon

Avenue,

3. Reconstruction of approximately hQQ feet of Travis

Avenue including the installation of a water main on Travis Avenue.

4. Construction of Improvements to tne West Shore and

Staten Island Expressway connector ramp and the construction of an

acoltional travel lane on the east mound Staten island Expressway.

5. Relocation of tne Buckeye Pipeline and the Trans-

continental Gas PIpeline.

6. installation of a water line In Bengal Avenue.

7. Installation of a conoult for the fibre optic route

and for the emergency, hook-up power system which will be tied into

the PSE&G net work In New Jersey.

0
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L./SE 6ETWEEN THE CITY AND PORT AUTHORITY

EXHIBIT 0-1

Tax Exemcton

(a) From the Substantial Commencement late to and

Lnclucing the Exemption Date, the Partnership Sublease Improvements

snail be exempt from Taxes;

(c) From the Exemption Date to the twentieth anniversary

of the Exemption Date, t,e Partnersnp Sublease improvements shall

oe exempt from Taxes to the following extent: (I) from the

Exemption Date until the fIrst anniversary of the Exemption Date,

95% or tne Exemption ease applicable to the Partnership Sublease

Improvements shall be exempt; and (IL) from the first anniversary of

the Exemption 'Jate to the second anniversary of the Exemption bate!

90% of the Exemption Base applicable to the Partnership Sublease

Improvements shall oe exempt, and on each anniversary of the

Exemption Date thereafter, the exempt per centum of the Exemption

Base shall be successively recucec by 5% until tne twentieth

anniversary of the Exemption Date, at which time such per centum

anal! equal 0% arm snail remain constant thereafter at 0%. The

foregoing is jl!ustrateo In the following schedule:

Years Commencing with
	

Per Centum of
the ExenotLcn Date
	

Exemc'tI,n ease

S
	

95
I,
	

90
3
	

85
4
	

80
75

6
	 -I

7
	

65
B
	

60
9
	

55
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10	 50
11	 45
1 	 40
•1

-I

14	 30

15	 25
16	 20
17	 15
13	 10
19	 3
20	 0

(c) Notwithstancn paragraphs (a) and Co) of this Exhibit

it Substantial Completion of the Partnership Sublease

Improvements falls to occur wSthin f3rty-eL;ht (48) rnontns of the

Substantial Commencement Date therefor, Taxes with resoect to such

Improvements for said forty-eight (43) months shall be due and

payaole retroactively.

(c) For tne purposes of this Exhibit 0-I only, PaZtnership

Sublease Improvements snail ±nciude, to the extent ubject to Taxes,

a term or other artiflcal sPIeloing, the Telecente: Space, other

buildings arm structures locatea on the Partnership Parcel and

pnysscal improvements tne:etc, antenna pacs, concu±t located

anywnere on the PremIses (whether inside or outs-4 c-& or the berm/

srIe1cSn area), antennas (whether installed or operated by the

Partnership or its customers), ano all other telecommunications

equipment and facilities locatea on the Premises, including without

limitation, internee equipment and all cables (f±er optic or

otherwise), whether installec or operatec by the ?artnershp or its

customers.
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LEASE EWEZN THE CITY AND PORT AUTHORITY

EXHIBIT 0-2

Tax Exemntion

(a) From the Substantial Commencement Date to and

including the Exemption Date, tne Primary Sublease 0provements

snail be exempt from Taxes.

() After the Exemçtion Date, the P:Lmary Sublease

Improvements shall be exempt from Taxes to the extent described and

set rortr either in ExhSoSt 0-1 hereto, or in Exhibit D-3 hereto, or

to any extent wSthin the range of exemption created by the aforesaid

exhibits; provided, howeve:, that port Authority certifies to the

Mayo: tnat he amount ot exemption chosen (within the aforesaid

range) Is necessary to Inauce prospective lessees to execute the

Primary Subleases and to construct the Primary Sublease

Improvements; and providec ru:ther, that if. saId prospective

Sublessees require an exemption wnich is more generous than that

which Is set forth in Exhibit 0-3 hereto, the aop:oval of the Mayor

to: such exemption must be obtained.

(c) Notwithstanding paragraphs (a) and (t) of this Exhibit

0-2 0 it Substantial Completion of the Premises np:ovements fails to

occur withIn fortn-eight (48) months ct the Substantial Commencement

Date theret'or, Taxes with respect to sucn Improvements for saId

forty-eight (48) months small be due and payable retroactively.
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LEASE BETWEEN THE CITY AND PORT AUThORITY

EXF4ISIT 0-3

Tax Exerntt!on

(a) From toe Sus:ant!al Commencement 3ate to and

including the Exemption Date, any premises Imp:ovecents shall be

Exempt from Taxes.

(o) From the Exemption Date to the eleventh anniversary of

the Exemption Date, any Premises Improvements shall be exempt from

Taxes to zne following extent: (I) from the Exeipt!on Date until

the tirst anniversary of the Exemption Date, $0% of the Exemption

ease appl
i
cable to the PremIses Improvements In quegion shall be

exempt; and (ii) from the first anniversary of the Exemption Date to.

;ne seconc anniversary of the Exemption Date, 45% f the Exemption

ease appllcacle to the Premises Improvements In cuesticn shall be

exempt, sf0 on each anniversary of the Exemption date thereafter,

the exempt per centum of the Exemption Base shall be successively

recucea by 5% until the eleventn anniversary of the Exemption Date,

at which time such per centum shall e qual 0% and shall remain

constant thereafter at 0%. The foregoing Is Illustrated in the

following schedule:

Years Commencing with
	

Per Centum of
the Exemctlon Date
	

Exemotlon Base

	

1
	

50

	2
	

45
40

	

4
	

35

	

5
	

50

	6
	

25

	

7
	

20

	

B
	

15

	

9
	

4.0

	10
	

5
1.1
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1

(c) Notw±thstancing pa:ag:aphs (a) and( b) o f t his ExhibitI

D-3 1 it SubstantIal compietIon of any PremIses Improvements falls to

occur witbin forty-eIght (48) months off the Substantial Commencement

Date trierefoz, Taxes with :espect to such mp:ovemerts for said

tony-eight (48) montfls shall be cue and Payable retroactively.

'I

'Mc



1

LEASE SETWEEN THE Cli? AND PORT AUTHCRITY

SCHEDULE A

Oesc:thtton of Lent

The prem
i
ses aescribec herein includes all tnat certain

plot, piece or parcel of land, With the buildings ant improvements

thereon erected, situate, iyng and being in the Eo:ough of Staten

Isianc, County at Ri.chmonc, t"-.y and State o New York, bounded and

aesceloec as follows:

9egSnnin at a pcn: in the easterly line or Soutn Avenue

which is N38 0 -30-51.5 11 E 623.16 feet from the corner formed by the

saio easterly line of South Avenue and the nortflery' ISne or Travis

Avenue ano running thence (1) N38°34 I 5l,5 lt 652.11 10 f°°t a'ong

the easterly line or Soutn Avenue; thence (2) N370-t7'-02.9"E

353.00 feet still along tne easterly line or Sou:n Avenue; thence

(3) N29°47 1 -02.9 11 E 845,76 teat still along the easte:ly l!ne of

Scutfl Avenue; thence (4) 526 0 -36 1 -35.6 11 E 303.99 feet to a poInt of

cuvatur°; thence (s) along the arc of a circle conc
a ve to the north

naving a racius or 308,42 net, a central angle of 120001CO

ant an arc lenytn or 645.95 Tee; to a point  of reverse curvature;

tnence (6) along the arc of a circle concave to the soutr.east having

a raclus of 750.00 feet, a central angle. of 68
0 3L t _5 0 ano an arc

length UT 902.06 reet to a point or tangency; thence (7) along the

;anent to the preceding arc 379
0 -

r-7111 726.29 feet, thence

(8) Sll°-45 1 -44 11 W 326.28 teat to a point of curvature; tnenoe (9)

along the arc of a circle concave to the east havIng a radius of
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463.00 reet, a central ançe of 45 0-a0 1 -29" anc an a:c length of

766.70 feet to a point of tangency; then (10) along the tangent to

:ne p:eceoSng arc £33 0 -34'-5"E 200.00 reet, tnence (11) S56'-

03 1 - 15"w 27907 net; thence ( 12) S66 0 00'-00"W 492,72 feet;

tnence (13) S41 0-MOM 371.57 feet; thence (IA) N450-21'-55"W

829.73 rec; tnence (15) S29 0 -1P-06'	 332.98 feet; thence (16)

$38 0 50 1 A3"E 526:06 teet; tr.ence (17) S47 0 07 1 29.1"W 1119.90

feet; :nence (1$) N30°150 1 -08.6'	 1173. 09 feet; thence (19)

k48 0 -09'-41.6"% 327.02 teet to the point and place of beginning.

052-



LEASE BE Ts 	 ThE CITY ANt PORT AL7ORiTY

SCHEDULE a

[Intentonai!y Om±ttecaJ
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LEASE BETwEEN THE CITY AND PORT AUTCkiTY

SCHEDULE C

Descrlction Of artnershic Farce-1

The premises aescrlbed herein includes all that certain

plot, piece or parcel or lanc, with the buildings a nd Improvements

tnereon e:ectec, situate, lying and being in the Ecrough of Staten

slan, County or RSchmcnc, City anc S
t
ate of New Yc;k, bounded and

nscrtoea as tollows:

To locate the point or peglnning:

Commencing at a point in the easterly lIne of South Avenue

\n±tfl is N38 
0-34 1 51.5"E 620.16 feet from the corner fcrec by the

sale easterly line of South Avenue and the northerly line of Travis

Avenue ano running the followIng two courses eric clstances (1)

548°-09'-41.6"E 327.02 feet; thence (2) 550 0-50 1 -CS.6 11 E 39.00

feet to tne true point anc place of be;nning. Thence from said

true point anc place at beginning (l) S50 0 50 1 =08.â'E 777.49 feet;

thence t2) N4 7 0-07 1 -24.1 11 E 1 1-19.90 feat; thence (3)

N380 -5O'-4U,O"Y 788.23 met; thence (Li) southerly anc along the

arc of a circle concave to the west having a radius of 348.00 feet,

a centfll angle of 17 0 351-1-3.71117	 and an arc len-t') of 106.82 feet

to a point or tangency; thence (5) along the tangent to the

p:eceoing arc	 1177.84 feet to :ne true point and

plate or beginning.
Ii

I
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Excepting thereTtorn the fc1wing oescrtbe pa:cel of land:

6eginn±ng at the above established true point and p lace of

beginnIng an running (1) 550 0 -50 1 -08.E 11 1E 73.21 teat; tnence (2)

N47°-07 1 -24.1" 472.66 feet; tnence (3) $42 0 -52 1 -35.9"E 32.50

reet; thence (4) N47 0 -07 1 -24. 111 E 45.00 feet; thence (5)

542°-52'-35.9"E 50.00 fee:; thence (4) NI7
0
-C7 1 -24.1"E 332.00

net; tnebce (7) N42 0 -52 1 -3.9 11 W 66.50 fee:; thence (B)

N47 0-Q724,1 11 E 415.59 feet; thence (9) N38°-53'-40.0"W 105.04

net; thence (10) southerly and along the qrc of the cL:cle concave

to tne west having a raCLus or 348.00 feet, a central angle of

i7-3S'-i3.7" ano an arc length of of 106.82 feet to a 'poInt of

tangency; tnence (11) along the tangent to the p:eceolng arc

547 9-07'-24.1"W 1177.64 feet to the true point anc place of

beg.nnLnç

U

I

I
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LEASE BETWEEN THE CITY AND PORT AUTHORITY

SCHEDULE 0-1

DescrlctLon of Wetlands Abuttinc the Land

Tne premises oescribeo herein includes all that certain

plot, piece or parcel at land, with the buildings and improvements

thereon erected, situate, lying and being in the Ecrough of Staten

Islanc, County at Rlcnrnanc, City and State of New York, bounded and

oesc:ibec as tollows:

BeginninQ at a point formed by the intersection of the

courses numbered3 and 4 in the technical description of the

Teleport site ano running thence (1) N33°-02'-47.6"E 890.340 feet

along the easterly line of South Avenue; thence (2) N5r?_1_J _Q

06,0 11 E 2,020.00 ;eet.stIll along tne easterly line of South Avenue;

tntnce (3) N32 0 -31 1 -00.6E 719.66 feet still along the easterly

line or South Avenue; thence (4) 557°-25'-57.0"E 335.45 feet;

znence (5) S33 0 -41 1 -15.7"E 634.10 feet; thence (6) 59°-32'-

56.06°w 117.12 tact; thence (7) N76 0. 46 1.00"W 262.25 feet; thence

(8) 9°-19'-23.0"W 1,126.79 feet; tnence (9) 578 0-10-16.0"E

13.48 net; thence (10) S11 O_5 I _4,0W 1,270.67 feet; thence

(11) N70-01 1 -51.0 0 W 526.29 reet to a poInt CT curvature; thence

cli) along tne arc or a circle concave to the southeast having a

racius of 750.00 teat, a central angle of 5$03445,30 and an arc

length Or 902.06 teat to a point or reverse curvature; tnence (13)

along

N

N
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zne a;: or a c±rce concave to the no:th having a ;adLus of 308.42

feet, a central angle of 120 0-0000 and an a:: length of 645.95

ree; to a point of tangency; thence (l&) along the tangent to the

p:ececing arc N26°-56'-35.6"W 309.00 feet to the point and plate

or begSnnng.

S
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LEASE BETWEEN THE CITY AND PORT AUTHORITY

SCHEDULE 0-2

escrcton of Other Wetlancs

The premises aesc:Lbea herein Induces all that certain

plot, piece or Pa:--el at lane, with the bu1cLngs and improvements

thereon erectea, situate, lying and being in the 20rouQh of Staten

islanc, County of Richmond, City and State ct New York, bounded and

oescr±beo as follows:

To locate the point of beginning; commence at a poInt

formed by the intersection of the soutnerly line of Vernon Avenue
1.

with tne westerly line or South Avenue end r unnin g the following

tour (4) courses and tistances along the westerly line of South

Avenue (X)S33 0-02'-48.0"E 340.00 feet; thence (2)544°-57'-22.3"E

136.90 teat; thence (3) 529 0 -47 1 -02.9"W 657.29 feet; thence (4)

537°47' .. 02.9"W 124.22 feet to the true point enc place of

oeLnning.

Tnence,irom tne true point and place of beginning, the

ros1owng twelve (12) courses and distances: (1) S70-47'-02,9"W

220,48 teat along the westerly line or South Avenue; thence (2)

538-34! 51.5 11 w 1419.52 feet still along the westerly line of

South Avenue to a point or curvature; tnence (3) along the are of a

circle concave to the nortr.west having a raclus at 273.65 feet, a

central angle or 370_131_05.511 and an are length of 175.94 feet to

a point or tengency; thence (4) along the tangent to the preceding

arc 5750.t471_57.0 u W 188,64 feet; tnence (3) N290-461-43.0W

113.90 net to a point In the easterly 1ne of tne East Se:v!ce Road
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to a pcnt of curvature; thence (7) along the arc of a circle

concave to tne southeast having a radius of 1,472.00 feet, a central

angle ot 130_1217.0 and an arc length at 3.25 feet and stUl,

along tne easterly line of the East Service Rcaa to a point of

reverse cu:v@ture; thence (8) along tne arc of a circle concave to

ncrtnwes: having a racius or 5,100.00 feet, a central angle of

7 . 0056,8" and an arc length of 624.49 feet and still along the

easterly l
i
ne of tne East ServIce Road to a point of tangency;

thence (9) along the tangent to the preceding arc N290291-l9"E

99.89 rest anc 4till along the easterly line 'of the East Service

Roao to a paint or curvature; thence (10) along the arc of a circle

concave to tne Southeast having a raaIus of 1,472.00 feet, a central

ange or jA 0 -13'-41" and an arc length or 365.54 feet and still

along the easterly lIne or the East Service Road to a point of

tangency, thence (11) along the tangent to the ;:aceo±ng arc

N430-3'-00.0"E 99.99 feet end still along the easterly line of

the astService oao; thence (12) S51 0-45-fl.l"E 10,33 to the

point ano place or beginning.

I
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4,
LEASE BETWEEN THE CflY AND PORT AUTHCITY

SCHEDULE E

DescrDtLon of bctfe: St:i

beginning at a point to:rneo by inte:nct±Cn of the courses

r.utnte:eo 13 and 14 in tne technical ces crIptL on of tne Teleport site

and running tnence:

U)	 N41023000" 371,57 fee;;

()	 N66°0o1-.00.0"E 492.72 feet;

(3) N560-05'-15.0"E 279.27 feet;

(4) N330-541-45.011W 200.00 rest; to a point of.cu:vature;

(5) along the arc or a cIrcle concave to the east having a

racius or 460.00 teet, a central angle of

ano an art length CT 366.70 rest at a point of tangency;

(6) along the tangent to tne t5CeCiflg arc Nl1043144,01E

325.26 teet;

(7) N750-0 '-Sl.D"w 200.00 feet;

In'

(9)

I,'a.

(11)

(12)

(13)

(14)

(15)

Graham Avenue;

N1110-451-44.0"E 1,270.67 feet;

N780 ..14 1_ 160 11 W 133.8 teet;

p49 0 -19 0 -23.0"E 1,126.79 feet;

s7$ 0 -46 1 -00.0"E 262.25 feet;

N9 0 -3'-56.0"E 117.12 test;

582
0
-59' -06.0"E 135.44 feet to a point in the westerly

line or Graham Avenue;

57 3 _00 I _54.0 11 ( 51.91 feet along the westerly line of

Granarn Avenue;

S9 O 19 1 23.0 11 W 11 ,9e4.00 feet along the westerly line of
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LU)	 S11°-45'-A4.U"v 622.17 feet still along the westerly line

of Graham Avenue to a po i nt at curvature;

(17)	 along tne arc of a ci rcle concave to the east having a

zaolus DI. 363.00 reet, a central angle ci 450_40_29.011

anc an arc lengtn of 256.98 feet and along the westerly

14ne of Graham Avenue to a point Of tanency;

(iB)	 along the tangent to the preceding a:: 5330-54'-45.0"E

300.00 teat; to a point formec by IntersectIon of the

southwesterly line of Granani Avnue with the northwesterly

line or victory thouleva:C;

(19) S560-051-15.0"W 357.94 feet along the ncthwesterly line

of Victory Boulevaro;

(20) 5660-001-00.0"W 479.57 feet stIll along the northwesterly

line or victory oulevar;

(21) 4l0-23'-00.3"Y 355.43 feet still along the northwesterly

lIne or VIctory Boulevard

(22) N450-211-58.0"W 100.16 reet to the point ano place of

beginning.

Exciuclng tram the Buffer Strip the following parcels of

land: Sommer Avenue enc Lots 1, 6 arm 15 in Block 2215.

C
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ii	 IiN!I
Denotes area assigned to Parks by HPOILPAR 

Cal00 Avgust 20, /99Z(DL )5654	 t5L2/	 req J56, 00cc.)	
AM -226.29 cc.

RCEL 2 J Denotes fork addition assigned M Parks b(DL 1725, Lot tt 75	 y HPD on September 10,1998.

aid Pannth, Pailmich Oflt,t-	 'flnta. fl.,taL_.. flflfln
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NO.263	 P02,o;n,
oc-t$ea 0;52	 TETEPMT 0• Vø1

393-A

AMENDMENT OF LEASE, dated as of July 2, 1987 to a lease

dated as of 1y 15, 1934 (the'Lease*) between THE CITY OF NEW

YORK (the 'City'), IS 14nd1or, a $Qfl151941 corper;tlo, acting

by 1tsDepty Mayor for PInane and Economic Oevolopmento having

an office at City Mall, tow York, New York 10007, and THE PONT

	

AUTHORITY OF NEW YORK AND NEW JERSEY ("PA"), as tenant, a body 	
I

corøorata and politic created by compact between the States of

Now York and New Jersey with the consefit o f the United States of

Aeericjt, and having Its principal office at I World Trade Center,

New York, NewYork 1004*b for Premises located within the Staten.

Island -Industrial Park, States Island, Mew York, identified as

The teeport anS described in Exhibit A annexed hereto.

WHEREAS, a meeioranda of the Lease was recorded 4n thSteten

Island Qffic q of to City Register of No York im Real 46, page

7113 on August 6, Ius;

WNEAUS, the City and PA desire to amend certain portions of

the Lease.

The arti,s hereto hereb y attend the Lease as follows:

I. ,:	 Sections 3.04(4) and (a) are deleted and reolaced with

no following:

(4) If Substantial Completion with respect to

any Premises Improvements occurs on * data

Ii
	

prior to July 1 1 tSSl, such Premises

Improvements %ttl1 be exempt from taxes to triø

extent provided in Exhibit O-L

1



22/25/99	 1458	 SKADOEN iRFS 19?39661550 	
NO.263	 923-

(a) Any tproyements which 4; not satisfy the

conditions set forth in paragraphs (b, ()

and (4) of this Section 1,04, Shall be exempt

from Taxes to the extent of the tben.current

• most advantageous, applicable, as-of.right

• exemption being offered by the City (or Its

successor entity), pursuant to Chapter 554 of

the Now York City Administrative Coda, as

asanded (or its successor statute), for the

type of construction and construction location

proposed and for which tao Su p tefloat in

question would qualify wore It the owner of

the real praoetty an which the Improvements in

Que5tIft are to be situated, The City shall

sat, the determination, whether or not the

Improvements made by the Subtenant qualify for

the aforesaid exemption from Tans, which

determination shall not be made unreasonably.

the Subtenant shall SUDD %Y to the city such

information a$ the City requires to make such

determination. Vurthe', in makiat such deter-

±	 ijittion, the City may ingose upon the

Subtenant the requirement to comply with the

regulations relating to the program of reel

property tax exemption created by Chapter 55-A

of the New York City Adelnistretivn COdO as

amended (or its SucceSsor statute). For put-

n

2
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-
- NO. 263	 PO4

P004-ta
0

poses herein, tthen_currsrt w mamas (1) as of

the date of execution of the Sublease, with

respect to initial Improvements and (ti) the

Substantial Commencement Data, as reasonably

determined by the City, with respect to sub-

Stqvtnt lwprove.esti,

z,	 the first sentence of Section 3,04(h) Is deleted and

replaced with the following:

"(h) Port Authority or a Svbtnatit aaii have

the right, each at its own eIpeAs. to contest

in whole or in port the Assessed Amount of any

Exemption Promises by approprifle proceedfac

diligently conducted in goad faith, but only

altar payment of the Svpplàental tent, when

due, based upon such contested Asssied

Amount. 0

3.	 Section 3.11 Is dauateo, nid rplç4 with the following:

"!n the event that by operation Of law the

Port Authority or 4 Subtenant Is required to

si 7zg (in ad4t10n to Suppleesatal Refit

I	 hereunder) while the City is Landlord, then

I	
the Port Authority or such Subtenant snail pay

3

II
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the esovut of any SiCh legeily imposed taxes,

provided, however, that in such event neither

the Port Authority nor such Subtenant shall be

required to pay Supplemental Rent under

Agreement with respect to Itself 1$ ary amount

which together with the suoust of such lazes

would be In excess of such ¶ean. flothl'q

herein it intended to affect or detract from

p ort Authority's Immunity from such Real

Prpp$rty Taxis or tfles.N

4.	 Section 5.01(b)(z) 15 deleted and replaced with the

following:

"Cx) any other governmental le v ies, fees,

rents, assessinentz or taxes and charges,

general and special, ordinary and extraor-

dinary, foreseen or unforeseen of any kind

whatsoever, together with any fines and

penalties and any Interest or costs with

res p ect thereto, but not Including (as) Pea!

Property Taxes, end (bb) so long as Pert

Authority owns the Improvements in question,

sales tans with respect to such

Invrsvaants.

4
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S.	 The following is added as the last sentence of Section

'Natidfta contained in th4$ Lea$e sItfl Pt4U1P4

te Subtenant to pay to the City In the City's

topP1etary cap a cit y , as Lndlor4, any

Subtenant Imp osition paid directly b y the

Subtennt to the i p0* ifl e entity.,

6. Section 3.04 is amended by adding the following sentence;

'Notwithstanding the above to the rofitrery, If

Subtenant pays a Subtenant Imposition, then

the Sfltenant shall have thO right, at Its own

e*$fl$ to ontflt the unit or veSidity of

uCfl imposition, prnldtd the Subtenant

coepliss with all the terms of this Section

7. Section 8.10(a) Is deleted and replaced with tht

fo11oing;

• (t) After satisfying Do r*q g ireeents at

$;ragrsph(a) of Section LOV hereof, the Port

Authority shall, It least tin (10) business

days before any Construction is commenced,

A

II
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provide copies of cmrtiflcatei reasonably

satisfactory to the Cit y , evidencing the

insurance cove.rsqa f this Section

8. Section 8.10(4) Is amended by daietlsg t, citation

Sectlon 8,06(4)(hifl and (iv)' and reDlUl$$ it with sectifl

8.1O(4)(i1i) and (iv)".

9. The word "AveelentS 0 in the ilEth lifle on pep SS Is

deleted and eeplaced with IoqraerentsM.

	

)G.	 The word 'Doeuments o in the last line on s a ss 66 is

deleted and replaced with 4ocuaentr.

	

11,	 The phrase *thirty (30)" on the last line on gage 63 1;

deleted 486 replaced with 'ten (10) bgsinnr,

Lessovn d Lois to agree that neither the CDal$Jioners, off t

cars. enleyees n •gflts of the Part Authority nor the offi

-cials, flDIbyees, agents or rers$entstiwe5 of the City shall be

charged personally with any liability, or be bald liable under

any term or praviUcti of this AiI.ndment of Lease.

Exce p t as provided herein, 
in 

All other res p ects the terms of

this Lasst are in 	 force and effect.

H	 ApprAd%(j as	 Firm,

6
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STATE OF NEW tofl
5$.

COUNTY Of NEW YORK

on this	 ___	 of _______________• US?, before wi
perso4s1y g ot	 -, no

d
 esd knev,i to me to

be a 3s04ty $iyr a The ity a New Y$Pk avidt$e too* persas who
flecuttd thC foregoing innrvment, and she acknowledged that she
azecvted the foregoing instrument on behalf of The City of New

York as a Deputy N$3O? and $vrulnt to the authority vested In
her by resah,tien of the ford 39 £stth to adopted 	 e?

1.961, (Cot. No.)4S),

OM&

2	 $5.
COUNYT of NEU YORK )

Oft thi# 10 4,y *sjM4 lla;FLtoeo is pane I	 agree"flay	 t. Taatu*. La

ma rfl mail knov to to to be the PLait oeptt&14 disk of a. 4fly et New
York, a4sg fl	 4"y *van, Ltd doria eM soy , that be iaaL4n4;	 n

that. ha is the PLan bapu	 y CutS *1
M4 City of flu tars, the Mteselpa eofpol.tiwt dunid in am vsiss astesitS
the tnsq.ifl dndp that ha knows 

the 
9481 of aafl nzantSos, that the $C1

UtL*I4 to said diet to swab flflofltS taut that it was ii (f$sv4 *9
by 'law . aM Me be asgoed Mr gfl theretoa 7jt.t Dqifl	 4 Cuai* by Sika

authority.

Ma Na '$ cwn,
•	 .
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STATE OV HEW YDR(
Sc.

COUNTY OF NEW YOU

On this A1 5.y of __• 1907, before, e
persoøall; tale	 #4.ks. kaitccc_p	 • to rt known, Who, being
by be duly sworn, dià 4cPOC ,nd fly chit he resides at

_; that tt is the	 1241211cr0 fZ at
the Port- AvtNbTITUWrl(eV totk Cud New Jersey , and àY the
corporfllofis described in and which executed the freqeng
Instrum$nt that haknows the seal of said cer porstin; that the
scsi affixed to ;hS said iiistrunviz is Such corporate seal; that
it was Se affixed by order of the bard of commissioners of the
said corporation; and that he Signed his name thereto by like
order,'•l

Not I Public -

Josh N. flflQ
-" pIa es S

a" ft 4614214

it,

,mat. P.
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aw a

t Z plM.sflMS,e,fi1M ib MW amad Sond A	 d es oflnjy
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WWAU .1 S amssdas%.

TSCk yocs ft yx mhtvxo In this Ms.

v, ** mE

Mntos P.
Ap2a*t Owpomthm Comm

S	 -

on	 =
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SECOND AMENDMENT OF LEASE (eiZ Amtadnnr), 4.ts4 U
I-
'4l	 1997, tos laic mdn of may IS, lSMaxSd in the Sites s1sSdfl%

ci 0*0w ken ci New Ycik IA Dad 48, pip 7713 OR Ast 6, 19*5 be'nan TM an

OF NEW YORK (its O), is JWAWcgtt a nwaktj3	 eing by lie Dupu%t Mayor
for Passe w4 now aft fl.vcpr_ hnL an offtm at City 14tH. P46W 'test 1GO?. as
THE PORT AUTNO*ftY OF NEW YOU AND P41W IflaY ('P49, n itt, t biy

epcaa aS poUs. 01012141 by opUt bat *4 Stan ef Saw Vast *5 Neu hasp Mt

thc CuMbill Of 06 Vailmd las of AsMn, is kas'ffig b pdSsJ afficti at I Wosid Thde

Cast, New Vast, Now Yost 1004*, for pmulow lona wtth4s the $tnsa WsS kthsnthl

Mt. San We4, New Yea, tulfis as lbs flheçnfl eM dncStd in EanibE A iztns

kent. U sits by Asndnttat of tan dais as of My L XPfl (a to anasMd, iS

Lawi.

Wflfltis, the city tad PA dials to aaws .meta4a Wooms of Ga aeSt

lbs pale hwn hby IsiM Sc taut n leUaws

1.	 SeSco 104(e) to insiSt by the Sd*$ea of S

9JS4tkSMMg thyag two s cornsi la thb SeciMa 3.04,
Sqplaa*I Rat. Mt re..,uch S tmps'eetn teaS by

DS or XiJtt0s tanvsMen. * 5k
eHø) &'e1y,"Blibilf'Sam' as Idn$S S
1	 &.s, asssilamorwift rAlw a tu, a he

disag Vs smut *4itto$waj Swuof. of the _S1t Aaai,4
I'd fUip	 MSuIs 2 asd )sNW between flispczt

CsaTniaSadaes Group, W. sad S knfles daaaa (S
ftwftd Sub), Sm aIy S s tog a an or bmb of the

L.S1*4 SuSenMa (oe th* dmIsse, a-- u— • was mrtps wbitii
a13 p=UAM by *aSe of law or pnisn to £ mos&adao. is
flati%UsMtfl "ho $5j.dpty) ittaUne'rMla
oosvpiy and rfl In datsuls tys't. IS Musno,  of this
AMUMN to tan sUB an qupay S v' SAM pafl takbi$ spay
of pt or eliot *ta panWm daid aedir the bsta4 Sidikaas,
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