FOI #16131

Olivencia, Mildred

From: : - smartinelli@si.rr.com

Sent: Thursday, July 02, 2015 12,23 PM

To: . Qlivencia, Mildred

Cc: ' _ Torres-Rojas, Genara; Van Duyne, Sheree; Ng, Danny
Subject: Freedom of Information Online Request Form

Information:

First Name: Stephen

Last Name: Martinelli

Company: Pop Warner of Staten Island
Mailing Address 1: 165 Swaim Ave
Mailing Address 2:

City: Staten Island

State: NY

Zip Code: 10312

Email Address: smartinelli@si.ry.com
Phone: 6463698133

Required copies of the records: Yes

List of specific record(s):
Copies of Lease for the Teleport 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.



THE PORT AUTHORITY OF NY & NJ

FOt Administrator

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 Ireedom of Information Code (the “Code”, copy enclosed) for a copy of the lease for
the Teleport 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.panynj.gov/corporate-information/foi/16131-LPA pdf. 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 FOI reference number in any future correspondence relating to your
request.

Nf?)ry tryly yours,
ol

o

i‘s f(j l 1/ : ,f/ 4 .
1y :
ll*‘("')l Admihistrator

Enclosure

4 World Trade Center, 18ih Floor

150 Greenwich Street

New York, NY 10007

T, 212435 7348 [ 212 435 7555
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THIS LEASE, cateo as of May 15, 1984, between THE CITY OF
NEW YURK (the "City"), as Lang¢loro, a munlcipal corporstion of the
state or New York acting through its Department of General Services,
ang ThE. PORT AUTHORITY OF NEW YORK ANU NEW JERSEY (the "Port
Autnorlity"), as Tenant, a body corporate and politic created by

compact petween the States of New York and New Jersey with the

Grtice at One worla Trane Center, New Yark, New York LCQ48,

WIINESSEIH:

R =

WHERKEAS, the City's Soard or Estimate (the "Eoarg oV

1

stimate") culy adopted a cesclution on April 28, 1983, (Cal. No.
391), ewproving tne lessing or tne lanc herein cemisedc, a copy of
wnich résalu:ion is annexed nheretc as Exhibit A; anc
WHEREAS, by Chapter 651 of tne Laws oT the State ot New

York or 1978 ana 1962, respectively, ang Chapters 8 and 1i0 of the
Law§ CGF the STate of New Jersey or 1578 anc 1562, respectlively (the
“stasutes")}, the Two étafes geclareg it to he their policy actively
10 pregmote, attreCt, encoursge and develeop tracillities of commerce
and econcﬁLCally sguna commerce and inaustry thIiough governmental
action, ano in rurtherance or that policy have authorizecg Fort
AuthoTlty to participate In & program of induscrial cevelogment ang
worle traue ano commercé; and

- WHEREAS, by the Statutes, the States ot New York and New
sersey have authorizea certain municlpalities within the Pert of New

Yorx Uistrict, including the City, to cooperate with the Pozt



Authority in the gevelopment of Industrial cdevelopment projects,
ang, 1O that enc, have empowereo any such municipalily and any

ggency thereofr to consent to the use for Industrial and trade

‘develcpment purposes by the Fort Authority or any other person of

any resl property owned Or tc be acquired by such municipallty or
agency, and as inclgent to such consent, to grani, convey, lease or
otherwise transfer any such real -property to the Port Authority or
any otner person for such term and upon such concitions as may be
agreed upon; and ‘

WHEREAS, by resolution duly adopted by Iits EBoard of
Commissioners on the 12th day of May, le83, a copy of wﬁich'is
annexea herero as Exhibit &, the Port Authority autherized
participation in the development of satellite transmission anc ather
telecommunications raciliities ano a related office park with
supparting infrasizucture in the Staten Islénd Ingustrial Pack of
Staten istand, New York (the "SIIP") (sometimes hersgingfter referred
Td &8 "Teleﬁost"*), ang the Executive Director of Por:t Authority was
authorized to.enter into agreemeﬁts with the City concerning the
atoresald participation by Fort Authority;

NOW, ' THEREFURE, the City sang Post Authazity he:eby covenant

and agree as Tollows:

#v7elaport® is a jointly owned ttace name cf Port Authority
ang MLT. )
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ARTICLE 1
DEFINITIONS

Section 1.0]l - Definitiens. The terms defined In tnis

Article shall, for all purposes of this Lease and all agosements
supplemental hereto, heve the meanings herein speciflien:

"Accounting Princioles" shell mean, except &5 otherwlse may

be specitically proviced herelin, -the then generslly accegted

accounting principles consistently applied.

"Adgditignal Rent" shall have the meaning previded iﬁ

Secction 3.03 or this Lease,

“Afriliate" shall mean any “Person" which; direéily or
ingirectly, is'cantiolled by or Is under common contxrol with Port
Autnoiity. For purposes hercesof, "control" shall meen possessicn cof
tne power to girect, or cause the direction of, the management and
pelicies o7 sucnh "Person®,

tActrenate Annual Debt Service" shall mean the aggregstie

amount or Annualized Imputea Dept Service applicable Lo the current
Yaz>,

nasnmualizeg Imouted Daot Service" shall mean the product of

(a) 1.3 ang. (o) the -annual cebt sexvice, incluoing principal and
interest, tnat would be payable with respect to Port Authozlity
Capitval Costs in ény Year by (i) assuming such Caplital Cosis were
{ncurtec on the last day of the Year of Substantisl Completion of
the Improvements, (ii) tresting such Caplital Costs as eguivalent to

bonced cept which is self-liquidating over thirty (30) years or to




(2} c¢ost of all materials, supplies, utilitles, equipment,
tempcrary facilities and henc teools which are consumec In full
during the work, and the cosf, less salvage value, of such ltems
useo but not fully consumed which remain the property of Port
Authornity;

(g) rental charges of all machinery and ecuizment, used

v
W
o
g

salrs and

Tor the wo:k, incluging installation, minoT
ceplacements, cismantling, removal, transpootation anc gdelivery
costs thereofl;

(e} payments to Pecsons {othez than Port Authority
employees) for planning, designing anc supezvising the construction
of any Improvements;

(¥Y cost or payments for premiums far all bonds and

remiums For

0O
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insurance in regaro to the work, In

selr-insurance as getermineo in sccoroance wiih the provisons of
Seczion 12.Cl{d) hereof?;

(g) permit tees and costs;

ot
t

-n
-

(R) cost to Port Authcrity for (A) direct labor end s

‘I actually engagen In the work rer the time aciually so ussd In
accoraance with normal Port Authority aceounting practices, directly
chergeable o Teleport other than as Indlrect cosis, {2} Ccmpen~
sation and Benefits with‘res;eCt to thoses staff in'accsrcance with
normal Port Authority accounting practlices, and (Z) twenty percent
(20%) or the sum ot (A) ano (B) hereinsbove; and

(L) «the properly allocable cost oT the tssuance Of PoTt

i

Authority bongs or other Port Authority borrowings anc capital

jo~
ti

[+ ]

d
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interest cur i ng consttuction through Substantial Compietion of the

respectlive Improvemants, gll in agcordance with noTmel Foxt

Authozity accounting practlces.

“Capital Costs" shall not include any of the fellowing:

(1) costs gue to the negligence or intenticn

tortious canauct of Port Authority as distinguiskhes from

its contractors; : -

($1) incirect costs of any king, except a&s may he

exnressly incluged in this definitlion;

(i1i) amounts included in Maintenance and Cpezating

Expenses; &and,

(iv) any cost arising from a claim which Is recuired

unger this Lease lo be insured sgainst,

-

wcapital Improvement”" snzll mean any improvement having a

Capitzl Cost 'in excess of $20,000.

wcerpiricate of Decupancy® shall have the meanl

in'paragraph (c)(ii) of Secticn 8.05 hereor.

ng proviced

L RPN

ncitv" shall mean The City of New York, z municipal

corporation of the State of New Yook, its sucgesscrs and

ngitvy Engineer® shail mean the Presicent of PCC

gesignee.

assigns,
or hls

T

wecity Orrered Price" shall have tne meaning provided La

Section 28,03 hereor.

nclry's Counte:»Orre'" shall mean an offe> which

made by the City to Port Authority pursuant to Section

may be

28,02 hereof,

ang whiczh shall state: (i) thé City's Intention anc abllity to

0-7--



purchase all of Port Authority's Interests; ang (ii) the City's
purcnase price tor the Port Authority's Interests which may be, at
the City's option, either (x) the product of multiplying the Port
Muthprity Orfrereg Price by 5.67, cor (y) the smcunt of the Fort
ARuthozity foerea Price plus an assignment fo the Port Authority of
the Clty's ;ignt to receive Supplemental Rent.

ftpievis Interests" shallrmean the Clty's rights, as set

forth in this Lease, to receive Basic Aent and Adcitional Rent, as
well as the City's rlght to disapprove Primary Legses and to

gxerelise Vetoes.

x
L
I
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L
l,_.
t—.l

"Commencement Date" snall mean the earlier of {
1984, or (y) the cate any Subtenent takes possessicn oF its
leaseholc in the Premises,

tCompensation &nd Senevits" ghall mean salaries, weges, and

rringe benefits paysble to or on behalf of Port Authoritly emplioyess

X ]
[&:]
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generally, such as authorizes absence, Scclal Security
pensions, mecical, surgical, hospitalization and life lnsurance,
woskeo's tompensation anc dissbllity, all ss charged¢ 1In accoerdance

witn normal Port Authority accounting practices.,

nComotrolles® shall have the mesning proviced in Section

42.01 heceof.

“Concession Agreerent®" shall mgan any ccncessicn,

opezation, license or permit sgreement for oF with respect to any of

the Premises.

wBm



ngoncessionaire” shall mean gny concessionairs, operator,
licensee or permittee or any cother Pezscon having a Concession
Agreement.

"Construction" shall mean She censtruction of a Capital

improvement,

"Construction Unit" shall nave the meaning provided in

paragraph (&) of Section 1z.01 hereof,

"Dent Sarvice Exnense" shall mezn in any Year the sum of

Aggregate Annual Debt Service ang Ceferret Imputec DCe

=)
&l

Sg=vice.

~

bls Year tne sum OF

[,
1]

uGeguctians® shall mean for the appil
tne tvollowing amounts: (i) Basic Rent; (il) Meintenancs and
Dpecations txpenses; (1ii) theretcfar unrecoversd oul-cf-pecket
gpxpenses of Port Autheority incurred by Fori Authozity in cocnnection
with the ocligations which Po-t Authority must cbsecve snd perform
unce:s this Lease aurzing the period between Januacy 1, 1881, and the
cenmencementiof the Term, in an 2g5gregate amount net Lo exceed
$1,200,000; (iv) the amount, if any, by which the aggzegste znount

or all Maintenance and Operatlons Expenses exieeds Lne GECraoEne

1A
o |
[ &]
—
<
N
et
o
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amount ot all Oross Receipis vor 2ll previous Years;
yent Service:Expense.

"Derault" shall mean any concition o1 event whigh
constitutes or would, after nctice or lapse of time, oI GLeth,
constitute an Zvent of Deraulc.

“Gbersult Interest Rate" shall mean, at the time of

i
[
§ 4

application, the annual rate of interes apoclied to ncn-payment of

real estate taxes in New York City.

u9-



"Ueferred Imputed Debt Service! shall mean for any Year,

the aygregate, for all Years prier to the currsmt Yesr, of the
amount, each Year, by which (a) Aggregate Annual Dedt Service
gxcesnec (b) the amount oy which Gross Recelpts exceeds Deductions
(not incluging subpazagraph (v) of the definitlon of Decuctions);
provioec, however, that "Deferzed Imputed Debt Service' &s defined
nerein shall be reduced by zany amount of Defersed imputed Cebt
Service that nas been taken in any Year as a Debt Servics Expense,

"DeficiEncv“ shall have the meaning proviced in Seciion
25,03{c) (iiZ) hereor.

"Eyent of Defsult" shall nave the meaning proviced in

Sectricn Z5.01 hereof.

"Exemption &ase" shall mean with -egard to any Exemptlion

Premises (i) ror the period from the txempticn Date to the second
anniversary df the Exemption Date, an amount egual to thes sum of the
¢riginal assessment &ng the Increment -Amcunt anc (1i) from the
second annive:sarf or the Exemptien Date to the end oaf the exemp=ion
perioa applicaple to the Exgmptlion premises, the sum of the Original
Assessment ang the Improvement value. FoOI purposes of this
gerinition, the follewing terms shall have the following sespective
meanings: {

(i’ "pssessec Value" shall mean the azssassed value of an

Exemption Premises &s such velue appeass an the New YoTk

Lity real prope:t} tax assessment roll even though such

Exemption Premises are nct sublect to Taxes;
: ; b}

-1
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(43) “Exemption Date" shall mean, wlth regars te eny
imp-ovement, the tirst cay or tha montn fclliowing the cate

or Substantlisl Completion;

(ii})

"Exemption Preaises" shall mean an iagIovenent;
(iv) “Improvement Yalue" shall mean, with fegard to any

Exefption Premises, the Increment Amount only to the extent

I

such Increment Amount lg attriputadble to the censtsuctlon
or the Improvement;

(vl #incremant Amaunt“ shall mean on eagh anniversary of
the Exemption Date she amount by which the Subsegquent
Assessment excesgs the Originsl Assessment, If any;

{vi) "Original Assessment' shall mean the Assesssc Yalue
ot an Exempiion P:emises at tne time ot Substantial

Completion; ang
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Exenption Date.

nELls? ghall mean the Final Environmental Impact Ststement,

o ————

aateo March, 1983, ano prepared by POC ror the New York City

Gecervment ov &nvironmental Protection, TCT the east sice porticn of

the SIIiP.

nFixeg Expiration Date" snall have the meesning provided in

sagrnion 2.01 heregot,

nFour Party Acreement” shall mean the agreement dated as cf

may 15, 1984, among the City and the Parinership, MLT and WUCS.



Y
(i) the amounts set forth in subgivisions ()
through (vii) immeoiately herelnebove; and
(i) payments on atcount of pass through (at cost)
charges ror Subtepants' ssrvices anc utililtlies,

"Incrovemen=s" shall mesn 2s tne context rezulres any or

all ov: (1) tne Port Authority intrastructure, the
cations Facilitlies (excluding perscnal propesiy and remevable
equipment), ang ofrice buildings, as the foregoing shall be (or may

pe) erected, constructed or placed upon tne Land; (L1) any othex
1] ol H

“

o

improvements and appuTtenances gof every kina anc descriacis
erecteg, constructed or placed upen the Land anc not mentioned in
sucparagraph ' {i) nereinabove; and (ii) with regard to She itsms
mentioneg in subparagraphs (&) and (ii) hersinabove, any and all
alterstions ang replacements theresor, asoGitliens thersis and
substiturions thg:efcr, less any diminutions ther=zoT atwributsble to
or resulting rrem any public taking by cenoemnation, eminent domain
0T otnerwise suossequent to the commencement of the
(

"Ingtitutional Lendsc" shail mean: i) the Clty, the State

ar New Ygrk, .the Uniged States of Amezica o¢r any agency thersaf, or
a public authority; (ii) any bank, trust company, insuranCce company
or savings bank having a net worth of not less than $58,003,000 ot
assets ot not less than 5500,000,000; (iii) eitner one ¢ the

roregoing acting in a ficuclary capscity ro» one (1) oz more trusis

gach having assets of not less than $50,000,CCC; (iv) a r28l estate

wll-
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investment trust having a net woerth of not less than $22,000,000
(incliuging net worth represented by certificates of beneficisal
interest); (v) a rellgious, educational or eleemosynary Institution
naving an encowment of not less than $50,000,000; (vi} a federal,
State, Municipal, County, union or corpcrate employees' pension,
profit-snaring, weltare or retirement trust fund or system having

assets of not less than $500,000,000 (whs

fvii) a commercial finance company

e

her or nos &cting through
a subsioiary cormeration); and
naving a net worth of not less than $253,000,000 ¢f assets or not

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

nInterest KRate" shall mean the rate equsal to the aveérage of

the weekly Daily bona Buyer 30-Year Revenue Bond index or, if po
longer publishea, an equivalent or similar index agresc to by the
ity and Port Authority, curing the {mmeclately prececing 52-wesk

calencar yeal period.

"ggﬁg" shall mean the paccel of lanc describec In Schecule
A nereto, less any diminutions thereor attributsble to o resulting
Trom any public taking by conuémhatioﬂ, eminent ccmaln or otherwise
subsequent to tne Commencement Date.

"Langlorg" shall mean the City, its sutcessors arc assigns.

"_esse" shall mean tnis Lease and al: amencments,
moaitications, extensions anc renewals herecf.

”

"Maintenance and Opera-ign Excenses” shall mean, as

geterminea in accordance with Accounting Principles, Tor each Year,
ror all or any portion of the Premises: (1) all oirect cosis and

EXDENSES or on-Premises activities ror ope-aticn, subleasing,

«)5m



maintenance, repair,

. "Maintenance and Operation Expenses” shall excluage

1

insurance or administzation ircurrec by Port
Autnozaty;' (4i) all icentiried out-of-pocket expensas Lncurled ty
Port Authorzity, both eirectly and wholly attributable tc cperatlon,
sunleasing’, maintenance, repair, insurance or saministration; (1il)
Ccmpensatibn ano penefits for Port Authority personnel employed
Tull time with respect to operatipn, subleasling, malntenance,
repair or administration; and (iw) fifteen percent (1Z%) of the sum
or tne amounts set forth in subparagrapns (1), (ii) arc
hersinabove.,

Notwithstanolng the above provisions, the
the fellowling
items incurreo by or on behal? of Fort Authotity (eollactlively
"gxgclunea Expenses”):

(4) Debt Service Expense, cepreclation ana smcrtizaticn
of previously capitalizeo expenditures cor
expenaitures wnhich, uncer Accounting Frinpc:iples,

: should have been cspitalizeq;

(8) Capital Costs;
(C) any amounts pzyable as interest on, the principel
paymgnts of, ana ameunts required to be gerosited in

escrow in connection with, any indebtecness of Port

Authority, whether secured or unsecured, and any costs
. or expenses incuzred in odtalning or malintaining the

tinancing o% such debts, inclucing sexvice charges

applicable thereto;

-lfw=



Subleasg

(D) payments of or on account of Basic Rent and Additicnsl

Rent;

(E} tne cost of any ltem which is reimburisg ty Lnsurance,

.conﬁemnation or other preceeds; and

(F) refuncable deposits.

(é} any amounts pald oy Port Authority acting in the
.capacity or an insurer pursuant to Sectlign l12.Cl(d),

"Material Terms" with zegarc tc any proposet Primary

ana Substantial Sublsase snald mean:

(1) the parties anc the premises;

(ii) the term {including renewal options ang any non-
stangara rights of tecmination);

(iii) the rent ang zll ogther revenues;

(iv) the construction obligaticns of Port Authority and
the Suptenant;

(v) the allawed uses or the premises;

(vi) restoration cbligations, if any; and

(vii) the rights ot Suﬁtenant wizh regara to aseglignment,
transfer ang supletting of the Primacy Sublesse or
substantial Sunleass ur leasehold interests.

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

o> her gesignee or designees,

“MLT" shall meen Merrill Lynch Teliecommunicatzlions,

Incocporated,. a wholly-owned, seconc-tier subsiclary of Mersill

Lyneh & Co., Inc., and a Delaware corporation having an cfrice at

Une World Trade Center, New Yarx, N.Y. 10045,



A

“Manitor" shall have the meaning proviced in Sectlon 8.05

hereof.

3

ex sgourlity

or

4
"Mortoage" shall mesn 2 morigage, 0f €

interest co@plying with the provisions of Sectisn l4.10 herecf,
which ccnszitutas a lien on Port Authorizy's interest ln this Lease
or oh & subtenant's interest in. its Sublease, &s the case may be,
and tne leaseholo interest crested hereby o thereby, as the case
may be.

sMortoagee" shall mean tne holaer of g #Hortgags.

"municipal-Tyoe Services" shall mean any services performed

by Port Authority or Its designees in connection witnh the-opersation

ar tne Teleport,

"Dfr-Site Intrastructure™ shall mean the inrrastructure
improvements listed on Exhibpit C which i1s annexed¢ hereto. All such
inr-astruycture improvements shall de in agcordance with She Uskan
Renewal Flaﬁ and the FEIS and shall be built on property cther than

the (and.

wpartial Quarter" snall mean either of the Vellowing

possible perioas wizhin the Teom: (i) from the Cemmencement Cate to
-he eno of the calencar quazter in which the Commencement Cate falls
ir =ne Commencement Date does not begin an the TiIst

c
calencar quarter; ana (i11) from the rirst day c¢f the last calencgar

o
3]
[
~h

gquazter preceaing the Termination Cate to the Termination Da

tne Termination Uate does not tall on the lest cay of & calencaxs

~18~
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"Person" shall mesn sng include an indivicusl, &2
perinersnip, jeint venture, estate, trust, unincorpcraied
association, any fedéral, state, cgunty or municipal government or
any buregu, capariment or agency tnereof.

orf New Yook

[
ct
A

“Pért Authority" shall mean The Port Authe:
and New Jersey, & body corporate ano politic created oy compact
betweén the Staces of New York and New Jersey with {he consent of
the Lniteo States or Amezica, its successors ard assigns.

"Port Authority Building" shall mean any pullging, which is

not Pact Auﬁno:ity Inrrastructure, ang which Is consctructed an the
Lang Df the Pozt Authority, or is constructeg pursuant Ty
construction gontracts entered fngto by the Port Authority and paid
Tor oy Port kuthority.

"gorg Authoritv Capitszl Costs"™ cshall mean tre following:

(i) tne Capital Costs incurred by Porit Authority Iin cesigning and
pconstructing (or causing the gesign and censtrucilon) of the Polt
Authority Ipriastructure ang not -reimbursec by a Sumtenant; (1) the
payment maoé oy Port Authority tc the City to Zeimburse the City for
the cos: or installing the conouit which will be used to provice
pOWET TOD URe emergency backeup powes system which shail be tiec lo

tne PSZ«l network in New Jersey; {11i) the pzyment mece by Pore

Ja

Autnofity to the City in the amount or $5,000,000 to pa-tlis ly

reimousse the City for costs incurred In the cesign and canstruction
of the Ufr-5ite Infrastructuze; and (iv) Capital Cests incuZred by
Port kuthority for a Port Authority 8Builoing o: a pro rated portion

tnereot, to tne extent that and so long as, Port Authority does not

w20
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receive rinancing repayments Ter the constructlaon of suon Port
Authority Builcing or for tnat pestion of the space leasec therein;
put excluging Capital Costs incurred by Poot Authority for
aeveloping any portion orf the Premises as & Subtenant of another
Subtenant heteunder, inclucing the cevelopment of antenna pads by
Port Authority pursusant to the Partnership Sublease.

woary Authority Counter-Qffer" shall mean an offer which

may be mace by Port Authority fo the City pursuant to Secticn 28.03
(p) herest, and which shall state: (i) Port Authority's intentlon
arig ability to purchase the City's Interest; and (ii) & curchase

price wnich shall be equal to the City Otiersd fFrice givig

[¢1]

o by 5.67.

"part Authority Impositions" snall have the mesning

provice¢ in paragraph (&) cf Section 5.0l hereof.

"Port Authority InFrastructure’ shall mean all infra-

structure Improvements to be located on or ofr the Land, snd which
will oe necessary ftar insuring the sare, cleen anc 2filsi=nt
pperation ot the Premises, &s well s the attractive appesrance of
the Lana, as:such impzovements aie detined in Yhe Teleppys Masterz
Plan; praviceos that such infrastructule improvements iocatag off the
Lang snall not include QOFfeSite Infrastructure. M"Pert duthoritly
Inf:asz:uéture" as devinmed hersin shall incluoe but not Ce limited
to the tollowing: <toadways (including entrance ana exit Toads and
the emergency access road.fzom Graham Avanue), sanitazy and storm

sewers, water, electrical ano ges services, berm or other artificlal

fia]

shieloing, communications distribution systems, fencing, llghting,

langscaping,: mechanical, electrical or cther eculpmeni, an amgrgency
! ! b4

-2l




back-un power system which shell be tied in to the PSE&C network In
New Jersey (including the conduit therefor), and the condult to be
used tor the fibe:s optic cables servicing the Telecommunitations
Facilities.

"port Authority's Intsrests' shell mean zll of Pozt

Authority's -right ana interest in this Lease, in the Lezsshalc
estate cemisec thereby, ant any other right and fnterest which Pont
Authority may have in the Premises with the excepticn or Port
Authorsity's rtignht to recelive repayments frem Subtenasnts for any
construction tinanging proviced to those Perscns by Port Autholity
in, connection witn Partnership Sublease Improvements, Prima:zy
Suplease Improvements, or Fremises Improvements.

"port Authaority Ofrered Price' shall mesn a crice, to be

getermineq by Port Authority in its sole discreticn, which Pozt
Authority shall orrer to the City for the pucchase at the City's
Interests.

have the

-
-t

vpraliminary Plans and Speciticgtions" sha

meaning proviced in Section 8,09 hexeof.
npremises” shall mean the Land and the Improvements,

vpramises Imorovements” shall mean all Imp-ovements other

tnan Primary Sublease Improvements and Paztnership Sublesse

Inpzovements,

"Primary Sublaase® shall mean each of the following

proposea Subleases pontemplating the aggr-egate canstzuction of
spproximately 350,000 square freet orrice space: (i) a Sublease with

Morgan Guazanty Trust Co., agproximately 200,000 squarz feet of
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orrice space;;(ii) a Sublease with Silversteln Prcperties/Murrary
Construction Company, approximately 100,000 square feet of office
space; and (iii) a Suplease with the Sungard 3ervice Divislon of Sun
Information Company, approximately 50,000 square feet of office
space. |

“pPrimaryv- Sublease Improvements®” shall mean Improvements

comstIuctes pursuant to 2 Primery- Subleass. .

"PSELGY snhall mean Public Service Electric & Gas Cempany, a

" New Jersey corporation,

nQuarter"” shall mean a Partial Querter or any of the
rollowing perlods within the Term: January through Marchy April
tnrough June; July through September; and October threough Decembex.

"Real Property Taxes" shall mean zesl property taxes thai
Y

would be essessed and levied against the Premises withou:t abatement
ar exemption, ipursuant ta Chapter 38 of the Ciiy Charier and Chepter
17, Taitle £ o7 the Administrative Coce of the City o apy Statute in
lieu thereo? if the Premises were not owmed Dy The City or other
Person havingéan exemption thererrom,

wKenewal Expirestion Date" shall heve the meaning provided

in Section 27.01 hersof.

"Ranewal Term" shai) nave the meaning provicec In Section

27.01 nerecr.

"Rapewal Year" shall have the meaning proviced in Section

1

3.10 hereof.

"Rental® shall have the meaning p-ovized In Sectlon 3.G8
SRt ——

hereot.



praviced

arovigeo

"Reaguirements® (when so defined) shall heve the mezaning
in Section 16.01 herecr.
"Resturation® (when so defineg) shall have the meaning

in Section 13,01 hereot.

vRestore" {(when so0 defined) shall have the aezning provided

In Section 13.0]1 hereofr.

n$IIPY shall mean the Staten Island Incustrial Pack,

locsteo in the Borough of Staten Island, County of Richmoncd, City of

New Yook, and diviceo into two porticns which are generally bounded

as rollows:

TWHEREASH

Parinersnip Sublease) or occupancy ag-eement with a Subtenant

East Side Portion = Travis Avenue gn the south, Victory

Boulevarg snd Graham Avenue on the east, the 3izten Island

Expresswey on the north, anc the ¥est Shose Zxgressway on

the west;

i
m
[42]
43
£

west Side Portion - the Wwest Shere Expressway on the

bloomriela Avenue ang Gulfpozi on the north, the U.5,

ﬁie:head line ano bulkhead line on Prall's River on the

west, anc Merldeth Avenue on the South.

"Statutes" shall have the meaning pIovided In the saccnc
recitel of thls Lease.

nSublease" shall mean any suplease {Including the

-h
L]
+j
o
2]

with cespectito any portion of the Premises.

tsyblease Sugplemental Rent" shall have the meaning

proviced in Section 3,09 hereoi.

*
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nSubstantial Commencement" shall mean executicn af Einding

canstruction contracts ftor substantially all of an Ingrovement and
the commencement of work thergunder.

"Substantial Commencemant Date® shall mean the date by

wnich 5ubsténtial Commencement shall have been effectuacted.

nSubstantial Completion” shall ‘mean, with respect to any
construccioﬁ on the Land, that such construction has deen
suostantially completeg and that sither:

{(a) promptly after the cecnstruction has been substantialliy
completeq, Port Authority certifies to the City that the
construction is supstantlally completed and ready to De usea fer the
pUTpCSeS intended; or

(p) the City certifies (as aforesaicd in subcaragrapn (&)
hereinapove) to Port Authority upon Port Authozity's falilure le
promptly certiry arter the construction is substantlally completed
ang reaoy to be used for the purposes intended.

wsubszantial Sublease® spall mean any Subilesse from the

Port Authority as sublanglord hereunger to a Subtenant cemising a
leasencld estate in a portion of the Land upon the canaltion that an
orfice puilaing of 50,000 squarTe feet or more of oitice spece be
constructes by salc Subtenant on the property so cemlsec; proviced,
that a "Substantial Sublease"” as defined herein shell not Include
the Paztnership Sublease or any or tne Primary Subleases.
nSybtenant" shall mean any subtenant (inclucing the

Partnership) or occupant of any portion aof the Premises.

2
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"supplemental Rent" shall nave the meening provided in

Sectian 3.Da'hereof.

“Igigﬁ” shall meen the real property t&xes tnal would be
assessed ang levied against the Improvements without zbatement or
exemption, pursuant to Chapter 58 of the City Charter and Chapter
17, Title E of the Agministrative Code or the Ciity or any statute In

lieu thezeor if the Improvements were not owned by tne City or other

"Telecommunications Facllities" shall incluce all the

satellite and telecommunications racilities on the Premises,
inclyoing but not limited to, earth-satellite stations, a-bezwm or

oTa

=
(43
in

other artifical shielding to -eguce outside racio i gnce, the

Telecenter Space (es defined in Sestion 1.1 of the Psrtnecsshi

h o

Suplease) and fiber cptic communication links to specifiad locations
gn the Premises,
“Telapart" shall nave the meaning proviged in the ¥Fourth

"wHEREAS" recital o this Lease.

"Telepost Master Plan® shall mean the Telepcat Master Plan

Uesion Manual, the Teleport master Plan Infrastructure Manual anc
drawings rererred to therein and prepared by Edward Cuszell Stone
Associates, as said plan may be from time to time duly amended.

*Ters" shall have the meaning provided in Sectlicn 2.01
hezeof,

"Termination Date® shall have the meaning pcovided in

sgction 2.01 nereof.

26w



"Transfez" shall have the megning proviced in Section 14.01

"Unamortized Capital Costs™ shall mean the aggregate of Port

Autnority Capital Costs, less

(a) the amount of Applied Debi Service that ls attributable
to the repayment of Por:t Autnority Capltal Costs (as equivalent to
czincipal) by treating Port Authority Caplital Costs as eguivalent o
poncec 0ept wnich is selr-liquidsting (as proviced in sussectiecn (b)
(
De

I8

L) o7 Annualized Imputed Dedbt Service) anc by allecsiing applied

t Service first to interest due on Aggregate Amnuai Debt Service

193

anc then to Port Authority Caplits! Costs in the annual oider in whic
they arose;

(b) any excess insucance proceecs palc te Port Authornity
pursuant to Section 12.02(a);

(c); any amount receivec o retained by the Pootl Authorzity
out of congemnation proceeds pursuant to~5e§ticn 15,82{e)(i1);

(c)' any neét proceeds receiveo by Port Autnority From any

-

new Tinancing or refinancing of a Mortgage upon this Lease; anc

"Unavoldable Delav" shall mean a celay incuzsed by a Party

gue TO an act or Goa, an inabllity to cbtain laboz, equipment,

[F]

uppliss or materials cue to governmental acticn, 2n engmy action, 2
civil cemmotion, an-earthquzke, a flood, a fire or other casgalty, a
WAT, hostilities, an invasion, an insurrection, & Tist, mod violence,
malicious miscniet, sabotége, a strike of any labtor unicn, a lockout,
¢z other similar cause beyond the reasonable contral of the Party

(not incluging the Party's insolvency or financlial cenaolilen) of
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whicn the Party shall have natified arzv -v notice gliven

tlas mas the
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reasonably promptly after the sccurren
efrect of delaying the Psrty's perfermegnce of 1teg collrzlion
hereunger, wnich Unavolddble Celey srall pe geems? %o Nirtinde only
as long as the Party shall be gsging reasonanle effsrts o ninimize
the efTents therear.

"urban Renewal Plan® shsi. Megn The 3137 (Fhasey o0& IDD

Urban Renewal Plan, &s sald plan aev Qe from time To LomE Quly
amengea.

tyeta’ shall nave the meaning arovi
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Section lé&,l16 hereof, "

"Yea:z' snall mean, a3 the ¢ontext rsguires, aliner of {47
any full calendar year Deginning after the lommenazment 2&Lg anc
gnaing nerore the Termination Date, or {ii; 3 Partla: raar.

"Warlangs" shall mean the Lanc cescrlbed inm 3onecules Dl

*WUCS" shall mean Weszesn Unlorn Czamunigailions Sx¢tems,
inc,, a wnolly-owned subsicgiary c¢ western Unlen Cooperitliosn gnd 8
Delawares corporation, having an orfice at Cne Werld Trzze Center,

New York, N.Y. 10048.
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ne Ciuy nered:

+

Lang to Port Authority ano Pox: Avuthority heceby <cakes and hires the
Lzng, subject:to such liens, esncumcrances, easements and sucth cther

recora matters ot title gs @ title sgarch 7¢r the Pramlses may

~28=



reveal, vrom tne City upon and suybject IC tne terms ins Tonditions
hereinarter expressed, In tng event there &g s gny ma=ters of title
shown in the“title report that wCulG 3cversegly a’leect o Interferse
with tne geveligpment of the
herelin, ang ;he Cizy shsll nct nave curse the same o7 Feorusly 29,
1984, Pozz Aﬁthority shall nave the rizht w0 tesniralie t=ls Lease at
any time until Maran S, 1984, .

TO HAVE AND TO HOLD the tenc fecr s teIm (the "Tezoa") to
gegin as or ihe cate appearing on tne fizst psce 9f tnis Lease and
L0 &nc on a ﬁate (the "Terminaticn Date") which shall o=z
later of (1) the end of tne cav immeciately prececing tre aldth
anniversasy oY the Commencemsnt Tate, (the "Fixed Txpirztion Date"),

ng Renewal Expiration Jate i1t tns term of tnie Lagse is

o]
it
~
f
f L
L
£t

EXTENGEN pursuent To Article 27 neczod, oo (b) suen esriler
efrfective date of termination o tnis Lease othgr tThan itne Fixed
Zxwiravion Oate o the Renewal Expiration Sate.

ARTICLE 3

Section 3.01 - Payment., 1n consideration of inhe demise

granted herein and tne lntexests createsd nereby, Fort Autheolily
shall th:cughoutAtne Tesm pay to the Cilty Basic Rent ano Acocitional
Rent, ang shall cause to be pald Sugplemental Rent, anc sueh
bayments snall pe statea in & cuziency which at the time of payment
is leyal tendger fTor the payment of cunlic and private cebts in the
United States of America, without notice or cemanc, in accordance

with tne provisicns of this Lease.



Al

Saction 3.02 - Bgesiz fert. Gasic Rent for eazh Yesr shall

equal eight percent (8%) of the Sross Receipts. %asic Rent shall be
gue &ng payabie {or eaen Quartiar nct ister tnan thirty (30) days
g¥ter the close thereor, regasfisss af wnether G- not such payment
gate occurs within the Tecm or arter the

Secticn 3.03 - Agditicral rart., (a) ARadi4iscnal Rent for

each Year shall ecual Fitty percert {(52%) of the difference which

1
£x
e
T}
rt
Gty
[»
o |
7]

spSULTS Trom the subtracticn for 172 applicshie pericd of D
fcom Gross Receipts; provigeo, nowever, that 17 in any Yesr the
cumulative amount (¥or all Years @rior 0 the curzent Year) equal to
the aifrference hetween Gross Raceipis and Jeductions {(notincluding
tvam (v) orf tne gerinition of Jesductilions) exceecs the cumulstive
amount (for all Yeazs up to ang inciucing the cutrent Year) of Z2asic
Rent ang supplemental Rent, then Acciticnal Rent shall sgual fifty
percent (50%) or the cifrvergnce which resulls FIom the suybtraction
ot Deoucticns (not ipcluding item (v} 07 the zsefinition of
Ceaucticns) trom GIoss Receipts.

(b). Acoitional Rent shsll be aue ang payabie in accozdance
with Section 3.05 nhereof,.

Rent. (8} Sugplamantal Rent

S
rt

Segtion 3.04 « Syprclaments

ror esch Year shall be an amount egual Lo Taxes witn raspgect to the
imgrovements subject to the sxemptlons set fo;th in nacegraghs (b)),
(e}, (a), {e) ang (1) hereintelow.

(8) Ir tne Substantisl Commencement Cate witnh respect to
any Partnership Suplesse Improvements occtuzs within flve (5) years

oF tne date of This Lease, ano if Suostantial Complation of such



A
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Partrnership Sublease Imp:oveménts poours within forty-signt (48)
morths of such Substantizl Commencement vate, sucth Partnersghins
Syuplease Improvements shell be exzrot f2¢m Taxss tc ih@ zxienty
provicec in g€xhibdit D-1 hereto.

(¢) If the Substantisl Commencement Dete witn respect to

1

any Primasy Sublease Improvement sceurs witnin five (3 yeazs of the
y [ 7

gete or tnis Lease, ana it 3ubg¢tenctial Completicorn 37 suon Primary

']

Syclease Improvements OCCUTSs witnin Tortyesiznhi {4£3; minihs 0f such

susstantial Commencement Date, such Primaly Zublagsz Inorovements

b - I g <+ PR T [ "I o
Taxes ©0 the sxtert orovices in Txwiolii D=2

snall be exzmpt rrom
hereto.

-~ -

(a) 1Ir the Substantiz. Jomamencament Jaze wit™ izsgect GO

it
v}
nt,

any Premises Improvements Geours witnin five (3) yes::
or tnis Lease, ang ir tne Substantizl Completion of suon Fremlises
Iapzovements occurs witnin forily elight {23} menths of such
suDstantial Commencement Dace., such Premises iaprovenssts shall be
gxempt from Taxes T the gxtent proviZes in Exalsit 4-3.
(e) Any Improvements wnich oc not sallisy tng zgnoltions

set rorth in paragraphs (b), () anc {u, of tnlis Sectizn 3.04, shall
be gxempt from Taxes to the extent of the then-current, most
sgvantayeous, applicaple, as-cf-right zxematiior, Celng c¥f¥z22sg By

he New York City Inoustsial ano Commerciil Incentlve dcard,

gsTaolisnec purzsuant To Chapter 56 ¢f the Naw Yook Slty
Acdministrative Coce, &5 amenceo {er its successor esntity oI

SuCcBeSSOT program) fror the type of gconstructlicn anc cenetouctlion

lecacicn proposec (it the Suostantial Commencement Tste Nas



occurred, but Substantial Completicn Nas Pel oSousrid ».tnin Yoriys
giynt (48) months as reculred gcove, tng Improvements "oEl 38
completed, as measureg from such Sccstantlel Commengery LELe
witnin the completion period tren pravizes TOTY; LrT.Llzo, MOwWevEI,
that Port Autnority may petition ths Meyor Voo more fererous
benetits, anc the Mayor, upen & gemonsisatlon by ~iry -unikcrify thet
the same is necessary to engdle Tns :ﬁnstruszian cf tnE lavrovements
rererred to nereinabove in thRis paragsrasn (R, map, Lrools
aiscretion, grant more generous oenelfiis,

' (t) wnotwithstancing anything I3 tre contrer; 1o 1nis
Section 3.04, Supplemental Rent with restect 0 Poot &yuil Writy
Builaings {or portions thereof), Sheil eCusli:

(i) Zero on tne gorLion Sf space Lo oa Port o Althoilly
Builaing usea for Municipal-Tyse Services!

(i1 zero on the porticn cf 3pEce In & Port ~athiriiy
geiloing which Port ‘Autnozity o3 unagle to el <o anoiher
Ferson~fotner than an AFFiliate) ang naigner o0t Afuthority
ncrtan.Affiliate‘usas chn 3pace;

(iii) Taxes subject to an exemotlcen ecuzl Lu net, and
commencing as, provicec in Zxhiklt J-1 hersig in e
portion of a Port Authcrity Bulllicg for whicr Suocsisntial
Completion occhrs within seven \7) veazrs a7 Lns 8tz of
tnis Lease anc wnich Porc Autnprizy rents Lc & Serson other

than an Afriliate;



o

(iv) Taxes egqual tc that croviced uncer psregreph {e) of

this Section 3.04 qn the portlizn of & Port Auiher

gulliaing fer wnigh Substantls: loasletlisn saturs

seven (7) years or the cate G7¥ thls Lease &ng wnl
Authority rents to & Perscn giher ithan an 2771lis
(v Taxes subject to an examprion eaual Lo tha

cenmencing as, proviceg «n Exbizit T-X nerszio, ol

per squarse Toot (sublect o 5% gscslation per yea

compounced annually}, cn the pertion cf 8 Fori Av

Eullaing Pont Autheoity or an Affiliaste uses Tov

other than Municipal-Tyce Sexvwices,

(g) Supplemental Ren: shell be zue anc pavanle L
sccorgance witn Section 3.05 nersof.

(h) Fort Authoricty or & Subtenant she
each at its own expense, ta contest in wholg or In part n
Amount or eny Exempticn Premises by &pproprials procesecing
giligentiy conauctes in gooc Faith, but cnly aftar payment
Supplemental Rent based upon sucﬁ contestad Assassed ARoun
the termination of sucn proceedings ang it, &s a resuit of
proceegings; tne Kssessed Amount in guestion is racduced, 4
shall rerunc to Port Authority or to the Sudbtenant (a:z the
be) the amount of Supplemenctal Rent which would not have &
originally pa.d hao the Assessed Aacunt egualed the amount

gdetermines to be correct under the areresaly proceesdings.

“33a
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Section 3.05 ~ Installmens rPavment o7 Rent, Zubjec

provisions of subparagregh (i) snrougn (iv) hereinze.ow OF %

Saction 3.05, Port Autherzity shall cay 20 installment on

Agcitionsl Rent fror each Quarser in an amcunt Bougl 1o om2-Juacter

(174) of the aggregate amount of Ascitlonal ment pals “or th

preceding whe then current Year {ihe “Yinstallmeniv:';

(1) Installments snsld Ts CUE ang oayssle Yor es

Quaster not later thar tnirty {32) days ¥z ine el

tnereof, ragacdless of wnethey O nNCT 3U0n S3FMENT
ocours witnin the Term or after the Tesminsticn D&t
(i%) It tne aggregate amount Ef Instaiirents calaq
Year exceeds Aodltionzl Rant gue Y0 such Yest. one
installment(s) shall £e resuced ov an amount esyal
aMOURT OF SUCh 8xgese. LY the Yea:r for wnich xces
Aaaiﬁionai Rent was palf 1s “he last Yz2ar Lo Lo
the Termination Date, tns ity shall pay 10w 47:ves
to Fb T AUuﬂcr¢uy witnin ninety (®3) seEys 377:T the
such Year.

(iii) Ir the aggregate amount oY
Year is less than the Ancitional Pent due for such

the next Installment(s) shall ce IncresseC DY an am

¥
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wn
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3
oy
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o
H
-1,
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P
st
-
14
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or
H
1
P
{53
j3)

ggual to the amount

which inagequate Adgcitional Rent wss psig in Ine last Year

1o occur berfore the Texmination Date, Poot Authozic
pay the aforesalc sum to ths Clty within (50) alinet

aftar the end of SLCH Year.



{(iv)

rirsc

acgcoraance

calculat

With Tegaro teT *noss Jusrters falling within

FPartial Year {(if wny, znc the Flrst entire Yezer, and
thsta ng anytning T2 e contIiry 8TETET AN
sagrepns (L) througn (iii) ov wnis Secilon .03, Por
nority ghall pay Accitignel Rent csleuaatel in

with Sectior Z.03 nerec?f, eudgdt trat scoh
)
ign ang payment*snali o2 with DEZATC Lo Lng Quert

in guesticn ratnhner tThan 5 YsaT, anQ 0F CUE & dayzdle as

goon &s rinancial stztments YOI sunn Suatiers sz avallaonle,
tut no later than 120 says sollowinag s.C00 §.5TLET
Section 3.06 - Slace 27 Szument, ‘&) 4li fzsiz Gent,
kogitional Kent ang Renewal FREnt czsrenTs wrhen L3le snzil oe necs oatb
che office 0T tne City SeT fCITn immecisztely Sslow 27 3T $ueh other
plece as the Vics Presicent shsi. ZiZgft 2y notigze to T
Autnority): .
New Yook Cilty =us.ic
Development CozpIraiion
- 161 william Stre2t
New To=Kk, New Yook L0778
Attn: Comprrellasr
i (o) 1l supplementsl 3ent sevmenTs wngn Sl INRLL S€ macde
at tne orrice or the City set 7s5oin Immeclanely SS40w:
) New York City Decestmsnt i “inance
bureau or City Cslliecticns
room 373
135 Centre 5trosex
New Yook, New York 15023
Section 3.07 - Net Rent. Ixcept 33 gproviscec I~ lactlish
3,10, Easic ,Rent, Acditional Rent anc fengwal Rent s72.. 22 net 1o
tne City witincut any apatament, Cgfulil.sn, CIunt Toogdny sateptd, o



OrT-S8T whatSocever, SO That this .ezsa snall yi2lz, ne” . to tne
City, the Redt ana Renewal Rer: in egach Ygar ol Renewil Yaar, as the
case may D€, and the City shell nei psy 9@ te ©3ligatser 1o pay any
¢Ccsts, expenses, Or charges of znv «Ing &I naiure lgl:.ing To the
Premises,

section 3.08 « Bental. AL} tne amcunts pgvell: by Ppst

Auzhority pursuant to inis Lsase, - Inaldgoling witnout Jlmlzszilon Rent,
Poxt Authority Impesiticns, Rerewsl Rgnt zng zny other #ims, Cosis,
gxpenses orf ceposits which Port Authczity In sny of ing 2rovisicons
¢¥ this Lease assumes or agf-ees S0 pay te, sna/on serasit with, the
City {(collectively, "Rental®} snsil corstitute rent drzsn tnis Lease

ano, in the svent of Port Authorisy's relliure e 2'y =2-tzi, the

b

City {in socivion to all otner righis and Temeslies; 3

T the rights ancd remealies proviges for rerelin ¢ ov iaw In the case

o

or nonpayment of rent.

secticn 3.09 - Payment of Sycelemengsl "ent: TrircfePscoty

Benericiazy. Port Avthosity snhall rscuire The Toliowing In ell

applicable Supleases: (i) the Sutlesses shalli pay itscily to the

City that portiocn cf Supplemental =g yosplemental

3
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Segiionn 3.04

P2l
3
41
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mn
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Kant") which,‘pursuant to the relavan
nereor, is applicable to the Improvements oullil pursuant to the
suplease in guestion; (i1:) Sunleassz Su:;lemengél rent shatl be dus
ang payaple in the manner and at the times Real Preopecty Taxes are
due anc payable; ana (iii) the City shall te a tnirg-garty
deneticlary or Part Autncrity*; rignt to cexmand the cavaent of

Sublease Supplemental Rent ang shall se Port Authoriiy's atisoney-



in=-ract rep purposes of pursuing all rEnedlies avallerle To Port
Authooity &gainst Sutlessges oo non=gayment of Sullizass

Supnlemental Rent including nu< net ilzlted to tne Ti7nt ta evie
Suplessees oy SummaIly proceecings; previceo, however, wngt orior

cEavaeEnt and the

[§]
n
o
-t
w
i
0}
-5
=
[}

i
1

thereto, Pcxt Autherity is siven notl
cpportunicy to cure same, kothing in thls paragreph () ghall be
ceemes 1o limlt Port Authorisy's &olizatisn o ravee Zudnlemental

Kent tc oe paid pursuant te Saoiicn 3.00 hersor.

secticn 3,10 - Renwal fz-ecit., Sory Authoriiy sng FODT agree
10 snare eqgually the cost or g titlie reoort with regsrd 2o the Land,
and Port Autho=ity shall have a gradit, fn the amcunt of the City's

shate 0F sugh 23st, against cnz 7irst pawment cf Rentel cue Lha City,

Sacrion 3,11-Inposictizn of

. . . - . -
Supolamental Reant  In the event wnsat 2y operaticon of law Lhe Port

Authority or & Subtenant Is zsguired to say Taxes (in adeiticn to
Supplemenzal ‘Rent hereunger), Tngn tne 2270t BuythoTity or sueh

subtenent shall pay tne amount ¢ any sush legally Imgosec Taxes,
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aoTpgvigeg, hewgver, Tha!
such Subtenant shall be reguired T2 pay Supplementsal Rent uncer this

Ag-eement with -espect to itsslr In zny amount which together with

the amount of such Taxes wou.s cte in exsess of sucn

ffeqt no cetract Trem Poot Authoritv's

n

ne-ain is int2noec to

&xas oI Taxses,

.

Section 4.01 - Jther Lanclozgs. I sny Persan, otner than

(L) the City, ot (iL) a Ferscn in wnom the Premises s exemgt fiom

'
.

37



tne payment of RKeal Properiy

tnen suen new Landloro shell pey Resl Jr-ofsIty Taxes LT osuC

ETOpESTty TEXSS 35 may De CUB &nc 3Uillouten.® 10 the qurt

©N O percre tne gates gn whnich £3m2 &Te ST @nG Lavasla

j1}

penalty, anc shall, within rirzzen (13) gzvs

Authority, glive to Port Authocity coooi oY zeyment oY any

Froperty Taxes. Nothing contalnas nelsglin INa.l T8 CONSTIUES

release PoTt Autherizy from 2115 GollizItion 20 Bar ool AU
Impositions,
Section 4,02 - Real Fropsrtv Taxgs. S0 lond

shall pe Lanolorg, ihe Cilty sha.l oay !»nish cayment m3y
boaokkeeping entry, interceparimentsl sitactliin oI Ziner @

Groceoure seilected by the City)r, cancel oo otnerwise sati

giscnarge of ‘record all Regl FoopetTty Tasss,
AHTICLE 2
.‘u_p':t,"' :,':\l'-
Sgevion 5.01 o Impositnizns, vz HAart Rotnocnlivy

applicanle Subtanant Impositions (a3 that tewm ls ceringc
paragzaph (b) of this Sectlon Z.21j. Port Autpollity zhals
aaditicnally ser ¥fozrth in a
language whicn shall make tne {iiy 3 thitgepasiy tensziizis

Autnority’s right o cemand the zaysent ©
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BNG an attorneye-in-fact of Port Auitnoezity Teor zuntesss of pursulng

all remegizgs avallable to Pert Awtnortity 3galnst 3ullzgsses and/or
Cencessieonaires, (as the cace =&y oel for nsn-cavmeny o sublenant

newever, shat prier thereto, Fort fuingoicy is glwver mullics ¢f such
nan-paymens Bna the'oppc;;uﬂi:- TC 2uTe szme, Tne rxvment of Fort
Autnority Impesitions and Subienant
be without noticya or gemand ant Wiinout 2ny acstsfacst. Spzuctlon oz
5ET-01Tr, aﬁc sthall be mace (5> installmenisz <rezec! kel . o made)
perbre Invelest CI COST My 22 2CCel tnereie O LNpllial 5§ izw Tor
the non-payment thereaf; provicsc, nowever, tnst o F, 7. Lzw, any
Pore Authazity Impositions or Svotenani Iagositiensy ug: a4t tiasz

option o7 the taxpayer be pgis in irslaliments lwheiner o aot

Impositions or Subtenant Impecsitions:, Fort 2utneolol LoonTe ZEss
o7 Port Authorizy Imposizions; ans 3udtenants o35 SUrlss - siT2s (4N

whe case o7 Suptenagnt Imposicions, siv exsroise The U7 _0n TIoDay

The same Ln Sueh installments, pIosvicec Tnel il suienm Lhstzilment

3
5]

payments aré paic on or prico to the Teralnatlion 2l

(o). "Suptenant Imceositicns™ shall meszsn anvy &7 Uos
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tollowing which &t any time curling ine
conrirnec, imposes upGn, 0X wowliC Erow O DRCCWmA U2 ¥0 TaVaIhls,
woulc pe changes with -especst o any Subisgnhernt or

under any law wnich woulo be agrpiliczols 12 jush Suliunents o
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Concesslicnalires werTe the Frsmlses owned Iy &n
cozporaticn Tatner than Port AuincTlity!
(i) real propsrTv generzl ang sDsCcial 2EeSESRENtS
{incluging, without limitaizicn, eny specisl sssessments foo
Business ifmprovements Or Lapssel Dy =iy spersizl gssessment
aistrict),

(41)° personal propestye tExes,

iiii? CCCUPENCY ana sent LEx8S,

(iv) water, water metar snd Sewar ranT3, Tzhes ng
cnafées, to the exient ngt Incluced n pacsgraph (2) of
this Section 5.01, “

(v) excises,

(vi) levies,

(vit) license ang permis fags,

(viii) generally applicable service charges wiih ~espect (o
police protectiien, fize prgtecilon, stresl Ing
const:ucﬁian, malntenance and lighting, sanltaticn &nc
wate§ supply,

(ix)- any fines, pengltles ano other sialls: sovernmental
charges applicanle toc the reregedng, togstrs with any
interest OF ¢osts with respect To tne forecoing, anc ¢
(z) e;Cept for Resl Property Taxes, any cinerl |
governmental levies, fees, CENts, essessenents as taxes and
charges, genersl and special, ordinARIy an¢ 2xiracIi.naly,

foreseen 0T untoreseen, of any kind whatscever, tagether



wilh any Tines anc penez_tles ®NT any

resgact Thergto.

Seption 5,02 - Evigeros o Hzyumarnrn,  SnrnT .7
time to time upon rTequest ©F the CZity, sna.l furnisn o
witnin sixty (60) days after the Jale when &n imoorlite
aayasle unger this Lease, evicsnce resscnetly sanlisiar
Cicy, eviaencing the pavment tnzrac?,

sectipn 5,03 - Agocitisnes Fagmente, eny oL
reiating to & triscal period oF Tnhe tawing dLINCTLLY, @
QccuTs guring tne Term &8N0 & pEot COF whlicn Seosuts avis
Termination Date, wnich cannot & 3..0CRLET Ty Al us:l
LwrREIhes G not such Impcsita:n shall pe gsssssad, leov
Tizmec, Lmpdsseg upor o in ~espagt of ¢ Dacone 3 Lianm
Premises, 0T Shall mecome pavsila, euting tne T2Inl le
petween the City ang Port Authorizy 835 o7 neg Tsrainesl
TRET PSTT Agnno:ity shall pay 708t 2Crtinn ©f sulh LW
that part aﬁ such viscal peTico LnTlugen Lin the pelloc
pEToTe whe Terminaticn Date Desrs Lo sueh fisfal gSelld
City shail #ay tne remainger tneracl.

Sestion 5,04 - Contes=s, £ort Authority snal
rignt, &t its own expense, (C contest ine amcunt oI veE
whole 6% in p&st, or any smpesitlcn by apprsociate pro
ciiigently concucsted i{n gooc Taith, btut oniy sfter pay
imposition, unless such payment wouls operata 335 8 Larc
conoest Or interrere materialiy w#iin the prosacution t
which event, nctwithstancing =ne provisiosns of Sestlen

wlila



payment of such Imposition may D& ccstzonec if, ane or.. 25 lgng as

taogether with all interest ang pecsitlies in connectice resewlitih and
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Boatn
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s

all cherogs that may o might £ or Lxrune 8 charge
on the Premises or any part tneres? Lr sach sregeeciciy. Uoen the
termination of such proceecings, ~urt ~dincrity sna.l . The amount
of such Impocsiticn oo part tneceo’ 4s vinelly cegtervi-wl I such

preceecings, the payment of which may nave Sgen ¢#7srrxl during the

prozsecution of such pracegalnas, TOJEINEI with ANy QGInL, fEes
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agilites in connection tnesswlin, &NC LRCH $ULT s3vasnt, ths
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otner 1

Tity shall return any amount S2R0Sitec LT LU wiTh Ieuvant T2 suoh
Imogsition &% atoresalic, proviceq. nowsver, that tre L if
requestea oy Port Authorzity, sngil SisluIEe sall mohwn T depesit
witn it girectly to wne party L9 wiham such Iapeyitlistt o j@radls.
I at any time cuTing the continuence of such groceed. . The Tily
shall reasunaciy dezm insufricient the amounL cegscsiten v &TgTeEs

saiC, Port Authonity, upon gemanc 2y h:
acoivional ceposic of suonh accititnal SUMS GT oThEr E&7 TlTy as the

t§. U0 may b2
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City as may be reguireo. The amgun:
appliec to the paymant, remove. anc glscnarge of suas [nwizitlon and
the intzrsesy anc penaltles In Zomnectilan Uhelgwlth 8no 347 SISTE,

rees (incluping reascnable at;::neys' Teed ang ¢lspursznarn

other liaciliszy accruing in any such greceecings, ans Lo salance,



i¥ any, shall be rTeturnedg td Port Auingriwy o ne o2
any, shall oe pald by Pcocrt Autneoity to tng Lity on osmand.

Segtion 5.05 - Citv's Coeonaratnlion,

cime in ervect shall require Inat SuLh Trofeslings e Grough
n

[ak] LY -k o e - - o~ e - t i
g TLIYy, iAn aflIZh gvent g JLLY shall jein

ang/oz in one names oV t
eng coopezaie IN éuch EIOCEESings 0T LEesAlt wne ssrme o o8 krought
in its name but shall not be iilsztis for ine cayment 7 any cosis oOr
expenses in connection with any suon pooczecings,

Section 5.06 ~ No 0blizgticon 27 2lnyv, NeTwli=ssg

anytning wnicn may to the contTary L2 sxIiressed cr LEslied Ir this
Lease, tne City shall have nc osligsllion whelsosver oo any &mCUNTS
assessen, leviea, confirmec, lipcsed upch, O WHNLODR #0Li3 §UOW OT
necome Gue ard payable, or whish #iuil 5& 2nEIges wliin Tssgrect O
rhe Fremises 'inzlucing items (i) through .x) or 3sctuien 2,.20(%)
heseot, excegst as provicec i fegilions &.00 30C 3,03 menzob.

‘
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Cectfion 4.0l - Late Crarces., f eny amzent 2ue &nd payable

o the City unger thnis Lease ls not p£aig within ten (12} days after

tne gate on whion it (s cue gnc pavaplis a5 in this Lesze orovided, a

late cnarge per menth eqgual to zne-twesfin (4,320~ =f the Detault
interest Rate {(2ompuzed on a talrty (335 Say menind on any sum SO
ovezoue shall pecome immeniately ous and pavenls Lo tne Jiiy zs

L1

liguicated camages for the aomisistratlive Cosis =2nC gxpanses
ne

urreg oy tne City by reaschn of Poot Gutnoricty'ls f3ilure Lo make

o0
17
1
(=)
+3
t

timely paymenn, ang sald Late char 85 shgll de zaysti:s
Authority on ¢emang; proviced, Rawever, that if Pori Actinolity In
good falth ungerpsia any amount, inclucing wiznous ilmizatlicn any
item of Henwal, the late cnarge on'any iltem s0 overzus *rom the date
when such sum shouls have beger paic tc tne Jdate of “inz.

getesaination {(incluaing appeals) thst such sum is Swe, snall accrue

a7 the Interest Rate. No fall.re oy tips Jiiy o In3lst cphen the
strict pertorwmance by Por:t Autaccity of Port. futrority's ccllgations

to pay late cnarges shall constlitute & waiver by tre Jity of its

X

rignts to enfo-ce tne provisicns o tnis
tnereafter cceurring. The provisions of this Artizle & shall not be
const-uec in any way TC exsteng the gracs periszss o notige perlods

areviaes ror in Article 25 cf tnls Leese,
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Sectizn &8.08 ~ Radiztlign =ezzzd, Pars AUl
Teauirze any Subtenent oo Concessicnzirs who, uncErs
Concession Agseement, respestlively, mi, conghruct ¢
csuse to be construtted and cper=t2g) & VTacliiltv, @
otner ictem of eguipment for the purpess of trensmiz
municavion signals tc satsllites (3 “Fezilliy“;, i

ma incilucey in sppreopriace Sullessss snd
¥

{(a) Any Subtenant or fonsessisngize o wnum
appliss (collscrlively, the “"Ioarstors™), wlili, pefg

gn=/oc instal.lling & Facil

nsvglles), €2 the rollswing:

-~

w1

(L cevise a pPIogoTEm Yo monLigzing elentroonEgnetic
ssdistion levels on and in tas visialty o I-s Premlisas
(the "Program");

{i4) select & FTirm o CaTIvy OLT the Pregrem  the
"Monizoz"); and

(111 opotein through wne Bureau of Radistlcr lJontioul of
the New York CLiy 57 neaitn {*ne "E.7ozuh), the

City's epproval

(2) Monitering

Peogzam will commence when tne Facllity covered oy su
begins to transmit telecommunicstion signals, tnlgugn
or whengver the gntenna is reactlivaeted afier deing sh

repalr, or whenever a substliute antenna {ar
starts operation after zeplacing tne olo sculzment.
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gnnexec nerete (the "gufrer Sirip"), in accore with the Uxben
Renewal Plan &ho the FEIS.

Section B8.09 - Ci:v FAeviaw and Caonszructicn. {s) Port

Autnority shall suomit or have submitted to the Clty Engineer for
intormational purposes and comment, architectural working drawings

ricztions ang site plans to:r any intended Capital Imp-ove-

g

anc spec I
mens, &no it %vailacie, cost estimates, arl of which shall be issueg
oy Port Authaﬁity‘er by or through a Subtenant (collectively, and by
whomaves issyec, the "Preliminacy Plsns ana Spegifications").

(o) Pozt Autharity snall perform or cause to be performed
cr permit to ce peIrTozmed all ccnstruction of any intended Capital
ImpTovEMEN in @ gLosC ang workmanlike manner, substantlslly in
accorcance witn the Preliminazy Plans and Specitfications.

{e) (1) with respect to any intended Improvement which
wouln be eligible vor & Certificeve of Occupancy under
the New York City duilsing Code ("Ceztificate of
Dccubancy“), Fost Autncrity may, as5 & matter of
;policy, ghoose initially to ¢constzuct or cause to hbe

fconstructed such smprovement in confcrm;ty with the
New York City Buileing Ccde. In the event PoIil
tﬂuthority makes such cholce with respect to such
improvement, Pors Authority's chief engineer shalil
‘{ssue & certiricate ("Ccnvormance Certificate") wit!)
frespect thereto stating that the constrzuction of such

exformed in conformify wlth the

o
Lo

‘Improvement has tge
1

New York City building Coae In effeci cn the date of




such cestiriczaticn, or, 1f not, that the appropriate
variance has besn chtained for such non=confezmity.

Upon receipt of such certificate from Port Authority,

tne Naw York City Department of Bulldgings (or

successor thereto) shall promptly lssue & Certificste

©of Leceupancy fo- such construction unless (anc

" notwithstanding that reguest therefor is mede by Port

Autnorizy) it finas that the Premises are not in

contormance with the New York City BuilzZing Code,

(1i) with respect to any Improvement for which thece
nas not been issued & Certificate of OccU$éﬁcy issued
by the New York City Department of Buildings and which
would be eliginle for a Certificete of Occupancy under
such code, Port Authority shall ensure not lateX than

the Tecmination Pate, that sucnh Improvement has a

lawfully issued Certificate of Occupancy. This

obligation shall survive termination of this Lease.

(43ii) The City, in its proprietory capacity, shall

use its best erfforts to help obtain varlancles, ang
shall cooperate with Port Authority in seeking
exempziohs, exceptions, or modifications to. the
stanoasds set torth in the aforesaid Building Code as
Port Authority may réasonbly reguest., All
applications ror any varisnces, sxemptions, exceptions

or moditications, shall be brought in the name ¢f the



City, or its gesignee, but &t no expense CIr cost to

the City.

{iv) The foregoing arrangements are in view ¢f the

nature of the project and are without prejudice to

Port Authority's position a5 a bi-state agency

regarding the enactment of municipal reguletions and

crdinances, and shaidl not be regarded as sefting a

precedent foc other Port Authority projects.

(d) Promptly after the completion of any Constrdctiaﬁ,

Port Authotity shall providge or have proviged to the City final, "as
puilt® Construction Dpocuments thezefer and a survey of the Premises
snowing such Construction.

Section B.10 - Constructlon Insurange. (a) Afters

sétisfying the requirements of paragraphs (a) - (g¢) of Section 8.09
nersot, Port Authority shall, at least twenty-five (25) days before
any Consttuction is commenced, pﬁcvide copies of certificates
TEES0NBDLY saziéfactory «o the City evidencing ihe insurance
coverage required in tnis Section 8.10.

(b) with respect to construction within the Premlses,
incluging any Construction, Part Authority shall provide, or cause
to pe provided, and therearter shall keep in full force and effect,
or cause to oe kept in full rorce and effect, until a Substantiai
Completion theteot, the following insurance at no cost to the City:

(i}  (m) Comprenhsnsive General Liability Insurance naming

Port Authority as an insured and the City anc any general

contractor or construction manager as additonal named



insureos for a Combined Single Limit in an amount not less
than $5,000,000 for personzl injury, including bodily
inju;y ang death for property damsge, such insurance to
incluoe premises-operations liablility, contractual
liapility (cesignating the inoemnity provisions of the
Construction Agreements), completed operations and if thne
contractor is undértaking foundation, excavation ¢
oemﬁliton work, an endorsement that such operations are
covered ano that the "XCU Exclusions" have been deleted;
ano (=) Automobile Lisdility Insurance for all vehicles
cwnea or leased by Port Authority, contractors or
subcontractors, in an amount not less than $2,000,000 p=2
person, $2,000,000 aég:egate for bocily injury and
'$2,000,000 per occurence for Property Damage;

(ii)‘ statutory workers' compensation insurance anc New
York:State gisability benafits ingu:ance covering all
persons empldyed in connection with the Constructlicon;
{iiis suilder's Risk Insurance (standacd "All Rlsk" or
gquivalent coverage) written on a completed value (non-
reporting) basls, naming Post Authorlty as an Insured and
also naming any Construction Manager or general contractor
engagyed by Port Authority ano the City as adgitional nemed
insuzeds, and may name any Morigagee as insures under s
standard mortgagee clause. 1In agdition, such insurance (x)
shall contain a waiver of subrogation against any insureds

ano sn endorsement stating that "permission 1s granted to



cemplete ang occupy® and (y) 17 any orrsite storsge
location is used, shall cover, for the full replacement

value, all materials and eguipment on or about any such

orfsite storage location intended foo use with tespect to

tnhe Construction; and

(iv) insurance.(providec by endorsement) inp an amount not

less tnan $1,000,000 agadinst subseguent costs of demellton

ano against increased costs of construction In the event
that any hezaro insured against hersunder results in & i0ss,

(c) The roregoing pelicies shall also conform to the
provisions of Sections 12.01(b) anag i2.02 hereof. )

(a) :Any proceeds received pursuant to the insurance
coveraye :equ%:ec uncer Section B8.08(a)(iii) ang (iv) shall be paid
te Part Authofity as truswee anc, theréefter, shall be applied for
tne purpase n% paying the cost or the Restoration iIn accoroance with
the prcvisioné ot Articles 13 oz 15 hereof or the cost of any
Capital Improvement maoce in accordance with the provisions of
Articls L1 nereotr. Port Au;hu:ify may at 1ts aption elect to
selt-insure any or all orf the above coverages subject to the

apglicaole pravisjions of 3ection 12.01 nereof.

Section &,11 - Constzuction Genergllv. Port Authority
shall perrozm or cause to be performed all construction (including
but not limites to all Comstruction) within the Premises, in a good
ang workmanlike manner, substantially in accoodance with the

Construction bocuments wherever said documents are applicable.

?

=T



Sextion 8,12 - Proiject Sion, Upon the commencing of any

0

Construction (including excavation), Port Authorzity shall furnish
and install, and maintain throughout the censtruction period {or
nave the same :gone $c), a sign mutually satisfactory to the City and
Port Authority at a conspicucus location on the perimetes of the
Lang.

Section 8.13 - Citv Inspection, The City, PDC and thels

duly authorizeg representatives, employees and agents shall have the
rignt, st all reasonable times, to inspect and observe the
periormance or any Lons’' Zuctlion.

Seerion £.14 - Exclusive Develooment. In the event that

Port Autnority and the Partnership .agree that the Partnership shzll
e the exclusive provicder of communications services encd facllities
in the Premises, such agreement shall at leest provide: (i) a&s an
exception to sucn exclusivity that there may be Subtenantefurnished,
intecnal building wiring angd terminal equipment with rcespect tc’
initial Suotenants of buildaings not yet constructed, but only If the
Partnership is reasonably satisfiec arter testing and Inspection
that such wiring and eguipment are technclogically compatible with
the Telecommurications Faclilities (and thelr configurations) used in
the Premises ana (ii) as a limitation to such exclusivity that the
partnership's rignt to be the exclusive nrovider of the telecomuni-
sations sezvices as aroresaid shall terminate at any time on oz
arter the seventh anniversary of tnis Lease 1f this Lesse has

terminateg or Fort Authority nas ceased to be lessee hereunder,

BT



ARTICLE 2

IMPROVEMENTS

Section $.01 - Title. {a) Title to any Improvements snall

De in Port Authority or, at Port Authority's cption, in the City or
(without stetement or representztion by the City as to the potential
tzx consequences thereot) inm any Subtenant, untll the Termination
Hate st which time title to sll Improvements shall automatically and
immegistely pass to, vest in anc belong to the City, free of all
liens ano- encumbrances, with- put fuzther action on the part of
gitner party ana witnout cost or charge to the City, ana shall be
surzenderes to the City upon such cate in accorgance with the
provisions o1 krticle 34 hereor; provided tnhat Subtenants shall have
tne right to remove such personal propesty or Improvements which
they are authorizeo to remove pursuant to the provisions of this
Lease zno any Sublease, it such removal is accomplished befcre the
earlier or:!(i) “he later of “nhe Fixeg Explration Date or the
kRemewal £xpiration Date, or (1i) the later of the sixtieth day
fcllewing notice of the termination of this Lease or the Termination
Late,

(5) 'thwitnstanslng anything to the contrary in paragraph
ta) ar this Section $.0l, Port Authority mey itself remove or give
any subtenant or Concessionalre tne right to remove trace Tixtures
(1ncluging, but not limitea to, antennas, cables, personal property
ang -emovaole equipment) provigeg that Port Authority shall require
any subtenant or Loncessionaire who removes any such trace fixtures
to 00 80 in such a manner as t¢ minimize damage to the Premises, and
to the exteﬁt any gamages result fzom such removal, Port Authorily
snall require tne Subtenant or Concessionaire to restore the

58



FPremices to & sate anc usable condition whether o not there has
seen & termination of tne epplicable Sublease or Concession
Agresment.

ARTICLE 10
w

REPAIK AND MAINTENANCE

Section 10.01 - Repsir and Malntenance, Poart Authooily

snall take, or cause to be taken,~good care of the Fremises and the

e gl

uirer Strip incluaing, without limitation, the Improvement$, all
griveways, streets,'siaewalks, grounds, parking feacilities, plazes,
a-eas, vaults, railings, gutters, alleys, curbs, and pedestrian
walkways composing the Premises, all water, sewser and gas“ccn-
nections, pipes ano mains nct the responsinility of publice
utrilities, and all other fixtures and machinery, and shall put, keep
and maintain, or cause to be kept and maintained, the Improvements
in good ang safe oroer ang conciticn, and make or cause all repairs
therein amg thereot, interior and exterlaor, struectural anc non-
ssuctural, ordinary and extrsordinaTy, and unforeseen anc foreseen,
necessary to keep the same in good and safe orcer ano condition,
howsoever tne necessity or ocesirsbility therefor may cccur, and
‘wheihel of not necessitated by wear, tear, obsolescence or defects,
latent or ctherwise., Por:t Authority shall not commit or suffer, and
shall use all reasonable precautions to prevent waste, damage, oOF
injury to the Premises. When used in this Section 10.01, the teszm
nregairs” shall incluge all necessary replacements, ~enewals,
slterations ana adgditions, anc shall be of = quallty and class

comparable to the existing use and characlier of the Premises, and

58



shall pe made in compliance with the Usban Renewal Plan, the FEIS

anc tne Teleport Mastier Plan.

Segtion 10,02 - Clear Premises., Pext Authority, &t no cost

ar expense to the Clty, shall keep the Premises Iincluding the
griveways, streets, sidewalks, (inclucing those adjacent to the
Premises), crouncs, parking facilities, plazass, arsas, railings,
gutters, alleys, curbs ang walkways clean and free from dirct, snow,
ice, rubbish, obstructions and encumbrances.

section 10,03 - No Services, The City in its proprietery

capacity shall not be reguired to furnish any services, utilities or
racilities whassceves on the Premises, The Clty shall have no duty
Gr opligstion in its proprietary capacity,to make any alteratlion,
¢hange, imp:ovément, replacement, restoration or repair to, cr to
gemalish, the Improvements. Nothing &in this Sectlan 10.03 shall be
gegmed to limi% any obligstions oY the City in its municipsl
capacity. '

ARTICLE 11
[Intentionally Omitted)

ARTICLE 12

INSURANCE

Sectipn 1%2.91 -~ Insyrance. (a) From snd efter the date of

Supstantisl Combleticn of the first portion of an Improvement
continuously built as an integrated construction project
{(*Construction Unit") throughout the remainger of the Term, Port

Authority, at Ao cost or expense to the Clty, shall cacry O Cause

T



to oe carrieg insurance coverage of the types and in minimum limits

as tollows:
(L) Insurance on all ot tne Premises shall be carried
unoer an upl)l Risk" pollcy or lts eguivalent (hereinafter
refef:ec to as "All Risk"), subject to such All Risk
ihsu;ance being reasonebly available or if Port Authorvity
oetermines that such All. Risk insudance is not reasonably
available, then by s standard policy of fire and extended
coverage insurance. Such insurance shall he carrled in an
amount which at all times shall be not less than ninety
pergent (90%) of the tull replacement velue of the imprave-
mente, including the cost of debris removel, lass the value
-0of rouncations and excavations, gracing, paving, lend-
scaping ang architects' anc development fees ("Replactement
value®"), as determined from time to time in accordance
nerewith. If not otherwise included within the "All Risk"
coverage speéifieu above, Port Autharity shall carry'or
cause to be carried, by‘enaofsement to such "All Risk"
policy, coverage sgainst damsge oue to water end sprinkle:
leakage, rloog 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 or the éate of Substanctial Completion thereof shgll be
getermined by an appraiser (which may be & gualified
employee of the Port Authority), to be chosen by Poxt

_Authority and approved by the City (which approval the City

-fle



shall nct unreasonsbly withhold or odeley), ang tne zmount of

insurance provided unde: this Section 12.01(a)(1), if

necessaTy, shall be adjusted to provide coverage in an
amount not less than ninety percent (90%) of the Replacement
Value &s determined by such eppraisal. Thersafter, and
except as proviceg otherwise in this Section 1Z.01(a)(1},
the amount of such fnsurance shall be adjusted annually on
gach anniversary of the date of Substantial Completion of
gach Const:ﬁction Unit by using the Improvements Cost Index
ot New York City as publishea by the Engineéring News Record
(or, ir such Index is mo longer in existence, a2 ‘similar
senerally accepteg inoex of construction costs selecteg by
Port Authority and agreed to by the City) to determine
whether there shall nave begn en increase In Replacemgnt
valug since the most recent ingex of construction costs ang,
iT there shall have been such an increage, the amount of
insurance hereunder shall be acjusted accozdingly in
accofecance with the raqﬁirements of this Section 12.01{(a)
(). Port Authority, at Lts sole cost and expense, not less
frequantiy than eath consecutive five (5) year period From
anc atvter the cate of Substahtial Completicn of eac!
Construction Unit ang throughout the remeinder of the Term,
shall cause an appraisal of each Construction Unit to be
mage by an appraiser chosen by Port Authority anc epproved
by the City {(which abp:oval the City shall not unreascnably

withhold or dgelay) in order Lo determine the Replacement

“E2-



Value thereof and, promptly after each such appralsal is
mage, the amount of insurance hereunder shall be adjusted in
accordance with such appraisal and the -equirements of this
Section 12.01(a)(4)., No failure on the part of the the City
10 request that any annual adjustment In insurance,
gppraissl of egach Consiruction Unit or detesmination of
Reglahement Value be made shall relieve Port Authority of
its dbligatiOﬁ to cause such annual adjustments, sppralisals

eng geterminstions of Replacement value to be made. Any

"All Risk" policy carzied or caused to be carried by Port

Authority hereunder shall state that the valustion of any

loss to be determined thereuncer snsll be made on a replace-
ment cost basis anc elso shall contain an endorsement
whereby the insurer waives all colnsurance requirements;
(iL) Comprenensive Publlc Liabllity Insurance shall be
carried with respect to all Improvements and the operations
relateg thereto, whether congucted in or about the Premises,.

againét liability for personal injury, inclucing bodlly

‘injuzy and death, ana properiy damage. Such comprehensive

public liability Insurance shzll be on an occurrence basis
and specifically shall include Sprinkler Leakage Legal
Liebility, water Damage Legal Liability and Motor Vehicle
Liability coverage ror all owned ang non-owned vehlcles,
including rented and leased vehlcles, and shall, in

aodition, be in accorcance wl'h the following:




(181)

(%) ﬁll insurance against llability for personal
injury, incluecing bodily injury andg death, and
property damagQe specifeo in subparagraph (&) (i1i) aof
this Section 12.01, except these coverages listed
with specific sublimits in clause (y) immediately
hereinbelow, shall pbe written for a Combined Single
Limit of mot less.than $50,000,000;

(y) A minimum Combineg Single Limit of $5,000,0600
shall be written fcr water Damage Legal Lisblility and
Sprinkler Leagkage Legal Liabliity;

Comprenensive Public Liabllitly Insurance 'shall be

carried py each Suptenant, with respect to the porztion of

the Premises loceted in the Subtenant's Sublease parcel and

with respect to the opezsations related to such parcel, and

the coverage of such insurance shall be similar in natuTe to

that required in subparagraph (a)(ii) of this Section 12.01

gxcept as rollows:

(x) All insurance ageinst liability for personal
injury, inclucing bodily injury and ceath, and
croperty damage specifiec In subparagraph (a)(ii1) of
this Sectien 12.91, except those coverages listed
with specifie sublimits in clause (y) immediately
hereinbelow, shall be written for a Combined Single
Limit of not less than $10,000,000;

(y) A minimum Combined S5ingle Limit of $1,000,000
shall be written for Water Oamage Legel Liability and
Sprinkler Leakage Legal Liablllity;

wblm



(iv) Boiler and Machinery Insurance shall be carried in an
amount not less than the replacement cost of such bollers,
it any, located on the Premises and other machinery located
on the Premises;

(v)  Insurance (providedg by endozsement) in anm amount not
less then ten percent (10%) of the Replacement value
insurance required to beccarried by Section 12.01(a) (i)
against sudbsequent costs of demolition and sgains: fncreased

costis of construection in the event that any hszazd insured

against hereunder results in a loss; and

(vi) Port Authority shell parry or cause to be 'carried
such other insursnce in such amounts ss from time to time
reasonably may be required by the City agelinst such ather
insu&able hazards as at the time are commonly insured
against in the case of premises similarly'situated to the
Premises or business pperations of a size and nature similar
to the businegss cgperations being conducted &t the Premises.
(b) All insurance pzcviuea by ¢ on behglf of Port
Autnhority, or which Is caused to be provided by Port Authority,
pUTsUENt to tﬁe provisicns of this Lease shall neme Port Authority
as a named insurec and, except for Statutory worker's Compensation
Insurance and New York State Disabllity Benefits Insurance, also
shall name the City and POC as their cespective interests may
appear, as gaaitional named insurceds, Port Authority shall not nams
any Mortgagee unoer any of the insurance to be cawrried hereunder,
aither as an adcitional named.insu:ed 0r under a mortgagee

engorsement, unless such Mo-tgagee is the holder of a Mortgage

wGSw




permitted under thls Lease. Any holoer of any Mortgage permitted
unae> this Lease which is nameo under any of the insurance carzied

hereunder may he named under a standard New York torm of mortgages

endorsement or its equivalent,

(e), All or the limits of insurance required by this Lease
shall he subject to reasonable review by the City. Port Authority,
in connection therewith, subject 'to the provisicns of this Section
1z,01(¢), shall carry or cause to be carried such additional amounts
of insurance as tne City reasgnably mey require Or may carry or
cause to De sUCh lesser amounts of insurance as Port AutRority
reasonably may request. The City's reguest that Port Authority
carry or cadse ts be carrieqg such adgitional amounts of lnsurance o=
Port Au:noriﬁy's reguest thaé Port Authority be permltted to carry
@r cause to ﬁe carried lesser amounts of insurance shall not be
geemeq reasoﬁauie unless the City or Pert Authority, as the case may
be, shall have given the other party not less than thirty (30) days
p=iar written notice thereof and unless insurance Iin such adgitional
ampunts or iﬁ such lesser amounts, as the case mey be, then shall be
commonly casried in the case of premises similarly situated to the
Premises or cusiness operations of a size; nature and characler
similaz tp the sizé, natuse and character of the business operaticns
peiny congucted at the Premises; provided, however, that in no event
snall tne proévisions or this Section 12.01{(c) relleve Port Authority
of its obligdtion to carry or cause to be carriec "All Risk"
insurance in‘an amount not less than ninety percent (%0%) of the
Keplacement Value of the Improvements as provided in Section 12,01
(a){i) nereor, it being understood &nd agreed, hcwever, that in no

b~



event snhall Porc Authority be requized to carry or causg to be
carriec "All Risk" insurance in an amount which 1s grester than
ninety percent (%0%) or the Repiacement value of the Improvements.
{a) 1In the event the Peri Authority elects to self insure
any Iisk, the Port Authority shall 0o and agree as is set forth in
supparagrapns (1), (ii) ang (iii)-hereinbelow.
(1) Port Authority shall submit to the City a written
proposal ogescribing the coverage to be provicded, which
proposal shall be in accordance with this Lease and shell
be similar in form, scope and substance with commercially
avaiianie policies coverlng risks of similar types and
maghituges. The Parties agree that the provisions of 2
policy issued to the Port Authority by an insurer
acceptable unoer paragraph (e) of Section 12.01 heresof and
covering risks ov similasr types ang ma nitudes, whethes or .
not cbtained'by Port Authority under this lLease, shall be
geemec acceptable provisions of such proposed coverage., In
the ‘event 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 ‘Farties rail to so agree withnin sixty (60) days of the
initial objectiog by the City, tne Parties shall promptly
aesignate an inoependent third party, which shall be a
recognized risk management consultant, and saidg third pact
shall prescribe the provisions of the proposed coverage to
the ‘extgnt not agreed to by the Parties, Provisions
recommended by sald third party for the proposeg coverage
-67-



shall be similar in form, scope ang substance to the
provisions or commezcially available policles covering
risks of similar types and magnitudes,
(14D Port Authority shall cbtain at least one guotation,
if available, for that insurance coverags for which it will
pecome a sefr-insurer ang shall submit to the City, for 1ts
approval, & proposeg annual premium charge wnich shall not
exéeeu the guotation obtained. The City's appreval shail
not be unreasonably delayed or withheld as long as said
premium charge is not higher than the premium thst would bhe
charged tor similar coverage by any commercial Insurer of
the City's cholce that would otﬁe:wise be acceptable in
accordance with this Lease.
{i11) Port Autheority esgrees that in the event of a loss it
shall make avallable out of its own funds such amounts as
would have been peayabls by an lnsurance carrier provialing
sueh coverage, and 1ts obligation to pay any loss under the
agreement provideo pursuant to subsection (1) hereinabove
shall not be limited other than by the limitations on
coverages that would have been avallable to such Insurance
carrier,
(e) ALl insurance required by this Lease shall be in such
Torm anc shall be issued Sy responsible companies licensed and
suthorized to do business in the State of New York or subject to
service of process in the Stad%e of New York with a general pollcy-
nolecers! ratings or not less than B+ {(or i{ts egulvalent) and a
rinancial rating of Class XII {(or Iis equivalent§ as rated in the
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most cur-ent avallable "Best's Insurance Reports" {(or any successor
supblicaetion of comparable stancing), except where Port Authozity
qualiries as a selr-insurer in tne State of New York unde:
applicable law. All policies referred to in this Lease shzll be
crocured, by Port Authority for periods of not less than one year,
if cbtainable. All policies of insuramce refersred to In this Lease

shall be obtainea by Port Authority at no cost to the Cliy or FOC

gng for periods of not less than one (1) year. A gertifiec copy,

+

signed oy an authorized representative of the insurer, of each such

poiicy, or a ctertificate evidencing coverage together with a true,
guplicate copy orf the policy, shall be delivered to the Cisy
immeclately uéon its recelipt by Port Auvthority from the insurance
company or co@panies, except that if any insurance carrisd by the .
POt Auzho:itf is efrected by one or more blanket policies, then,
with respect to such insurance, certiried abstracted policles
relating to the Premises shall be so delivered to the Clty.

ertifiea copies {(or certificates evidencing coverage together with

O

true cuplicaté copies of the policies) of new oI renewal nelicies
replacing any:policies expiring during the term hereof shall be
delivereo as éforesaid within sixty (60) days follewing the
expiration ot ‘expired policies; provided, however, that evidence of
renewal policies, in binder form, shall be delivered to the City not
less than ten (10) cays prior to the expiration date of any expiring
nolicies. Prdof reasonably satisfactory to the City thar the full
premiums have been paid for at'least the first year of Lthe tarm of
such policies Iis also to be provided ss soon as possible

tnerearter. During the term of each such policy, within thizty (30)



Qays pevorle each anniversary of the effective date of such poligy,
Port Authority shall aeliver to the ity proof reasonably
satisfactory to tne City that the full premium due hes been paid.

Notning containec in this paragraph shall be geemed to limit Port

Authority's right of self-insurance as set forth in paragraph (d) of
tnis Section 12.01, it veing unaerstood that the provisions of this
parayraph shall not apply to any risks whicn Peort Authority thooses

43

o selr insuTe.

(r) Fort Autherity shall not carsy separate property
insurance concurrent in torm or contributing in the event ' of loss
witn that requarec by this Lease, unless the City and PDC are
incluoeg tnecein as insurecs with loss payable as provided in this
tease, Port Authority shell ‘mmediately notify the Ciiy of the
carcying of ahy sucn separate insurance and, upon receipt bf Porot
ARuthority of coples of such puliéiss, shall cesuse certified copies
or suﬁh policies of coplies of abstracts of such policles or
gcertiticates of insurance, as thé case may be, to be delivered as
requires in this Lease.

(g) Port Authozity shall not violate or permit to be
viplatea any ot the conditlons or poovislons of any policy carried
by it pursuant to the Lease, and Post Authority shall so perform and
satisty Or cause to be perrormed and satisfled the reguiréments of
the companies writing such poliicies so that at all times companles
or good stanaing, satisfactory to the City, shall be williing to

write ano/or continue such insurance,



{n) Eecn policy of insurance regqulired by this Lease and
each certiricate therevor issueo by the insurer shall contain to the
exsent obtainable at a rzasonaple cost (i) & provision that error,
inaovertent omisslon, -mistake or feilure to report shall neither
impair, prejucice nor void coversge under the policy, (ii) =
prevision tnat no ast or omission.of Port Authority shall affect or
limit tne ooliéation of thp insurance company to pay the amount of
any loss sustain€o to the City or any Morrgagee permitted hereunder,

4i1) an agreement by the insurer that such policy shall not be
cancelled, modified or denied renewal without at least thirty (30)
gays' prior written notice to the City, ano (iv) a walver of
subrogation by the insurer of any tight to recover the amcunt of any
loss resulting rrom the negligence of the City or their sgents or
employees., '

(1) Eacn policy requirec under this Lease shall provide
that tne loss, it any, under such policy shall be adjustec by Port
Auéno:ity witn the zelevant insurance company.

(J) Port Authority shall, through its Subleases, cause each
Suotenant ‘to provice o Po;t Authu&ity directly a certifieg or
ouplicate copy of each policy which the Supbtenant is reguired to
obtain pursuant to its Sublesse, or a certificate evidencing the
coverage required thereunder, signed by an suthorized representative
i the insurer., Upon receipt of such policles or certificates, Port
Authority shall Iimmegiately celiver same to the City.

L)

Sectien 12.02 - Proceeds, (a) 7Tne pzoceeds under all

policfes required by an provision of this Lease Insuring against

gamage t0 the Premises by fire or other casvalty shall be payable to
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Port Authority, as trustee, ano snzll be deposited by Port Authority
in an interest bearing account oo investment, Port Authority shall
nele tne insurance proceeds with respect to such loss in trust for
the purpose ot paying the Capital Costs of the Restoretion and shall
apply such proceeos first to the payment in full of the cost of the
nestoravion beto-e using any part.of the same for any other purpose.
Poxt Authority shall give the City Engineer notice of completion of
the Restcratién, IF¥ the City Engineer makes no written claim or
opjection with respect To such excess prcceecds or their disposition
within ninety (%0) days after such notice is given, then, subject to
the Tights of any Mortgagees, Port Authority may pay over to Itself
tne unapplied, excess proceecs, which shall be appliec against
Unamortizeo Cépital Costs, whersupon the belance cemsining of such
proceeas {(if ény) shall be paid by Port Authority to the City. Po:ot
Authority's tfust obligaticns hereuncer with respect to such proceeds
shall terminaﬁe upon the making of the afcresaid payments. Anything
in this paragraph (a) to the contrary notwithstanding, in no event
shall Port Authotity's liability as Trustee herein exceed the amount
OT insurance proceeds receivéa by Port Authocity, together with
interest earnéd thereon, as reducea by the portich thereof spplied to
the Restoration,

(b) Port Authorily and the Clty shall coopesate in
gonnection with the collection of any insurance moneys that may be
gue 1n the event of loss and Pgrt Authority ano the City shall
exgecuts ang geliver such proof.of loss and other instrzuments whlch
may be requiréc for the puspose of obtainlng the recovery of any
insurance monéys.

-7l



{(c) : All casualty insurcance bolicies gs required by tnis
Lease shall provicge tnat &ll adjustmenés for clzims with the insuters
in excess ov one per centum (1%) cf the full insurable value of the
Improvenents, as lass.detezmined pursvani to Section 12.01(a)(¢)
nereof, shall be made with the Clty, PDC, and Port Authority, and the
cights ar any Mortgagee or Subtenant shall pe recognized. Any
agjustments of claims with the Insurers involving sums of less than
one per centum (1%) of sald insurable value of the Improvements shall

pbe mace with Port Authority alone.

Seetion 12.03 -~ Blanket o Umbrells Policies, In addition

to0.PoTt AUthoi ty's oignht or seif Insurance set forth elsewhere in
this Article, the insurance reguired by this Lease may, at the option
ot Port Autho%ity be efrecteo by blanket andg/or umbrella policles
issueg to Forﬁ Authority covering the Premises and other ﬁrOpe:ties
owneg or leasec by Fort Authority, provided that the policies
otherwise comply with-the nrovisions of this Lease and allocate to
the Premises the specifieo coverége, without possibllity of reduction
or coinsurance by reascon of, or damage to, any other premises named
therein, ana ir the insurance required by inhis Lease shall be
gfTectea by any such blanke: or umbrella policies, Port Authority
shall rurnisn}to the Clty certified coples or duplicate originals of
such policies, with schemglas thezeto attached showing the amount of
insurance artordea by such pollicies which is applicable to the

Premises.
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ARTICLE 1

i - ——-————p——

QAMAGE QR DESTRUCTION: USE OF INSURANCE PROCEEDS

"

secyion 13.0! - Restozation, If all or any part of the

1=
L3
[

Premises snall be destroyec or damaged, in whole or inm part, by f

-t

4]

v§

e other casualty of any king or nature {including any casvalty
wnich insurance was not obtained or obtaingble), of any kind or
nature, foreseen ¢ unforeseen, Portt Authority shall give to the City
gngineer grempt notice thereof, and whethe> or not such damage o:
gestructien shall have been iﬁsurea, and whether or not insﬁrance
proceeags, ir any, shall be sufficient to pay the cos?{ af”repai:s,
alterations, resvozations, replacements and rebullding (collectively
"Restoration'), iT "he cost of such Restoration is less than $500,000
oT ir Port Authority reasonably determines it ls economic to perforom
such Restoraﬁion, Port Authority, with ressonable prompiness and
:easonable'c;ligence, shall repalr, alter, restore, veplace and '
seouild (collectively "Restore") the same, at least to the extent of
the value ang &s nearly as possiﬁle to the character of the
Improvements immeciately existing prior to such occurrence. I7¥ Porct
Authority is not requirec to Restorxe as provlideg above, it shall
pervorm or cause to be perrorméd such fencing, demolltion, removal of
materials anc anything else reasonably jhecessary to put ths Premises
in a sare, clean: good ang usable condition. The City, in no event,
snall ve called upon %0 Restore any Improvements now oI herea’tier
existing or any portion thereof or pay any of the costs oI expenses
thersot, IFIPo:: Aucthority shall fall or neglect to Restore the
Imgcrovements @r the portion thereof so damaged or ¢gestroyed 1f -

required hereunge:r with reasonable olllgence or having so commenced
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sucn Restoration shall va2ll o complete the same with reasonable

ciligyence in accorogance with tne terms of this Lease or if, prior to

the completion of any such Restoration by Port Authority, tnis Lease

shall expire or be terminated for any cesasen, the City may complete

<he same at Port Authority's expense. All such Restorzatlon work

shall ne done in accorcance with £he applicable provislilons of this

Leasea,

Section 13,

D% - No Forfeiture or Termination, This Lease

snall not terminate
reason of damage to
the Improvements oI

abllity ov the same

or be farefelted oy be affected in any manner by
or total, substantial, or partlial destruction of
any part thereof ar by reason of the untenant-

or any part thereof, for or due Lo eny Teason or

cause whatsoevér, ang Port Authority, notwlthstanding any law or

statute present of future, waives any ang all rights to quit or

surrender the Premises or any part theresof as a Tesult theceof.

Authorlty gexpressly

Poxt

agrees that its sbligations hereunder, including

tne payment of Rentsl payable by.Port Authority, shall contlnue as

tnough the improvements had not been damaged or destroyed and without

abatement, suspension, giminution or reduction of any'kinc. ‘The City

ans Post Authority intand that the toregolng is an "express agreement

to the contrazy" as

oF the State of New

providea in Section 227 of the Real Property Law

York.
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SRTICLE 14

ASSIGNMENT, SUBLETTING, MORTGAGES

Section 14.01 - Assianment and Sublettine. (&) Neliher

tnis Lease nor any interest of Port Authority in this Lease, shall
pe sclo, assigned, or otherwise transferred uncer any circumstances,
whether oy operation of law or otherwise, nor shall Port Authority
sublet the Premises as an entirety oo substantlally as an entirety,
without the prior written consent of the Cigy in each case and the
delivery to the City of the executed tdocuments described In clauses
(i), (ii) and (iii) of paragraph (b) of this Sectisn 14.01 {any such
sale, assignment or other transfer oI & sublease of the Premises sas
an entirety or substantially as an entirvety being herein a
uTransfer"). An assignment of this Lease in accordance with the
provisions nereot shall not relieve or releese the assigneor from any
obligatlions ot Port Authozity hereuncer and the assipnor shall
remain lfable for the perfo-mance of all obligaticns of Port
Authority hereunder for the remainder of the Tesm, unless consented
to by the City.

(b)) No TransrTer shall be effective for eny puTtpose unless
ang untll there shall have been gelivered to the City at least
thirty (30) gays prios to the consummation of any such transaction
(L) an executed caunéerpart of the instrument(s) of assignment of
this Lease or of the subiegse of the Premises, in recordable form,
containing inter alia, the name, acdress ang telephone number of the
assignee or subtenant, (ii) an executeo Iinstr-ument of assumgtion of

Port Authority's obligation under this Lease by said sssignee 0T
' w7 Gw




suptenant, in cecordsble ¥Yoom, evfective as of the cste of the
assignment oI commencement 0f the term of the sutlease, and (1i4) an

arrigavit of tne assignee ¢r subtenant or the principal officer o:

general partner therec?, setting ferth the names and sddresses of

fre

all persons naving interests In tn

43

assignee cr sudtenant end of all

£L
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nant.
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gilrectess ang cfricers of the
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Section 14.02 - [Intentiona mit

o |

Y

Secrion 14,03 - Ce=tzin Suhlesses.

~—r
3
1)
¥

a £ Authority may

—~~

subiet pasts of the Premises when any such sublet<ing is not of gll
or substantially all of the Premises subject to the reguirements of
Sections 14.15 and l4.16, anc Acticle 28 hereof, anc paragraphs (b)
anc (¢) or this Section i4.03; provided, that Pczt Authosily
recngnizés the zlight of the City to propose bena Tide Subleases
coensistent wisn the terms ano concitions of thlis Lessse and the
pusposes authorizZed by the Statutgs anc, with rega>d to Substantial
5ubleaseé, agrees £o0 prepars and enter into sucr Substantial '
Supleases as proposed by the Clty subject to Port Authosity's right
10 exe-cise Vetoés pussuant to Section 14,15 nereof. Both parties
agree to notify oné anothear of the onset of &ny nagotiatioh with a
crospective Substentisl Subtenant anc to inform one another as to
the poog-ess of such negotiatlions. The City shall provide to Port
Authority all the Material Tezms regarcing its propessc Subleases.
(b) Subleaées shall have respective terms wnich &re
snc:ie: than the Fixeg E{piraticn Datey proviced, that upen petition
by Post Authority and Tor gooc zause shown, the Mayor may grant non-

cisturbance protection Lo Subtenants foo aocdisisnal time, but im no
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event shesll the sggregate ¢r the tecm of a Sunlease and the
accitional time of non-olsturbance protvectlion bDe grester than sixty
(60) years.

{c)} Upon the exscuiicn ana oelivery ¢7 =ny Insiruments o:r
documents pertinent to any Sudlesse, Port Authority shall deliver
such instrument(s) enc oocument(s) to tne City,

Seption l4.04 -~ Com

%]
1%

(]

liasnce ov Suslessees, Port Authoroity

shail use all reasonable erforts to cause all Subtenants ang Con-
cessionzires {8) not to co anything intonsistent with the terms and
conalitions of this Lease, ant {g) to comply with chgir -espectiive
poligations unaer thel:- Sucleases and Concession Ag:eehents ang

thereunder.

L]

shall olligently enforce eill of the rights of lancler

‘Sestipn 14.05 - Continuing Chligsticn of Port Authority,

The fagt that a vioslation oy hzeach of any of the Yerms,
rovisions or conditions g7 thls Lease results f-om o ié causad by
an act or omission by any Subtenants shall not rellsve Port
Authority of Port Authoczity's cbligations hereuncer, Ffort duthority
shall take all necessary steps to eliminate any such violation or
sreach.

‘Sgetion 14,06 - Amendments S0 the Pzrinershi> Sublease, 3

s»imarv Sublesse ar a Substantial Sublsagse, {3; Any proposed

amenament to the Partnersnip Sublease must be agprovec by the City
it such proposed amencment (1) ceduces by ten percent (iC%) or more
(x) the amounts payaple to the landloze uncer the Partnership
Sublease which were incluces n Gross Recelnts 5= {y) the
construction obligations uncer the PaItnersnip Sunlesse, X (113

-78-




materially acversely afrectis tne interesis of the Cixty In any menner
otner than those cescriosec in sussectlcn (i) cof tnis section (a), it
peing specifically sgreec Thet & recucilicn of lessz then ten perzent
(1C%) in connection with subsection (i) snall not zeculre City
appooval.,

(p) ANy proposec amencment o & Frimery Sublesse o &
tupstantial Sublease must be aspsoveg by cthe City i such propesed
EMENOIENS TeJUCes by ten percdent (1C%) oo more either (&) the
ampunts payaople to the langliord unser such Poimaxy Scblease o
Supstantial Susleass which werg Inclucec in Gross Recelots, or (1i)
the previously approved constructicn chifgations unge:, such Suclease,

{¢) An amesnoment to & Primary Sublzese 5o a Substantial
bubleasé shzll be geeme0 TO De & nNewly-Croposed Substantisl Sublease
Ter purposes or Section 14.18 znc Azticle 28 hersef L¥ such proposed
amencment woulG providge for the construction of a sepacate

srevement, o an extensicn to an existing Improvement, of mere
Lrman 50,000.5cua:e'ree: sT at & Capital Ceost in sxcess o7 five
million aollazs ($5,000,0C00).

(a) No gpproval hezeunce:- Dy the Ciiy shall be
unreasonsably withnelc oI celayec.

Sectipn 14.07 - Agsignment of Sublesses. n secure the

srompt and tull payment by Fors Authority of the Renta. and the
raltnryl perrormance by Poszt Authority of all the otner terms and
conditions hersin contained on it5 part to be kep: and perfosmed,
Post Authority heceby assighs, nransters anc sets over untd the
City, subjett to Mortcages ahu the gendictions herelazrier sst ferth,

all ot Puct' mutnority's -ignt, sitle ano interest in anc to all



Subleases ang Concession Agreements to whicn Pori Auvthoritly is a
narty, ano heredy confers upen the City, its egents and repre-
sentatives, & right of entry in, ant suffliclent possesslion of, the
Premises %o permit and insure the collection by the Clty of the
rentals ang other sums paysble unger the Sublesses angd Concession
ng:eemeﬁcs, and fuzther agress that the exercise ¢7 said right of
envry ado gqualifiec possession by the City shall noi censtitute an
eviction of Por: Authority ¢rom the Premises or any portlon thereof
anc that should said rignt of entTy end possession be denled the

City, its agent or representative, tne City, in ine zxezcise of sald

L1+
-%

te force to galin and enjoy tne same withe

E

rignt, may use all requis

ity to Por: Autheclity, its sexvants,

O
Y
[

put responsipility or lisat
employses, guests oy invitees, or any Person whomsoever; provided,

nowever tnas ch assignment shall pecome opezatlive ant effective

o

-

only ir tnis Lease ang the Tatm shall be cansceliled or teomi

3

aved

sursuant to the terms, covenants and conditions hereof, or there
OCCUTS Yepessessipn Jynder a‘dispossess werrant po other re-entry or
reposseésion by the City uncer the provisions herec?, &nc then only
as to such of the Subleases and Concession Agreements that the City
may elect to take over ang assume. AL asny time anc from time to
time upon tne City's cemand, Port Authorily promptly shall deliver
to the City a scnedule of all Subleases ana Cencession Agresments,
setting 'forth the names of all Subtenants and Concessionalres, with
a gnotostatic ccpy of each of the Subleases anc Ccnceséion
Ag:eemedzs. Upon reesonadle ceguest of the City, Port Authorzity
shall also permit the City ang Its agents and renrasantatives %o

inspect originel copies of ali Subleases and Concesslicn Acreements
eE0m



artecting tne Premises,

4 e

g SE, rFast
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Section 14,08 - Supleases Sutlteci to ik
Autherity ang tne City covenant and agree that all Subieases shall
p-oviae that (a) they ere subject :c‘this Ltease, an¢ (D) on the
termination of this Lease pursuant to Article 25 hesesf, the
Supsenanss shall attorn to, oF enter into direct Sublsases with the
Civy on terms icentical with these of tne origimal Subleases, and
tne City hereby agrees to accept such Sudtenants énc assume such
Sunleases ana shall perform all of the Port Authesity's obligations

4

unges saic Subleases, nrevidec, however, that ithe Port Autherity

-

shall continue to be responsidble for performing ec fulfilling all
initial construction, Installstlion, and finishing obligations of
Part Authority under saio Supleases including such as have not been
performeo at the time of said attornment, 2nd lnhe clty shall fully
cuecperate with Port Authoriiy so that it can pelroIm the same
expecitiously and economically, including the pr vision by the City
to Pori Authority ot access to tne Premises. Neotwithstancing the
roregoing, it is understooa ang agreed that the Fort Authooity (1)
shall remain obligated és provicea in Section 25.12 anc (i1} shall
have tne tight to continue to recelve repayment from such Sublenants
for constouction performea or fTinancing acdvanced by the Pozd
puthozity to such Subtenmsnts in sgcozdance with the terms of the
original Subleases.

- Section 14.09 - Non-Disturbance sf Subtenanis. The Clty

covenants and agrees, for the benefit of any Subsenant that the City
shall rebognize the Suptensnt &s the direct tenant ©f the Tity upon

the terminetion of this Lease puzsuant to any o7 the provisions of
w8l-
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Article 25 hereof, and subject to Section 14.08, Lif (&) all
mortgagees {(if any) of the Subtenant shall have agreed in writing

substantially to the efrect that they will not jeln tne Subtenent as
a8 party derenmcdant in any feoreclosuce action ¢or pgrocesding which may
se instituten or taken by sald Mortgagees, nor evict the Subtenant
from the postion of the Premises cemised to 1%, ncr affect any of
the Suptenant's rights uncer its Suslease, by reason of any cefault
under any Mortgage, o> (b) Por:t Autherity shail deliver to the City
a certiricste or an incepenaent real estate appraiser who is a
memper Ot the American Institute or Appralsers, oo sucth other
similar organization, reesonably satistfactoly to the City,'s:ating,
in substance, that, at the time the Sublease was entered into, the
cent payable by the Subtenant under its Subleass after taking into
account any cregits, crrsets, or aecucticns 6 which the Subtenant
may oe entitled tnereuncer, constitutes not less than the then fair
rental value of the space.cemisec thereunder; proviced, however,
that at the time of the termination of this tesse (i) nc default
exists under the Subtenant's Sublease whichn at such time would then
permit the landlorc thezeunoer to terminate the same or to exercise
any aiSpcésess remegy proviced fors therein, anc {(il) the Subtenant
shall geiiver to the Clty an inmstrument confirming the agreement of
such Subitenant to attp:n to the City and to recegnize the City as
the Subténant's landlosc uncer its Sublieese, whicn instrument shall
orovige tnat neither the City, ncr anyore claiming by, through or
ynoer the City shall be:

‘(1) 1liable for any act or omission of any prior landlord,

(incluging, without limitation, the then gerawlting landlord), or



- (2) sudbject to any ofrsets or cefanses which the Subtenent
msy have against any prio: lenclere (incluzing, without limitation,
tne then; devauliing lanalorc), or

- {2} bound by any payment cf rent whicn the Subtenant might
have palo Tor mcre than the current month to any gr isr landlozd
(including, witnout limitssicn, the then defaulting langiord), or

(&) bound by any covenent to unasrtake cr complete any af
thne obligations describec-in, snd imposed upon Fort Authorily by,
Section 14,08 hereof,

(5) boung by any financing otiigation to & Subtemant, or

(6) bouna by any moaificatlion of the Parinership Sublease
Primary Sublease or Substantial Sublease which ceduces the besic
rent, acditional rent, supplemental Tent or othe: charges payable
under such Sublease, or shortens the term thercecf, or otherwise
materiazlly aoversely affects the rights of the lzndlocd thezeunder,
made withous the written consent of the City if such <onsent 1s
Tequireg uncer this Lease cr the Four Party Agresment.

‘Seccion l4.10 - Leassenold &nc Subleasena’d Morigsges.

(a) Port Authority and, with the congent of Port
Autnority, any Subtenant, shall have tne right to mortgage their
interests in this Lease or any Sublease, respectively, at any time
and from time to time withous the consent of the Clity; provided, ()
the Mortgagee is either (x) an Institutlonal Lender ana the Mortgage
is ine pripcipal security:for a loan mace to Polt Acthority or the
Subtenant, as the case may be, or (y) a Person who was a fenant
hereunqeﬁ ana the Mortgapge is a puzchase money mostgage glven as

security 'for the payment of. all or a portion of the consideration

- -




szyasle in connection with a permitted Transfes of this Lease; (1i)
a confoomes copy of the Mortgage, certifled by Fost Au hority or the
Sub:enanﬁ, as the case may be, cr the Mor{gagee Le De 8 true capy
tnereot, ang a notice contazining the nasme ang post office address of

the Mortgagee shall be dgeliversg Lo the Clty prompily after the

ag
meking OF the Mostgage; ana (iii) the Morigacge shell contelin

~

provisions substantially gs Pollows:

MThis mor:tgacge is executed upon the condition (1) that
no puschaser at any foreclosure sale shall acgqulre any
‘tight, title or interest in o7 %o the lease.hereby
mortgaged, unlsss the sald purchaser, or the person,
rirm or corporation to whom o 1o which such purcnaser's
sight hes been assigneg, in the instrument transferring
to such purchaser cor tp such assignes the interest of
tenant uncer said lease, assumes and agrees to perform
‘all a7 the terms, covenants and conalticns cof sald lease
‘theTearter to 2e obse-ved or performed on the part of
such tenant, (ii) that no furthel or acd-tional mortgage
‘or assignment or sald lease shall be mace exgept in
accorgance with the provisions contalinec in Artlicle 14
of tne lease between The City of New Yook and The Port
Authority of New Yook and New Jersey, &ated &s
or : , 1983 (:zhe "Lease"), and (i) that a
cupiicate original of =wne instrument centalining such
assumption agreement, culy executed enc acknowledged by
purchaser or such assignee and in recorcanie form, 1is
gelivered to landlord unaer the Lease ipnmecdlately after
tne cansummation at such sale, o3, in sny event, priol
. to taking possession of the premises demisec thereby.”

"The mortgagee ag-ees to have the pzoceeds of any
insurance or the procesogs of any condemnation awerd
applied to the repair or resto-sticn of the mortgaged
premises to the extent such application ls requirec by
the provisions of the Lease.”

*This mortgage ana all cights of the mertgegee hereunder
are, without the necessity for the executlion of any
rurtner gdocuments; subject and subordinate to the terms,
covenants and concitians of the Lease as the same may be
mogifiso or amenced with the censent of the holcer of
this mortgage ‘it requirec.”

~Blhw



(D) Notning nereln shell be ccnstoued as giving Por:
Authority or eny Subtenant the right to mooigags the Clty's esizte
and Interest In the Fremises or any part therecf, ang nt Mortpage
shall extena to or affect such estate and interest.

Section la.ll - Leaseholg Moricagee Provisions, {a) If

Forw Acthority or the Subtermanit shall mortgage 1ts Interest in this
Legse 0z any Sublease, respectively, in compliance with the
provisions of Section 14,30 hereof, the City shall give to each
Mortgagee, at the address of such Mo-tgagee set forth in the notlice
mentionad in Sectign 14.10(a} hereo?, a copy of eacnhnctice or
gamand glven Dy the City to Port Authority pursuant to any provision
of this lL.ease st the same :iﬁe @as, ana whenever, any such notlce or
cemano shall thesearter De given by the City Lo Port Authority, and
na such notice o aemznd by the City shall be desmsd to have been
guly siven to Port Authority unless ano until a zopy thereof shall
have begn so givén to each Mortigagee. Gtach Mortgagee (1) shall
thezeupon have a period of twenty (20) days sftes 'such notice or
gemana is given to it, for remedyiIng any Default or taking such
gther action as may bBe reguired or causing the same t0 De remesdied
or causing action to semedy a Detfault menticned in Sectlion 25.01 to
be commenced, than is glven Poot Authonity afiter such notice is
wiven to it, and (ii) snhall, within such period and otherwise as
nerein provicea, have the rtight to Temedy such Defeult, cause the
same tT0 be remedied or cause action to remedy a Default mentioned in
Section 25.01, Tne City will accept pesformance bv & Mortgagee of
any covenant, congition, or agresement on éort Autheority's part to be

performec hereunder with the same force and effect as though

&



Section 14,13 ~ fPzrticipation by Laagsennl=s MiTtcoacees, In
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any circumstances where arnitration or appraissa
unger thnis Lease, the City will give any Mo-tgagee who shall have
given the City & notice as provided In Sectison

notice of any demang by the Clty fcr any zrblireticn or eppraissal,

gnc the City will recognicze such Mootcagee &s a proper pariy o
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cervicipate in the arpi¢ration or appraisel
to do so, whether such falluse is In the mavter of dasignating

a=pitratoss o7 appralisers or stherwlse.

Section 14,14 - Specific Transacticns. Any”ccnseﬁi by the
City uncer this Article l4 sbove shall spply only to the spegiti c.
sransaction thereby authorized enc shall not relisve Poti arity
Tom the requirement of chtaining the prior ccnsent (whether wxitten
co otherwise) or the Clty to any fusthsr trsnsaciicn.

‘Secton 14.15 - Disacn:cval of Pzimazy Suzlesses. With

-
L]

regaso to the Primary Su:leases, the City will tocpezrate with Por
Autnozity in an effort ta‘negatﬁate sublezse tec-ms and conditions
nutually acceptanle to Port Au;hori:y and the poospactive Subtenants
in guestion; proviced, and notwithsiznding anything to the contrary
!mplieg herein, the Mayor shall h&gve the -ight to disappraove of any
two (2) of the sublease agreements gproposed ror the Primazy Sub-
ieases within thirty (30) Business CTays after rzceiving either a
grart thereof or a memosandum stating all “he Marexlal Terms with
respect tnereto. Buch cis§pprovai shall be witheut quelification o2
mocitication of the preopesed Sublsase, Port AutnoTlily may &lso '
gisapprove or twoe (2) Primary Sub;eeses_anc small nes enter.into gny

-50-



Primacy Subleszse which has been olsapproved by tne City In
ascoroance with the terms thelect.

Sestion 14,16 - Veto ot Substantisl Subiszszes, With regard

to any proposec Sublease which wou.d constlitute Supstantial

1

subpsly tc The Mayor,

(44
b
"
s 3
o
[ 2t
fowr

Suciease unger this Leass, Foot Authorl
cr the CiLty shall supply to Fors Autherity (cerenalng on whethes

Post Authority or the City, cespectively, is proposing ine Sub-

stantial Sublease in guestioni, woitten notice sentzining all the
Material Terms tor the propesec Substantizl 5ublgese. Within thirty
530) gavs arter seceiving such notice, the reciplent”thereof may
veils the proposed Substartial 5 aleaée (the "vetz") oy written

notice to the other Pasfy, which notice shall state the zeason for

o

“ne Vetd. A Veto must be mage wizhout guaelificaticn oo mogdification

Q

to the propouses Substantisl Sublease, and may be exercised if the
grepcsed Supst ant al Sublease elther would not represent the best
use of tné property in gusstlion, o would adverssly. affect the
Premises and/cr the pecple of the City of New Yook gcenomically,
envir oﬂnan ally, arcnitecturally oo jobe locaticnaily. failuze %o
exercisera Veto within the aforesaia thirty (30) ceys shall
ponstitute epproval of the propossad Substantial Suslegse. A Veto
snall not incluge a cisapproval by the City under Sezzticn 14,15
neseor, enc shall be geemec exercised-only 1V mace in -espense 10 @
croposed Substantial Sutlease which is (1) gona fice, (i1} caon-

sistent with the terms ang concitions of thls Lo2ass, and (141) for

puztposes authorlzed by the Statules.



LSection la.17 - Bcgmse in Subisases. PFort Autherlity hereby

y or PDC 85 & non-exciusive agent ToI purposes of
LY X1 '3 » y S '
grercising any oight of stcess which Fort Authonity obtalng for
tgelr with regara to any scrtion of tne Premises Toom a Sublesee
{wnether Dy means of a Sutiease oI otherwise).
BATICLE 15
B s

CONDEMNATION

Taxing., (&) It ai any time guring

~

wne TeIm, the whole o subsstantially all of tne Premises shail be

]

0

bt
ft
n

wful power or

n

taken Tor any public or guasi-puclic purpose by

-

gutnozity oy ine exercise of the right of conuemnation or eminent
acmein or py agreement amcng the Clity, Fort Autheriiy anc those
autnorizea to exefzise such rignt, this Lease snhall texminale an
expi:e'on the cate of such taking ang t¢he Rental payable by FoIe
HUThOTiTy nereundec shall oe appozticned anc paic to the dstle of
sush taking,

(t) Tne teom "suostentially all of the Premises” shall be
cgemed o mean Such portion of the Premlises as, when SO taken, would
lgave remsaning a teliante ©i Ins S-emises whigh, dug either to ine
area S0 taken of the locaticn of the gart so taken in celation to
sne past not so taken, woula not unger economit conditions, zoning

%S 0s.builcing regulations then axistilng or prevailing, readily

m

1
sccommoaate a new buileing or buillaings oF & nature ang Yoo a use

similar to Tne Buileing anc its use at the

LB 4
L4
n

(c) If the whele or substantlially all of the Premlses

snall be taken or congemnes S praovigec In this Arxiiczie, the award

B
.

is to ne givigen i{n the voilowing mannerl:



(1) first, to the hclders (other than Port Authortily o
an Arflliate) of any Morigages, in the crzfer of the
polority of their lians, In payment of ine »Tzincipsl
amogunts of, and &all sccrued ane unpaid Interest due under,

angd all other amounts payable pursuant to, suCh morigages;

Y

utharity, an smount equal to

I

(11 secona, %0 Port

Unemortized Capital lJosts asttioutable Lo any Porot

Authority Infrastoucture or any Port Authorlty 3ullding, If

sucnh Port Autnority :nfras::ucture‘o: sugn Port Authority

guilding 1s conoenned or takep; .

(111) ‘thirg, to the City, &n gmount ecys. to the then

unimproved, un-sestrictec anoc unencumberec valﬁe cf the

Lango; and

(iv)  rourth, tRe balance, {T any, £o the City end Port

Auzhority 4n equa: amcunts,

(a) the City eng Pors Autheority shall exscule any and all
Gacuments that may be cequirned in crder to ¥acillitate collection by
them ot suth awazds.

urpese of this

13

Section 15.02 - Date of Taking., For the

peticle 15, the Premises or a8 parit thefeofl, as the caese may be,
shall oe deemeg to have been taken o condemned on the date on which
actual possession of the Premises of @ part thereaf, &s the case may
pe, is scquirec by a.lawrul nower Or authority or the cate on which
title vests therein, whichever s earliecz,

Section 15.03 - Less Than whole Taking., I7 less than

sustantially all of the Premises be s¢ taken or congemned, then this

-53



3

Lease and tne Term snall continue without cdliminution of &ny of Port
Autnority's opligations hereundsr, except that tnls Lease shall
terminate as to the poritign ot the Premises s taken &nd from and
gfter the cate of such taking 8 Just proportion of the Reni and
ceraing to the extent ang natuce of such taking, shall abate for
the cemainger of the Term. Port Autnezity, In the event and to the
extent that Port Authority deteimlines that the award 62 awa"cs, if
any, snall be sufficient rvor purposes of Restarnatlon, shall proceed
diligently to Restore any remaining part of the Improvements not so
taken so that the same shall be a complete, rentacle; self-contained
a:chitectqral unit in gooo concition and rapziz, In the event of
any taking o2 tongemnation as in :his Section 13,02 provicded, the

gwarg ta Port Authority shall pe paid to Port Authezity, oz, at Port

Authority's Upsion, to such thirzd pac-ty holder as the Ciiy and Port
Autnority mey agree upon. In the 2vent such thirsg party 1is chosen,

salo pecty snall make availadble to Port Authoriiv st any time and
room gimé 0 time aguring the Restoration ¢f the remsining part of
whe lmp:évements such'amounts as Port Authoricty mey Tequisition te
pay the costs orf Restoration of the Temainling Darv of the. Inpsoves-
ments, Any palance of the award rtemaining after the completion of
such Rastoration shall be paid as provigeg in Section 15.01(c¢)
nergat. In the event Fo=t Autherity does not uncerizke to Restore

the remaining part ot the Improvements, the entlire awatd shall be

3
@0
-4,

istributec as proviced in Section 15.0i(s) herceef. Each of the

=]

o

e requlired in

frad

may

parvies sha‘l execute any anc all cocumgnis th
otger toivacilitate colliection by them of thair respective awasds,

[y
-4

the postion of the awacd maoge availabls.by the third pariy is

i
]



surficient tor tne puszpose of paying for the Restoration, Port

«¥

:
:ﬁgn'

Authority shall be reguiseo o maxkeg the Resicrsa

n

Lo

temgoracy vse of

Tt

Section 15,04 « Temggrecv Tewine, If

ihe whole or eny par: cf the Premises shall be taken at any tinme
gurzing the Term ror any public oo cuasi-public purpose by any lawful
pawesz or authority, by the exercise of the zight of confesmnation oy

aminent aomain, oo by agreement between Pocot Autnority end those

"L

gu horized to exercise such pight, Poxt Aushonitiv shall glve prompt

~4
o
1
=
n
o o
i
b
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b
a3
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notice thereot to the City ang the
artecten in ghy way and Por: Authority shall continue to oay in full
the Ren:ai payable b& Poot Authorlity neceuncder without reduction or
abatement, and Port Autheri«y shall be entitleg to racelve for
itselr an§ award or pavmenis for such use; provised, however, that
any such awatos oI payments recelved by Port Autherity shall te
incluoes in Gross Receipts, anc if the taking s, c= will be, for a
perioon exﬁending beyong the Term,.the poction of such aweld or
payment aﬁtrinutable to the perisd sveer the Term shall de given to
tne Ci:y.'

Seaction 15.05 - Governmental Actien. in case of any

gove:nmenﬁal action, not resulting in the taking oI condemnatlion of
any pOTTLON of the Poemises but creating a sight o compensation
:nerefor,fsuch as the changing ot the gracde of &ny strezet upon which
the Premiées abut, thic Lease shall continue in Tull force and

errect without reducticn or abatement of Rental and ihe award shall

£
]

ct
F

g Promises shall he

[

5

4]

ne paid tu the City er, 17 access to or o
adversely aftected thersby, sherzaf by the parties on an equitable

basls. o5




Secvion 15,08 - Concemneslgon by Fort Authoriiv, Pord

x>
i
Tt
3
Q
+
f
ot
A
w0

shall not concenn ¢ take the Premises oI any part thereof

v

Sectign 15.07 - Tragde Fixtyres, Motwiinstancing anything

whith to the contrary mey be stated in this Asticle 15, Subtenants
and Concessionalires shall ¢9 the extent permiziel by .zw e per-
MmLTteC +0 make a cLaim in any concemnatlion procesging for the value
ot thelr t-age rixtures, psessonpal property and other semoveble
gquipmens, and Tor any moving or relocatich exgenses wnen 2llowable
unoer law, but in no event shall payment fof such claim recuce the

awast ctne-wise payable to the City. -

: COMPLEIANCE WEITH LAWS

seorion 16.01 - Comcliance, {2) Pore Authoolty shell

requize in all Subleases anc Concessich Agreements that all Sub-

tenants ang Concessionaizes shall comply wizh any zng 2il prasent
anc future. laws, rules, ordess, ordinances, regulaticns, statutes,
:equi:amen;s, gooes and executive ozcess {collectlively called
“Reguic ﬂnnts"), which woulC apply to the Subtapanis anc Conces-
sicnsiTes were the Premises cwnec by anc leased to & crivete
cooporation, irrespective or the nature of the work reguized Lo be

-
- -

cacrainary as well s o=olpsasy, of Fecderel, State, Clty oC
b

>
I

song, 2
otner governmental, public or quasi- public suthecities; provided,
noweves, any Subtenant anc Concessionalre snall have the ri
contest in goog raith thz velicity or applicapility of sany
Requiremenis by app-eopriacerproceecings and, it permittied Py such

Requizements, not to comply with such Requirements as long as same

N "
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gre being contestes with cue ciligence,

() 1In undertaking the project, Fort ARulthority sgrees
vor itself, as a matter of policy, to conform fLo the snaziments,
orcinances, resolutions ang regulations of the City and its
vacious cepartments, boarces and butesus in regacd 1o the
sonstrucsion and maintenence of Duliclings sng structures and in

ragerc tu health ang firse protection, wnich would De gpplicsble if

R

ort Authority were a private corporstinn, to th: extent that Port
Authority tinas it practicable to ¢o so, without interresing with,
im;airing or arvfecting the efficlency or econumy of 'tne uperaticn
gt the Premlses, or Porst Autherity's snilicy o cperate tne
Premises upon a self-supperting basis, or its obligations, dutles
ano cesponsicilities to the States of New York anc New Jersey, 5ts
ponc holacers and the general public, To that enc, Port Authority
shall submit to the appropriateg City officials, coplies of the
Freliminasy Plané ang Spesifications for bulldings anc

structures. It s specirically uroérstood enc egreed that no

"

logcal law, enactment, ocoinance, Tule or regulestion, pemmit o
reguirement or the City, shall apply to Fort AUTnozity. This
‘shnall not be ceemed to afrect FPoot Authority's cbligstions under
paragraph (c) (ii) of Section 8.09 hezeo?, cr paragraph (e) of
Section 8,02 hereo?, Or ine IMEOS ition or Requirements on
Subtenants and Concessicnaizes purtsuant to paragrash (2) of this

Saction l16.01.

G-



FORT AUTHCEITY INFRASTRLETURE

Jthezity sha

|_‘

1 hsve the

33

Section 17.0) = €rulioment. FOIL

sight to Temove trom the Premises Port Authority :infrasizucture

L]

(4.4

o ~emove Trom the

¥

tax servicling and cleaning ang otherwiss

ty infrestructure, previded

LY

Premises and alspose ¢f POt AuthOD
Foost Autnority replaces any Port Authority Intfrgstructuse so
~emoved or Cisposeo of with other Port Authorlity Infrasttucture of
similas utlliity and quality; exeept that, if by reasen of ths
nature of tne aetivities zo be concucter on the Premises ol
tecnnological or other cevelopmants in the operaiion of mein-
tanénce ot improvements c- inrrasitucture cof the genesal cheractar
c7 the Port Authorizy Infrastructure, no replacement of Port
Authority Intrastructule so semoved or digposed 67 1s necessarny

and Pozt Authority shall not be requirec %o seplace the same. ANy

U

recuire the

o
1~
$-r

other removal or Port Authozity Infrastiucture sh
=rioz written consent ot tne Clity, which shall nocti De unrteasonably
withheldg ¢o gelayec,

ARTICL

r

18
DISCHARGE OF LIENS

Section 18,01 -~ No nnoumby

g
32
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Mortgage, Sublease or Cencessicn Agreement, Folt Autherlity shall
not create or knowingly cermit to be created any lier, encumbrance
or cnargé upon the Premises or any part thereof, upon tThe income
tnercefrom oF any assets ofy, oT runds apprceriaced to tne City and
Port Authority shall not knowingly suifer any other maller or

tning whereby the estate, zights and Intercest of the City in the
g o )



Premices or any parct thereof will be impglired and Port Authorlity
shall not go snytning whereby tne es:ate,.:i;h:s ang iInterest of
tne Citvy .in the Premises oI any past thersecf will te Impalrec,
{9) Notwithstencing anything which may to the contrary
me stated in this lease, the City shall conmsent, for Tinancing
puzpases, wo the granting otv-secuzity Interesgts Ln the trade
rixtures {(ineluding antennas, cables, personal property and other
cemovable squipment) of Subienants ang Concessionsires, anc the
Cizy snall adgecitvionally g-ent tne right to remeve such fixturzes

foz tinancing pucposes. Such rzemoval must be In conformity with

Section 14,02 - Famovel of Encumbrances. If any

mechanic's, labcrer's oI materialman's lien &t any time shzll be
rileg against tne Premises or any part thereor oo, if any public
impzovement lien createo or pexmitted to be createq oy Port
Ruthority shall be rilea agalnst any asset oF of fung appropriaisc
to the City (other than liens riled as a result cof work done by the

Cizy whicn is not an attempt by the City to cuTe any default

et

hoslsy, witnln thirty

tr

hen Fort Au

LR}

nereungoer by Port Autherity),

el

h

i3
13
e

gof, shail cause the same

ot

{30) cays attes notice of the Tiling &
10 be cischargea ot recorc oy payment, decoslt, bonc, order of a
coust of competent jurlisagiction or otherwise, I¥ Poot Authority

rail to cause such lisn 10 be dischacged within the period

-

snal
atoresaic, and &7 such lien shall continue Tor an acditicnal ten
(l0) days arter notice by‘'tne City to Fort Authority, ihen, Iin
.aodition to any other Tight or remedy, the Lity asy, but shall not

be ooliged to, gischarge the same elther by payling the amount



claimeo to be due or by precuring the discharge of such llen by

s

cesosit or by oonding proceecings, ang In any suth event the City
snall pe entitled, it the Clty so elesis, %o comgel the presecution
of an action for the foreclosure of such llen by the lienor and to
pay the amount of any juogment In fave> of the 1

cost anc allowances. Any amount $o pelc by the City wizh all costs
eng expenses incurred by the City in comnecticn therewlth, together
witn interest thereon at the Jefault Intecest Rete from the
Tespective oates of the City‘s'making of the pzvment or incurring of

tne cosSts and expenses, shall constitute adclitional .rent pavable by

(3

Post Authorlity unger inis Lesse snd snall be pala by Port Authority

i
O
b ]

+0 Ttne City on demand. Notwithste

o}

ding the Ycragoing provision
this Section 18.02, Por:t Authority shall net be recuireg to dis-
chasge any such lien if Fort Autherlty is in geocod faith contesting
Tne same. Nothing in this Sectlion 18.02 shall be gzemed to Imply

sort

t

that dny such liens may be valic c¢r enforceable zgains
Authority,

Section 18,03 - ~Npo Consent tmpliiac, Notnhing in this Lease

containgo shall be deemed or const-ued in any way 35 canstituting
the consent of Trequest of the City, expressed o implied by

labgrer or

-

ipnterence or otherwlse, to any coniractlor, subcencracior

€0
%
[

materialman ror the perfoomance of any lacor o5 tn rnishing of

X ]

to or repair

ot
b
O
pu

any materials, for any specitic Improvement, aiters

-
13
ol

ot the Premises or any part thereoV, o6 as glving Pc Authorlity any

o}
u

right, power or guthority.te cont-act for or pezait the rencering of
any sezvices or the fuznishing of matecials tha:z weuls give zise to

the 7iling or amy such .len agaiﬁst the City's interest in'the
-120-




n

Premises or any part therso? or any asset oF or Tund appropriated to
the Clty.

Novice 1s hereby given, ang Fort Authozity shall cause al]l
Sunleases, Concession Agreements, and constzuctlion agreements to
provice, that the City shell not Se ligzle rer any work pe:fo}med or
©0 ve perforaea at the Premises vor Port Authorisy szny Subtenent or
any Cahcessionai:e-o: ror any materlals VYuosnlghed cr to De furnished
at the Pramises for any of the foregoing, and that, to the extent

ermiliec oy &pplicable lew, no mechanic's of oiner lien Tor such
work or materials shall attach ts or arfect the es:dﬂe gr interest
o7 tne City in and to the Pfemises oz gny rast theresf, or any asseb
o7 o7 Yung appropriatec to the City.

Saction 1B.04 - No Liesns, Post Authority shall have no

power 0 00 any &Ct or make any contract wnich may cw=zave o be the
fauncat-oﬁ for any lien, meotgage o ciner encumtence upen the
estate O- a&ssets of or tunds approprizted to the Ciiy, or of any
inrerest of zne Clty in the Fremlsass,

ARTICLE 1¢

NO REPRESENTATIONSE BY CITY .

Section 19.01 - ND Renresentations Recarndine Land, Post

Autnority is fully familiasr with the Lang gnd the physical

(fnciuoing subsoil) condition thereor, and accents the Land in its

L)

ly

{0
x

FrES

exisving conaition ama state of repair. Except as

o |
b1

provioeo in this Lease, no cepresentations, statements, o

waTzanties, express or impllied, have teen made by or on behalf of

fei]

whe City in respeat of tne Land, the status of title theresf, the

surrace ano subsolil physical gonoitions thereot, ihe tanants and




.

coupants tneresf, the zoning oo other laws, regulations, rules and
croers applicadle thersto, Rsal Property Taxes, cr the use that may
D& made o? the Land, #Forot Autherity nas zelied cn no sueh
Tepresentations, statements or warranties, &nc tne Cizy shall in no
avent whaﬁsqever be liable fecr eny laitent cr pstent defects in the
w&NG.

Notwithstanding ohe foregoling, thne Cliy waepresents that it

i
L=

has Tee t;tle to the Lanc, subject o sucn lliens, encumbrances,
gasenents and suen other record mattars o Itie 25 g title search
for the Premises may reveal., I7 any unlawful tenanis or occupants
are ¢n the Lanc, the ;i:y snell ccopesste with Port Authority to

potain thels removal anc to securs possessicn o the iLand for Port

Authority.
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section 19.02 - No Rapresertations, Except as set faorth in

w

ection 19,01, tne City anc Pocrt Authority a29rse tnzt no
resresentations, statements or warrantliess, express oF impllied, have

seen mage by or on behalf of either the City or Fort Authozity to

(23

the cther, in respect of the tr-ansacilon pursuart to which the City
nas leasea the Land to Peot Ausnority o the lews zpplicable Lo this
transaction, the City or the Premises. Neither the Clty nor Pozt
Authoszity shzll in any event be liadle to the oinzl oy reason of any
such claimeo misrepresentations or breach of werrantlies in

Al

connecticn with this Lease.

CITY AND POC NOT LIABLE FOR INJURY CR JAMAGE

Section 20.01 -~ No Ligbilisv too Iniuzv, =2tc, HNeither the

City noz 'POC shall in gny event whatsoever be llable to Pozt
Authority or any Person tor any injury or camags =2 &ny sroperty oz
to any person happening on, in or about the Fremizes end its
appustenances, or Yor any injusy o damage Lo ine Fremises oo to any
propezty ‘belonging to PorT Autherity o any other FeIscn which may
pe CEused Dy any caswalty, or whicn may arise fzom any oSiher cause
whetsDeves unless caused ty the actlve negliigence oI willrul
misconguet of the City or PCC, thelr agents or emplovess gcving in
their orficial capacitie

Section 20.02 - No Liabilitv ¥eor Failuze o7 Water, eic.

Neither the City nor PDC shall be lliable to Poot Authority

vy
®
|
©
L]
ot
LR
[ ¥
0

or any Person Yoy any railure of watsr supply, ¢gas c:

current, or 7vor any injury or camage IC any DICPEITY




el

6T to the Premises caused by o resulting from sesoclline, ¢li, steanm,
gas, elestricity, ¢r hursicsne, ternadeo, T.oed, wind cr similar
stcrms oo gisturbances, o water, sain cr snow wnich may leak or
i.ow from the st-eet, sewer, gas malng or subsgurTaece axea or from
any part of the Premnises, 0T leakags of gagoline or oil from pipes,
appliances, sewe> 0r DLlUBCINg woTks thesedn, 0T T-om any cther

A3

prace, 0 For intesference with light ¢ other incooporezl neredit-
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Foske
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aments by anybocy, or causec Dy &N
unless asny cr tne fpregeing -esults from the sctive negligence or
willtul misconouct of the City or POC, the.I acents oI smployees

LN

acting in their orficisl capacities.
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"'Seection 21.01 ~ ingem

go or pefmit any act or tning to be agcne upcn the ~cemises which
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injury, oamegé to Perscns cr ploperty or to any ilanility by reason
or any violation of applicable law oI or any apolizasle legal

sequirement, with respect =0 such acts or things, Port Authority

snall ancemniry ang save natmless the City and PRC agalinst and from
all liapilities, suits, collgations, Tines, camages, penaltles,

lgims, cwusts, cheorges anc expenses, inclucing witneour limitation

cpasgnablae architects' ano attocneys' fees anc ciscu:seménts, which
may De imposec upon or Ancurred by or asserteg aga.nsty the City or
PLC by reason of any of the tollowing occursing in connection with

115 operztions oo occupgncy ungs:r this Lesse cdusing the Term unless

-2l04-



ceused Dy the negligence oz willful misconcuct of the ity or PDC,
thneir agents cr empleyees, in thelir cofficial capgcitles:
c{4) construction pursuant to Aztlcles 7 and 8 hereot
, {exclusive of &ny work unceciaken by the Tity or POC to
builg Ofr-Site Infrastructure), or any othes wesk or thing
cone, In, on or about the Premlses c: any part thereufy
(1) the ownership or any use, non-use, possessicn,
pccupation, elteration, repair, condition, a;e:atian,
meintenance o- mansgement or the Premises o2 any parst
.thereof or of any street, alley, sicewalk, cuzrb, vault,
passageway oo space comprising & part of tﬁé Premlses o>
the sidewalks zclacent theretd;

{1i%) any asct or falluze te act on the parst of Posot

‘Authority or &ny Subienani or any of Shelr respectlive
"agents, contractozs, servants, employess, licensees ar
invitees acting in their orficial capacities;

(iv) any accizent, injury (inmcluding ceath) oo damage to

he P

i3

emises oI any

Fs3

&Ry DeISCNh or PIoperty ocSurrimg on
part thereof, Inclucing any street, alley, sidewslk, curb,
vault, passageway or space constlituting a part of the
Premises oo thne sicewaliks agjacent therste;

{v) any fallure on the part of Port Authortity (o pay
Rental or to perform or comply wlth any of the covenants,
agreements, terms oI conditions contalines In this Lease on

its part to be performec or complles witn gna the exercise

=105~




by tne City of any remedy provicec in this Leasgse with
Tespect thereto;
(vi) any lien ¢r claim which may be allageo to have

arisen against oo on the Premises, or any llen or claim

L

knowingly crestec or pesmitted to pe createc by Poo
Autnority against any asse: of or fund aspsropriated to the
Clty uncer the lasws of (he State of dew Yook or of eny

cther governmental authosity o2 anmy llability which may be

asserted against the City or PD

o
X
§oe
t
s 2
3
{4
in
o
U
[ 3]
.ot
Y
-
)
LEi
G
T

0
(vii) any railure on the psrt cf Sor: Autnority to keep,
observe and perform any qf the tesoms, cévenénts,
agreements, provisicens, conaltions oo limitsilions contained
in the Subleases or cther contracts ang agresments
affeéting tne Fremises, on Poot Authorniiy's psrt to bhe

kept, observed oI par ozmed:

Py

an, cellvery or

I~

butzple to the axesyt

e

viil) any tax atir

recorcing of this Lsase oC @ memorancum tnersof; oT
(ix) any contest pesmitted pursuant Lo the annvisions of
Articles 5, 16 anc 30 hereof,

-
1

ae pcligations of

1

Section 21.02 - Absence af Insucance.

Post Autrority uncer this Artlele 21 small not ne arfacted in any
#ay by the spsence in any ¢as2 of zpplicsble lnsusance or by the

-4
123

ure or revusal of any insuzance cassier to zerfoom any

(S
[

g

E R

on Its part under Insurance pollisies arfacilng the

o J

abligazio
PFremises. .

Section 21.03 - DeTense Acains® Claims. I any claim,




tity or POC by

[41]

gction or procesqing is mé&ce cor brought against th

-
Iy
1D
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' 4
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e
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sgescn of any event tc which reference ls mace i
nerept, then upon demang by the CTlty or PLLC, Fort agthorlity
sesist oy detend such clalim, actlion oI proceeding in the Clty's
anc/or POC's name by Poot Authority attcrneys or other attorneys of
Fars Authority's choosing (inglucing thoess of its swn insurance
carr.ar). Notwithstanding the foregolng, *the City anz PCC may
gngage their own attorneys at tnelr own expense to cefend themselves
cr =0 &#5sist in thels own cefsn%e; providec, hewever, that nelihey
tne City nor POC shall, witnout obtaining express acdvence permission
trom the General Counsal of Port Authernity calse sny cefense
involving.:ne Jurisciction of the tzlbunzl over tne parson of Port
Autnority, the immunity of Port Autnority, its Commissicners,
artvicers, agents oOr emgloyees, the governmental nstuze of Port

Autho“*’i or the nravisicns of any statutes resperting suits agsinst

+ion 21.0& -~ Susvival., The provisions =7 this azticle

7zl snall sucvive tne Termination Cate as to metters srising during

whe TeIm.

Section 22.01 - Rioht of &ntrv., Pori Authorizy shall

permit the City ang PDC and tne agents oI I¢ resentatives of both to
enter the P-emises, after rassonsblie priors notipe to Port Authority
dusing wsual business hours, foo the purpose cf (2) inspecting the

same ana (D) making any nécessary regalrs thergto anc¢ performing any

work thesfein that may be necessaTy by reason of #2701 Authority's




failure to make any such cepairs cr pexzform any such work, which It

i5 ovligatec to make uncer this Leasse. Extept Zn &n emergency,
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nTi0r to such entry, the Cliy or POC shall ¢

1D
L)

T
4 2

reasonacle suvance notice in the cese of an lnsp on or & noticge
spacifyiﬁg such repairs cr work and Fort Autherity shall have falled
to make szio -epairs or to co such wo:k.witnin & reasanable time
avter the giving or such notice. Such cizht of antTy shell be
subject To the reasonable securify reguirements of Forl Authority
ano/or Subtenants, 8no Port Autheorisy or its Tepresentatives shall
nave the right to accompany the City's ana/oxr FOU's agents o

seccesentatives through the Premises.

Secrion 22.02 = ko Imelied Dutv. etz. Netning in this

Grticsls or slsewnere in tnis Lease shal. impiy gny cuty uptn the

]

nart ot the City or FCC ¢o oo any wOoIkK, 2ng perfoImence thezeo? by
the Citv shall not constitute a waiver of Port Autheriiy's fallure
0 perfoim the same. The City &n¢ PDC, during the progress of any
SUCh wOTH, may kéep ang store at the Premises ell necessaly
materials, tools, supplies and equipmgnt which can be accommcdated
at the Fremises without interzupting normal operations conducted
wnereon. - Neither the City nor POC shall be liable for Incon-
venience,; annoyance, cgisturbance, loss of business or other damagse
" of Port Autnority or any Suptenant by reason oY meking such repairs
or the performance of any such wonk, o on account © Bringing
materials, tools, supplies and ecquipment into the Premlses duving

tne course therect and the obligations of Fort Autnozity under this

Lease shall not e atrected thereby. The City shall use regsonable



ervorts not to cause annovence tc or Intezference wiih oy inter.

ruption of any pof Port Authgrity's or Suotenants' orerstions or

O
€

ccupancy or the Premises.
ARTICLE 23

CITY'S RIGHT TO PESFORM PORT AUTHORITY COVENANTS

Section 23%.0) - Right

Her

o Perform Covengnts, If Port

ake oaut, pay for, maintain or

«r

Autngrity at any time shali fzii to

geliver any Or the insurance policlies preovided ror herein (unless

Porc Aushority expressly- self-insures with respect <hereto or
treswise satisfles the insuzance reguirement), ¢z shall fail o

i

any otner ast on its part to te macde oc pexfermed within the

pesiorm
vime prescrived therterer, then aftes notice To Port Autherity, the
ity m

af {but shall be unzer no gcligatien L9):

(%) take out, pay for and maintain any of the insuTtance
plicles provicez for hecein, or
i4 pay any cther sums, costs, expensegs, charges,
payment§ o> cepoasizts pavable by Port Authooliy hereunder,
oz per o-m any other act on Po>t Authority's pactt to be
made cr performac as in =nis Lease providec, ang may enter
upon the Premises fco the purpose and take all such action
TNeTe0ON &S may D& necessary thelefor.

sums so paid

i
m
in
8]
o}
1]
r
[
W

Saction 23.02 - Reimbursement, ALl T

oy the City anoc all cosis anc expenses incurred Ly the Qity in

-8,

interes: thereon at the Defaylt Interest Rate Vrom tne fespective
cates of the City's makiﬁg of each such payment oz lncuzrling of each

such sum, ¢ost, expense, chaoge, payment o incurring of each such



sum, C€OSL, expense, charcge, payment or de Ty, Shall te psid by

 ;

PorT Autnezity to the City on Cemand. Any payment o pesfoomance by
tne Clty pursuent to the roregolng provisions of tnie Article shall
N0t 0 0 be deemeC L0 e @ waiver or release of the breach o

serault or Port Autherity with respect thersio or of the right of

i
2]
I

tne Cltv. to terminate this L e, instlitute summasy DToceecings

ang/or take such other zction as may Se pecsnmissinle hersunder if an

B
for
o 3
[+
<
|31
&
(3]
g
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(a8

tvent of Devault by Port Authority sha

s wnaich the City may

b
[ &)
ol
w
3
<
o
m
0
fet]
(i8]
0

shall not be limited, in the prop

claim against Port Autherity arising cut of o

LY |

by reason of Port
RuthoTity's fallure to provicde ang keep in Fcroce ‘mnsucance as
avozesalog, to the amount of tThe insurance gtemium a7 ar2miums not .
paxd, but the Clty also shall pe entitled to recover, as demages for
such dreach, the uninsurec amount of any loss and damages, ¢osts and
expenses or suit, inclucing reasonzole &ttorneys' fges, suffesec or

1ncuITes by reasons of damage to op Cesirfuctisn of the Premlcses,
f

ARTICLE 24

AR S

NG UNLAWFUL COCCUPEANCY

‘Seeticn 24,01 - Section 24.0)1 L3 Intenticnally omittec.

'Section 24,02 - Np Unlawful Occuparcy or Usa, Pprt
Authoritzy shall not use ¢r occupy, nor shall Port Autheriiy permit
97 surtar the Poemises oS any past thereo?, to oe used or occupled,
for any unlawful or illegal business, use ¢ purpdss, or for any
ousiness, or in such manner &5 to conztitutse & nulsance of any kind,
public or private, or which will make volig ar volgeble any Iinsurance

then In rorce on the Sremises. Port Authority shall immeciately




upen tne ‘discovery of any such unlawiul, 1llepsl uss o nulsance
take such necessary steps, lege. and eguitable, %c cause the
ciscontinuance of such use ang, 17y unsuccessiul, to Tause the
csmcval of any Subtenants guilty of such unlawful or Zlilegsl use or
nuisancs,

Section 24.03 - Public Use, Port Authooity shell neot

surrer or pe-mit the Premises or any pertion therecf to be used by
the puclic without restriccion ¢ iIn sucn msnner is might reasonsbly
<enc to impair title to tne Framises or any pertiasn tnerzof, or in
sych manmer as might reasonadly make passiole & claim or claims of
agverse usage or adverse possession by the pusliz, as such, or of

impliec cecication ot the Premises or any portisn thereef,

ARTICLE 295

éVENTS QF DEFAULTY: “I"ONAL LIMITATIONS: REMEQIES
Sectipn 25.01 - Zvenis of Default, Each c¥ the following
events snall he an "Event of Qefault" hersunces:
(1) it Por: Authozisy shall fall o zsv any Instaliment

at Rental or any part thereof when cue anc such Valilure
‘shall continue ror twenty (20) days after nc:i:e'thereof
Yrom the City to Foot Authority;y

(44)  if Port Authority shall fall to cosszve oo perform
‘any ot the other materfal tezme, conditions, covenants or
'sgreements af this Lease and such fazl ~e shall continue

¢
1
'

o

for a period or forry-five (45) cays afiso notlice thereo!
sy the City to Poz: Authoriiy specifying sugh Vallure

-

;(unless such failure recuires work tec ce performed, acts to

H
p
)
=
¥



be cene, or conditiang to be remcved which cannot by thelr

flgture re

113

sonably be ferformed, gone or -smoved, as the
case may be, within such foTty~-five (43} <gy period, in
wnich cese no Event of Defaul: shall be ceemec to exist as
long as Port AuthoTity shall nave commenceC curting the same
within such forty-vive (65) day perlot and shall dgili-
‘gently ang centinucusly prosscute the same o completion)
(L44) iv Port Autnorizy shell Lesel? varpszte oo abandon the
Premises or any substantlial portion thereo’;

{iv) ir this Lease or the estate of FPor:t Authority

hereunder shall de gssignec, subleaser, trean

n
-ty
Ee)
+j
1]
[t
(&5
-

mo-Ttgagea or encumbered without compliance withn the

provisions of tnis Lsese applicable thereto; and
(v) ir the Paztneoship Sublease is se-minated or the

Partnership vacates or abandens the Pacinersnip Parcel and
Port Authosity foo s periocd of 4welve (i) months

.the:eafter fails either {A) to ¥ing ancther Pergon to
unaertake the obligations of "he Pazinecsnhip Subleasse, or
f(E) itself to ungestake the obligaticns of the Partnership

Sublesase.

Section 25,02 - Teominatlon., If an Event of Defauli shall

occur and the City, st any tipe thereafter, gives notlice to Port
Aytnority stating that this Lsase and the Term shell explice and

serminate on the cate specifien In such notice, whlch czte shall be
not less than Tifteen (15) cays efter the gilving of such notice, and

ir on the cate specifiea inm Such motice Pors Authooity shall have

1
—
Jr
t->

[ ]



failec to curce such Event of Jefsult, then thls Lease and the Term
anc all rights of Port Autherity under this Lesse snhgll explre and

sminate s i the gste soecifiez In the notice given pursuant to

(h

tnis Segtion 25,02 hereof werse the deie hereln cefinitely fixed for
the expliration of the 7erm, e&nc Port Authosity snaell guit and
surzenver the Premises on such date; proviced, howsver, thls Lease
snall net terminate Lf proioz-to the dete set fooin tn the above
notice, anc as lonyg as, Pert Authorisy In geoo Tsith and wi'h due
cilicgenze sontests by gnprepsiste precescings the gxistancs of such
Event of Dergul: ang if wisnin ten (19) cays afte- @ final detes-
mination that such an Event o7 Devauli dic oczur Poit Authority
cures such ESvent of Defaults 57, if Event o7 3° ault ls not capabdble
of peling cureg within ten {10) oays, a5 leng &8 Pext Authority in
gooa tTaitn ano with due cilicence proceecs to cuce such such Event
or Derault to completion.

! Section 25.03 - pemecias, (a) If the Leazse is tesrminated,

+

duz and payanl

Q
A3
®
3
a4

e

a

4]

the Ciwty may elect to ceclare gll Ave

dys fpr the remainder

i
w

anc, it the City so elects, the same shell

ot

ion Date, anc payanle five (5)

o

m

ot the Term througn the Fixec Expir
days atter notice by the City to Port Authority of sucn electlon,
Notwithstanding the above, the City shall use reasonadle efforts to
lessen the amounts otherwise payeble bv Port Autnocityv under this

ragzapgh (a) arising from an Event of Default and the terminetion

ot this Lease.
(b) If an Event of Default shail cccur and this Lease

shall oe te-minateo as heseinbefore provided oI Dy SUMMBIY PIO-

“113-



ceewings, or othe

Witnous Notice reeenter 3ng

torce ¥For thes

the incictmentg,

Ir the City shall so Ce-gnter

ang slter
tr agv
under:

ilanilizy,

prosecuticn

the Premises

fIsable without relis

aHC/a“ let gr

oz
the Cliy mey, 2
in such mannes
veng rorl
this Lesse o otherwlse aflect

reler the Premises o2

the City may, following

JBLOSSESS the Premiss

as to th:

Authss

such lawful

llable to

Ly
f.

therefor.

cizy may seem

v of any

ing any such

any zts thereof for

the wnole of any p o7 the remzingser Teom ooz for a longer

in the (it

~Iw

seriod, 's name oI as agent and out of

and other sums cclilizcied or recelived as a resuvlt of such

ing the City shall: ¥icst, pay to itself 'ne cost anc gxpense

minating this Lease, Te-entering, Teteking, -spessessing,

-

repairing and/or altering the Premises, anc the and expense of

semoving ‘2ll persens anco groperzty therefrom, including in such costs

legal expenses gng reasonzble attorney's sisbursements;

secono, pay to itselt tne cost and expense sustalned in securing eny

new tenants ancd other occupants, including in suen costs, brokerage

commissigns, legal expenses and -easonsble aticrney's fees, and

+

Gisbursements anc other expenses of Fremlses for

preparing the

the Sity shall maimtain anc zpeczte the Premises,

the cost ang expense -of cpersting and malntaining the

reletting ana, it
Fremises; and,

thirg, itselr any balance remalining on account the

p&y TO or

1iability of Port Authority to the City. No re-snizy -y the City

whetner had or taken under summary pooceecisgs c- otherwise, shall

r aischsrge Pert Authority from liapiiity ne The

absoive gunger,

~1l4-




City in no way shsll be ressponsisie or liable fer zny Tallure (o

reiet the Premises c¢r any part thezeof, or

relet or to collect rent snall operate to relieve Polt Authority of
any liability unger this Lsase or tc otherwliss gfTect any sich
lispility. Notwithstanding the asove, the Ciiy shell use reasunable
eftforts to lessen the amcunts ctheswise payanles Sy Port Authornity
unges this pacagraph (b) grising fromlan Event of 28fault snd the
ée:.inatian of this Lease.

I(c} It this Lesse ang the Tesa shall explze and come to an
enc &s provicec in Section 23,02 nhezeel, o by af under &Ny SUMMSTY
proceecing or any other agtion or preceecing, of i? she Clty sheall
cezlaze all Averaged Rent cue angd payadle as previges In Sectlon
25.53(a) hereof, then, in any of szic evenis:

(1) Port Authooity shall pay tc the City =il Rental
anayable unaer *nis Leass by PoTT Authority to the
‘the date upon wnich this Lease and the Texm shall have

‘expirec ang come e an enc or Lo the calg ol re-entry upon

thne Premises by tne City, as the csase may oe;

L¥ ]
23]
@©wy
1]
(o 3
)
i+
3
cr

(11} it the City shall nave declazez gll Ave
gue and payatle 25 previgec in Seetion 35.03(s) hersof,
Fort Autnocity snall pay to the Jity Aversged Rent in the

-

‘menner ang ror the pericec providec in sald sectlon;

(1i8) if the Tity shall mot have declasrec ail Averaged
‘Kent gue and payavple, Port Authority alsc shall be liable
3 ity, a&s cdamages, any @eflciency

for and shall pay to the O

=li5w



{referreo to as "Ceviciengy") between tThe Avelaged Rent

seserveq in tnis Lesse for the perlicd whizh otherwise would
heve constitutes the unexpliresn portion of the Term and the
net amount, i7 any, of rents collected under any reletting
effecten pursuant to the provisions gf Sectlon 25.03(e)
nereof tror any part of such perloc (first cecuciling from
the rents collectec uncsr any such zeletilng all of the
payments to the City cescrismecd in Sectiszn 25.03(b) hereof;
any such Detisclency shzll te pelc in Installments by Port
Authority on the gays specifiec in this Lease Tor payment

14

lment as the sanme snall arlse,.zng no sult to
he

L]

—'J
[ B
i

nsta

ot

collect the amount of the Detficziengy ¥or any instaliment
neriod shall prejusice the City's right to collest the
eficiency for any supsequent instailment perioc by a

similar p-oceeding; and

-

iy) if the Tiiy shell net have cgeslsres all Averaged
Wenmt oue anc payacle, 8nd whether or net the City shall

nave collsctec any Dericlency installments as afcoresald,

[y

<

the City shall be entitlied to recever foom Port Authority,

o the Clty, on demand, in

[ 4]
0

gnn Poct Authority shall pay

lley of any further Deficlencies as and ¥or iiquidated and

agreed final camages (it being agreed that Lt would be
impracticable or sxtremely cdifficult to flx the actual
gamage), a sum equal to the amount by which the Averaged
Rent reserved in =his Lease for the perled which otherwise

-

would have constitutec the unexplred portion of the Term



]

T ans resasonasle rental vslue of Lhe

[ﬂ
™

exceeds the the

Premises for the same perlod, botn disccunied Lo pressnt

[

worth at the Interest Rete le2ss the sggragats amount of

' d 4 Epm o H
dericiencies therevo vor collested by the Tity aursuant to
‘the provisions of Sectlion 25.03{2){iL) hereof for the same
period; If, peraore presentation of prozed of ch ligquidated

gameges to any coust, commission o tzibunal, the Premises,

[p]

or eny par:t thersst, shall have been zelet by the City for
the period which otheswise would have constituted the
wnexpirzed portisn ¢f the Term, o &ny pasrt tﬂereﬁf, the

camount or rent reserved upon such reletting shall be
geemed, primas fzelie, 1o be the

¢

value ror the part ¢ the whole oV the Premises so relet

guring the tecm o¥ the reistting.

Section 25.04 - Sults, Suits Yor the recovery of damages,
Y

oI YOI & sum egual to any tns=allment or instalimsnis of Rent
paveble hereunuer or any Deficienclies o ciner suﬁé payable by Port
Authorsity to the City pussuant to this A-tigle Z5 hersof, may be
brought by the City from time to time at the Ciiy's slection, and
apthing nerein contained snhall be cesmec ic :écui:e the Cily to

walt the cate whereon this Lease or the Term wculz have explred by

41}

1imizasion nag there been no tvent ¢f Defsult by Pori Autherity ang

termination.

Section 25.05 - Ligylzated Damages. HNething in this

Azticzle containes shell Limit cr prejfucice the sight of the City to

2

prove ang obtain as ligqulicated damages in any sankruplsy, in

wli7m
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solvency, receivership, reccganizatd

n ¢y giszssiction proceeding an

amount egual to the maximum sllowec by & swasuts ¢ rule of law

—~h

governing such proceecing and in ef 2r tha sim2 when such

5
=y

«t

n

(]

T

ta

L4

gamayes é:e to e proveg, whether o peh smount be creater,
egual to or less than the amount of tne cdamages referred to in any
o the preceding Sections,

S

action 25.06 - Tff2ct of Receist of Mepew, No receipt of

monies by the City from Port Authority afier terminetion of this

Leese, 0T arter the giving of any rctice of tesmination of this

w)

efault which was the

T

sasis ro- the notice), shgil Telnstate, continue 27 axtend the

tease {(unless such receipt ecuces the Event of

-
i

erm

or arrect any notice theretovors given to Port Authernity, or operate

as & waiQe: of the right of the City tc enforce tne payment of Rent
paysole dy Pert Authorizy heseunger cr thereaiter fallling duse, or
opersie 55 a waiver o7 the Tignht of the Clty to Tecover cossession
2t the Premi;es by proper Temesy, excent as hereln stnecwlise

tne sgrvice of nptice

il
Eh
w
—
ot
£
L]

expressly proviced, it being agreec Un
=5 zerminate tnis Lease or the commencement cf sull or summaly pro-
cesfizngs, o aveer final orger oX juagment Toz the ﬁcsseésicn of the
Premises, the City may cemand, recsive anc collect any moneys

1

[y

c gctec veing deemed psyments on ascount of the use and occupation

[ #]

)

fty, on account of Port

.

or whe Premises or, at the elaction of the
Authority's liabllity hereunger.

Section 25.07 - Waiver of Nerice, Except 2s provided

nerein oz limiteo by appllcable law, Pot Authocity hereby expressly

LR
1]

waives the servigce of any notl cf intentisn to re-enter provided
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tex in any szatusez, exr of the imscitution o o
Tnat eéng, &nd Fort Authority, for ang on benalf of iiself snd alil
Persons claiming threougn oo under Part Authnority, also waives any
ang all tight of redemption grovidec by any law oo statute now in
torte O he:eafte: enacten cr otherwisg, Or re-gfnily Oor repessession
0T to resﬁora the operation of this Lease in case Foxt Auﬁho:ity
shall be dispossessed Dy a juogment or by wazrant of any coust or
juage or in case of re~entcy or :epcssessian by wne City o in case
07T any expiration or terminatlion of this Lease. The terms "entenh,
"re-entes", "entry" or "re-entry™, as useo in inls heaae are not
restrictec 1o thelr technicsl legal meaning.

2

Sscrion 25.08 - Ng Waiver. No fallureg v <he City <o

nsise updn the strict perfo-mance of any covensant, agrzament, term
oz conzition or tnis Lease or t0 execcise any right cor -emedy
Vconsequent upon a breach therzeo? and nc acceptance of full o
sarsial Rgntal gursing ¢ne continusnce of any 3ush breach, shall
consititute & walver of any such Srezcn oo cf suth covenant, agree-

ment, term or conditicn. Nc covenant, agreement cor candliion of

thls Lease to be perfesmeq oo complies wlith by Pezy ~uthority, and

(&8

=3

no breach thereof, shall be walved, alterec or mediflec except by &
instrument executed oy the City. No welval ot any breech

shall atreect or alter this tLease, but each anc every covenant,

2

e

4
i~

W

ayreement, term ang concition eof this Lease snell continue In full
rorce end evfect with respect to any other then existing or
subseguent breach :ha:ecft

Section 25,09 - Section 25.¢9% 1s intentlonaily omitted.
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statute or otheswise snall not preclu

Section 25.10 - Cumulstive Remeoles. Zach ight and remsdy

or the City provicea for in this Lease shall be cumulative and shall
pe in adoition to every cther right or remecy proviced for In this
Lease OT now Oor herearter existing at law or In equity or by statute
o- vtherwise, and the exescise o> heginning of the exsItise by the
City ot any one or maoze cf the zights or Temediss provided for In
tnis Leasa or now or hereavier existing &t law o ia egqulty ox by

de the simulianeous or later
exercise by the City 'or anv or a2ll other rignhts or remecdies provided
ror in this Lease oF Now or heyearier existing at law or In equity
sr by staiute or otherwise.

‘Seetion 25,11 - Costs. Port Authority shall pay to the

City all costs and gxpenses, incluu;ng without limitation reasonable
at:o:neyfs fees and gisbussements, incurred by tne City In any
action ¢ proceealng o whicn tne City may be mage & party by reason
pt¥ any sct or omission of Porst Authozity, or iIn successfull
enroscing any of the covenants anG provisions of iris Lease and
incursea in any action brougnt by the City agalnst Pozt Authotity on

1} sucn cosis, expenses, and

D!

gccount of the provisions hereof, ana
sttorneys' fees and cilscursements may be included In and form a part
ar any juogment entered In any proceecing brougnt by the City
against Fort Authority on or uncer tnis Lease. All of the sums paid
by the City as aroresaid shall oe repaid by Port Authority to the
City on c¢emand.

Sec*ion 25,12 - Syrvivel, In the event of tesmination of

this Lease pursuant to this Aztlicle

)

5, o in the event that the

=120~




City hes re-entered, segeined or resumed possessicn of the Premises
in accorcance with the provisions of this Less=2, z2l: of the

obliyatiens ¢f the Port Authority under thls iLease shall survive

such terzmination or cancellasion, re-entry, ceczining or resumption
of possession and shall remein in Full voroce anc effect through the
Fixee Explization Date, or the Renewsl Explreticr Date (Lf the term

or this Lease has heen esxtences pursuant to Artizls I7), arnd the

~C
'S
3
Ly
13

[ o4
[#]
3 e
2
Lim}
nr
ot
Jot

amount 0% amounts of cameges oo aeficisnc
unful®illed monerary oblisztions of Pert Authority 10 the Clty and
‘Subtenents, anc an amount egual. to the cost o end the expenses of
tne City. in connection with the termination, -ansellatlsn, Tegaining
nessession ang restering ang reletting eof the Praaisss, <he City's
legal zxpensss ahd cost, and the City's costs ano exsenses Ver

putting Tie Premises in croer, Ancluzlng, witheut ilmitatlion,

thereot gusing any periog of vasancy, and eny brokersge Tees and
commissions fn connection with an reletting shzil cecome gue and

peyanle to the City to the same exignt, at the szme time or times

a2na in the same manrer as LY no such termlnation, cancellstlion,

i
x
w
2

™
o
ie]
0

L)

se-2niry, regaining or cesumption of possesslien hac <
' PRTICLE 26

NOTICES: CONSENTS AND APCROVELLS

'Sgetign 26.01 - Nctize. Anpy notice, csamang, Tequesst,
consent, approval or other communication {collectlivaly, "Notice”)

unaer this Leasa oo with respect to this Lease given o mace by



—

glther partty to the other, must be in writing anoc must be glven by

gepositing the same in the Unlited States

registered or certiried anc ascoessed Lo

mall, pesteage prepsid and

the pa

t4

“v to be notified,

with return receipt requestes or by personal ssovice with receipt

acknowledgeo in writing when necessaty.,

Y

meil In the menner herelnabove cescrizex
ctherwise stated in this Lsass, from sno
nusiness Days arter it is sc cepositec.

as rollows:

.

s

1) Ir to the Clty to

Presicent
_ New York City
- 16) willlam St
New York, New

with a copy to:

Notlce cepeosited in the
snall pbe sffective, unless
gites the gxplration of 5

Notices srall be addressed

[ 3

4]
L]
k%)
[=)
¥}
o
ct
1%
O
pe J

Chiev, Economic Development

3 Division

New York City Law Degariment

100 Churcn Street
New Ypork, New York 10007

(i} Ir <o Pgcrt Authority, to:
Executive Disector
The Port Authozity of New
and New Jessgy

1 worlg T-ade Center
New York, New York 100438

with a copy te:

Director of World Trace

The Port Autnerity of New

and Naw Jersey

1l worla Trsoe Canter

New York, New York 10043
or to such other acdresses and Fersans 85
trom time:to time may ceslignate by Nptide
in accorgunce herawith,

=122=

York

York

the {lgv az Port Authority

given to tne ciher party



Secwion 26,02 - Nc Waiver, Tne granting of any consent o

approval by the Clty to Port Autnority $o pesform any act requiring
the Ci:y‘% consent or app-oval uncer this Lezse, or the failure on
the part of the City to object to any such sctlicn taken by Port
Authority without the City's consent oI ecproval, snall not be
deemend a waiver by the City of {ts right Lo requiss such consent or
epproval ror any further similar act by Port Authority. Pors
Authority snall secuse the Cley's zonsent o eprroval for esun and
evezy happening of any event or matter requlring the City's consent
o:- approval under this Lease and shall not claim any walver on the
pact of the City c©r the -egquirement 2 securg such cansént o
apprTovel.

ARTICLE 27

TENANT'S CATION 7D EXTEND THE TERM

Sec;icn 27.01 -~ Optian, Subjiect to Ariizle 28 hersof and
starting with the Fixea Explration Date anc at every anniverssry of
"hat gate, Port Authority shall heve the opticn t3 extend the lerm
by ene (1) year up to an aggregate meximum of tem (10) additional

ears (the aggregate of such extension is the "Renawal Te:m"),
arovioea that the following conditions are satisfiec: (1) no Event
of Detault tar which notlce has seen given and cuze has not be

undertaken exists at ths time when the ogtion 1s sought to be

gxerciseal (1i) each 'time Port Authority intends to sxercise the

=

aelivered ngt i2ss than one

(-]

option, iz shall be by writien nollic
(1) month .prior to the commencement of such extension, notifylng the
City ang PUC of such intention; and (iil) there is any Jeferce

Imputeo Debt Service at such time.
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The cay immecdiately preceding the znniveosaly of the last

ot
m
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year of the Renewal Term shzll be the "Renews

HUY-OUT:; OPTION 5O BU

Ssetrion 28.0! - Ripht to Buvefut. ¥ sither Panty

exarcises three. (3) Veioes with respect to (1) tne riost group of

subscantial Subleases, whishewoulo collestively elvact the con-

< syruction of an aggregate ot 500,000 square fe2t of office space, ol

(1i) any successive group of proposen Substantlial Sublessegs, which

woulc collectively effect the constTuctlion of an aggregate of

(43

500,000 square feet of offize spece, the Tights of suy-cut as
descrined and set forth in Sections 28.02 znd 28.03 heveof, shall
accrue.

‘Section 28.02 - City Vato, If the City exercises three (3)

e1oe5 pursuant te Secticon 28.01 hersor, then 2y & netice given to
tne City not later than 120 days after the thizg of such vetoes is
exercised, Pafn Authority msy offer to purchase all of the City's
intéreSté by ofré:ing to the City the Port Autnorily Offered Price.
Ir tne City tails to make a City Countez=Cf¥ar to the Port Authority
Offered ?:ice within 120 days afrez the City's teceipt of the Pozrt
Authaozity Oftecec Price, the Poot Authority Offerec Price shall bind
«ne Parties and the City shall sell anc convey to Pocst Authority the
City's Interests at the Porc Auzharity. Gfresad Price, and Port
Autnoric§ shall assume and pecform aill of the City's monetary

obligations, if any, hereunoer ang therssfier accruing. If the City

e
goes make & City Counter-Gfres, tne City Countes Offer shall bind

1
+



;
the Psrties ang Pgot Authority shell sell and convey To the Clty the
Port Authority's Interests whereupon this Leese snell termlinate and

Port Acthorzity shall assign Bna tosnsTes all Fore Authonity
interests (including all Sudbleasses znc Ceoncessicn Agreements) to the
City, and the City shail assume anC pesfosm all Fost Authority's
igations hereuncer ano thersuncer and tneceafier acciuing, except
that Foot Autnozity shell continue tc recelve repayment from
subtenents for constouction finazncing advanced by Port Authority to

such Sutignants,

;Sec:ion 28.03 -~ Peort Aucthgritv Veto, If Fort Authority
exercises thres (3) vetces pursuant L0 Sectien Es.el.he:esf, Lhen by
a notice given to Port Authozisv not later than 120 cays after the
“nirg of such Vetpes is exergliseg, the City may ofver {9 purchase

all orf Port Authorlty's Interesis., The Clty shall meke sush offer

I

(n
23
0
m

with a purenase price to De cetzrmined by the Cily In

eiscretion (the "City offerec Price™). 1I7 Port Authority falls to

meke & Port Authority Ccunter-O0ffer to tne Cily's Cffeses Price

within 120 cays arter Poct Authority's secelpt of notice of the City
1

ice ghal

1t
L

Orteces Price, the City's Givered
Sort Authority shall sell anc convey to the City the Fert Authority
Interests gt the City Orvferec Price whezeupon this Lzase shall
terminate and Subtenants shall attorn wo the Clty (oo anter Into
olrect leases with the $ity) and the Clity shall assﬁme eng perform
all obl‘éations nereunder and shersuncer ang therestisr accrulng.

It Port Muthority does make a Por:t Authority Counter-Orfer, sald

L
-

tyer shail bimo the Pazilies and the City shall sell anc convey to

0
Port AuthoTity " he City's Interesys, anc Port Autnsolity shall assume

=125~



and pertorm all of the Clty's mometary coligatlicns, If any,

hergunder and therearter accruing.

Section 28,04 - detion to 2uv, I7 the CIly recelves during

the last two (2) years of the Term a bens fige gffer Lo buy or lesase

all or part or the Premlses, the City snall glve Port Authority
novice of such offerland tne terms thereln propessd prlor to
acceptance thereot. If within sixty (60, cays of recelving such
notice, Port Authority provides notice to the ity of its intention
z0 buy all or part of o- lease the Premises (&8s the case maybe) on
the tec-ms oftfered to the City (ang set fozth in the Cley's origlnal
notice to Post Authority), secelpt of sucn notice from the Pord
Authority snall constitute & tincing &greement Detwesn the Partles,

puzsusnt:to which Port Authcoroity shall purchase or lease, and the

1)

«r

City snall sell or let, &ll or psrt of the Premises, as the case may

e,
2

-
t

it

CLE Z2

)
m

GREZMENTS

A3
¥
i

DTHES

Sectich 29.01 - Four ="-*v Acresanen*, No amendments to the

Four Party Agreement shall be mace which materially ana adversely
s¥rect the rights of Poot Authority without the consent of Port
Autnority, which consent shall not be unreascnatly withheld.

‘Seagrian 29.072 -~ Patenershio Sublease ang Fasticipation

Agreement. No amendments to the Pastnersnip Sublssse or the
Participation Agreement shall be made which materially and adversely
afrect the rignts of the City without the consent of the City, which

consent shall not be unreasgnably withnele,

-126=




statement in writing cestifying that this Lezse fs unmegiflied and in
rull rorce anc effect (or, i7 there have teen moziflications, that
the saﬁe, as meoitieo, is In full forsce ang etfect and stating the
mocificétions) anc the cate to wnich the Rental payasile by Port
Autnoz ity nereunde: has been pals, and stating whether 0f not to the
pest knowledge of the signe- of such certiflicate the Cliy dis in
cerault In pervormance of anV covenant, agreement o7 concition cone
taineo In tnis Lease, and, 17 so, specifying each such default of
whnich the signer may have knowledge. The City shall also provide
comparaple cestiricates to Port Authetliiy upon lts reguest from time
te time.

Section 32,02 - Certivicseas (Teemingtion). Upon the

tecmination of this Lesse, the Tity and Port Authority, at the
request ¢ either, will executs snd deliver & certificate, in

recorsatile form, Lo the effect that tnis Lease nas been terominated.

SURRENDER AT END OF TERM

‘secrion 33,01 - Sur-enmex, Upon the termination of this

Le2ase, oTr upon 8 re-entfy by the City upon the Premises pursuant to
Article 25 hereof, or upon terminatlon pursusnt to Artlicle 28
hereo?, Port Authority shall well and truly sur:snder and deliver up
the Premises or pact thereo! to the Clty ln good orger, condition
anc repair, reasonable wear ano teal exceéted, free and ¢lear of all
lettings ang occupancles, except ro- subleases which suzvive
termination pursuant to the provisions of Sections 14.03 and 14.09

hereot, snd rree rrom all liens or encumbrances oiher than those

existing a2t the Commencement Date or created or consented to by the

128~



ARTICLE 30

SUSCRDINATION

Section 30,01 - No Subo=dination, The City's interest in

inis Lease shall not be supject or suporZinate (1) to any Morigage
now or herearter placed upon any interest LIn this Lease, any Sube-
leazse, or Concession Agrzeement, or (4i) to any other lien o2
encumo:aﬁce hereafrer arrecting Port Authority's Interest in this
.ease,

Section 30,02 - Fregent and Fyutuze Sugsdiavitv., Port

Authority's interesti in this Lease z2ng the leasehold estate created

nereby shall not be suocoadinste to any mertgages or other liens
(other than with repgard 1o Real Property Taxes, Porl Authority
Impositicns or Subtenan* Impositions) hereafter mace affecting‘the
City's fee title to the Land. Any such mortgage or other lien
nerearter mage snall ccntain an express provision that It is subject
8no suboécinate to thls Lease (anc any new lzase made pdrsuant to
Section 14.12 herecf) pursuant to pasagsarh (a8) of Section 14,10
hersor, ana the rights o7 Port Authority nereuncer (and the rights
¢y the tenant under such new lease).

ARTICLE 31

1... -
g
O
3
-
(e d
or
3
i

Article 21 is intentiocnal
ARTICLE 32

CERTIFICATES

Seetion 32.0) - Le-tivicate (Port Authoritv). Port

Authority, at any time anc fzom time to time upon not less then ten

exesute, acknowledge and

hal

in

(10) cays' pricz notice oy the Cizty,
geliver to the City or any other Ferson specifiec by the City s
i
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City. Port Authority neredby waives any notice now or hereafter
requireo by law with respect to vacating the Premises on any such

termination gate.

Section 33.02 - Reguirements Upon Tezmination. Upon the
Tezminaticn Date, or upon Te-shtry by the City upon thg Premlses
oursuant to Article 25 nereof, Port Authorlty shall deliver to the
City, (L) Port Authority's executed counterparts of all Subleases
zng Concession Agreements, (i1i) any service and maintenance con=-
tracts then affecting the Premises, (1ii) sil meintenance records
ror the Premises, (iv) all original licenses and permits than per-
taining to the Premises, {v) permanent certific;tes'of occupancy
issued bg Tne‘New York City Department of 3ulldings for sach bullde-
ing on the Lanag, (vi) all assignable wacrantles and guarantees then
in efrect which Port Authority has received in connection with any
woTk OT services performed az Equipmeni installeg in any improve-
ments, together wlth & duly executed assignment therecf to the City,
without representation or warranty, and (vii).income and expense
statements with respgct to ﬁhe Premises during the prececing five
{5) years.

ARTICLE 34
QUIET ENJOYMENT

Section 34,01 -~ Quiet Enjovment. Port Au'heority, upon

paying Rent and observing and performing all of the agreements and
orovisions on its part hereunder to be observed and kept, shall
quietly Have, holo and enjoy the Premises for the Term without
hingrance or molestation by anfcne claiming by, through oz under the
City, ex&ept tnose encumbrances created or sufferec by Port Authorit:

ang those as to which this Lease is subjaci and subordinate.

«l29-



ARTICLE 35
APFRAISAL

Sestion 35.01 - Aporaiszal, In each ifnstance under this

Lease where it shsll become necessary to resort to appraisal, such
appraisal shall be conguctec as follows: the Party desiring such
appraisal shall give notice to that effect to the other PFariy,
specifying therein the name ano sddress of the Person designated to
act as appraiser on its behal?. wWithin thirty (30) cays after the
service of such notice, the other Party shall give notice to the
Tirst Pazty specifying the name and address of the Person cdesignated
to act as appralser on its behalf. The appraisers so chosen ghall
meet within ten (l0) ceys after the second appraiser is appointed and
ir, within sixty (60) days after such first meeting, the said two
appraisers shall be unable to agree upon the valuation being deter-
mineg, salao two appralsers shall appoint a thizd appraiser, who shall
be a competent and impartial person. If the Partles can not $o agree
upon a third'appraisar, then either Party, on bebalf of both, may
request that such appointment be made by the President of The Real
Estate Soard of New York, Inc, (or any successor thereto) or, in his
absence or failure, refusal or fnability to act within thirty (30)
gays, :hen either Party, on behalf of both, may apply to the Americar
Azbitration Assceciation, for the appointment of such third

appraiser. In the event of the faflure, refusal or inabllity of any
appralser to act, his succes;or 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 cr in case of the this

appralses, his successor shall be appointed as herzeinbefors

~130-



provigec! Any eppralser selected or appointed pursuant to this
" section shall be a member of the Amesican Institute of Real Estate
Eppraiseds {or a successor organization), shall be en appraiser, end
shall have peen doing business as such In The Clty of New York for at
least firteen (15) years before the date of nis appointment. Each
gppralser chosen or appointed pursuani to this Article shall be sworn
t0 perrorm their outies as sucn appralser falrly and impartially.
The cdecision in which any two appraisers so anpcinted and acting
nereunceér concur shall in all cases be binding and conclusive upon
tne Parties. The appralisal(s) shall be in w}iting ang shall be glven
witnin a perioc of sixty (60) dasys after the appointment of such
tniza appralser.

: ARTICLE 38

EXCULPATIONS

‘Section 36.01 - Exculoations, (a) The liability of the

Cizy nercsunoer vor damages or gtnerwise shall be limited to 1ts
proprietary interest in the Land ang to its intexests under this
Lease, Neither the City nor PDC shall have any personal liasbilit
beyong tne atoresaid interests and no other property or gssets of the
Cizy or PQC shall be subject to levy, execution oI other enforcement
procegure ror the satisraction af Port Authority's remedies.

{B) Neither thé Commissioners of Port Authozity, nor any
ofricer, agent or emgloyee thereof, nor eny Commissioner scting for
tne City{ nor any of the City's or POC's directors, officers,
servants; agents or employees, as inciviguals, shall be charged

personally by the City or Port Authority (as the case may be) with

-13l-



“any laability, or be held liacle to the City oX to Port Authority (es
the case may be) unosr any term or provisions of tnis Lease or in
connegtion therewith.
| ARTZICLE 37
RECORCING OF MEMORANDUM

Section 37,01 - Recarding. The City ang Port Authority,

upen request of the other, shall joinm in the exscution and delivery
o1 a memorandum of lease in proper form for recorsetion. The re-
questing party shall bear the cost of such prepazation-and filing.

ARTICLE 38 .
NG EBROKER

Section 38.01 - No Broker., The City and Port Authority

eacn warrtant and represent to the other that they cealt with no
tzoker iniconnection with this transaction. |
| ARTICLE 39
WAIYER OF TRIAL BY JURY

Section 29.01 - Wsiver. The Parties oo hersby waive and
will waive all rights to trial by jusy on any cause of sction,
proceeding or counterclalm dgirectly or indirectly involving the
terms, covenants o: conditions cof this Lease or the Premises or any
matters wnatscever arising out of or in any way connected with this
Lease. The provisions of ¢this Lease relating to walver eof a jury
trial ang. he right of re-enity shall survive the expiration of the

Term.



ARTICLE 40
NG UISCR;MINAfon

Section £0.04 - No Discrimination. Fort Authonity agrees
with regérs to its operations at tne Premises, and sgrees to require
in all Sublesses and Concesslon Agreements with regacd to the
operations on the Premises of (respectively) all Subtenants and
Concessionaires, that it ana,they shell treat all employees and
gapplicants for employment without unlawful discrimination as to
race, creed, color, national origin, sex, age, handicap, marital
status, sexual orientation or affectionzl prefertence in all
enplovment dlvis¢ons, inelucing but not limited to zgﬁ:uitment,
hizing, compensa:ion, training and apprenti cesﬁ*p, promotion,
upgraaing, cemacion, downgracing, transfer, lay-o?f and termination,
and all cther terms and conditions of employment except as provided
by law, and shall state in all solicitations fo- employment that all
qualiries applicants will receive consideration for employment
witnout fegazd to race, color, rellgion, natlonal origin, sex,
sexual orientation or affectional preferehce,

: ARTICLE &1

MISCELLANEGQS

‘section 41.01 - Captions. The captions ang table of con-

tents of ‘this Lease are fos convenlence of reference only and in no
wvay define 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 - Suggessors. The use hersin of the words.
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"sucCessors and assigns® or “successors o assigns' ¢f the C

2

iy

ar:z Authnocoity shall be ceemen to fnzluce the helzs, legs

representavives anag assighs of the City oo Port Autherls

bt

*

Section 41,03 - Ssotlon 41,03 is Intenticnelly omitted.

Section 61.04 - No Mergey, Except as othecowise expressly

provices in tnis Lease, there shall be no merge> cf this Lease or
the leaseholc‘eszate creaiad, hereby with the Teg estate in the Land
or any part thereor by reason of the same Perscn acaulrling or
nolaing, cirec:l} or incdircectly, this Lease or the lesszhold estate

eregst In znis Lzase ¢ in such leasenolce

(3]

created herteby o any in
estase &3 well as the Tee gstats in the Land.

‘Section 41.05 = indesendent Covenants. ©very provision of

this Lease whicn proviges for matters %o be performed by Poos

Auzno:it} or the City or whilech requires PoXt Authority o the City
to rerrain from oging any act shall be ceemed o be lndependent

covenants and agreements oy Fort Authority or the Cisy, -espectively.
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Section 41,06 - Invalidity, If any ¢

gn or clroume

u
L]
1
o

this Lease or the application thereof to any
tances shall, to any extent, be invalig or unenforcsable, then
the remaincer of this Lease, co the application of such term or
provision to Persons or circumstances othes than those as te which
44 is nelo invalio or unenforceable, shall not be affectisac there~
Sy, ang tach term and pravision of this Lease shall e valid and
Se entorces to the fullest extent permitted by law,

‘Seetion 41.07 - All Acrsements, Sublect to Section 31.01

nereor, this Lease contalns all the promises, agreements, con-
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aitions,  inoucements end Uncerstancing between tnhe Clty and Port
Authority selative to the Premises, this Leese anc the under-
taxings éontemplated hereby, and therse &re no p-omises, agree-
ments, concitions, understancings, incucements, warranties o
cepresentstions, oral or written, expressec or imglled, beltween
them ctner than as herein set forih.

T

‘Section 41,08 - AlLl Chances, nis Lezse cannct he

changec oc terminatec orally, but only by 2 writien lnstrument of
chanye, mocification, waiver or tsrmination,

Seption 41,09 - Soverninn Law., This Lease shall be

governed by and construed in ecceroance with the laws of the State
of New YcIk.

‘Section 41,10 -~ Zucgesscos ang 8ssicns, The agreements,

tezms, covenants ang condltions iIn this Lease shell bind and ilnure
to the dbenetit of the City anc Pext Authority snd their respective
sucsesscrs and {except &5 otherwise proviced hereln) assigns.

‘sesticn &1.11 - Syusvival. In additlon to any other tezms

anc concitions of this Lease which, as elsswhere pIovided in this
Lezese, sﬁal& suzvive the Terminaticn Date, the Tollowing shasll
also survive the Terminatiasn Date (other than pursuent to Auticle
28): paragraph (b) of Sectlion 8,02 hezeof; Sectlsns 14,08 and '
14.09 hercesT; ang Articles'9, 13, 25 and 42,

, ARTICLE &2

RIGHT OF AUDIT AND FINANCIAL REPORTS

Section 42.01 - Auzit. The statements tc e provided in

accorgance with this Leage and the books, records ang aCOOUNTS UPON
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wnicn ssis0 s:tatements are baseo 8re sudbject to sudit by the Comp-

Tagwt
- .

Tt

| B

troller ¢f The City cof New York (the "Cempiro

1 submit or

o3
n
Yot

{g) Upon reasonesle notice, Port Authozity si

i,

cause to be submitted gny &ng a2l decumentatlion snd Justification In

I.-l.

suppoIT of saic statements as may be seascnably reguizsd by the Clty

or the {omptrollar so that they may evaluste sald statements and

i3

inspection to the Cliy and to

in
[§]

shall make {ts recozds available for

tne Compirolles as they consloer necessany.

2y
o
=
et
§ o
=
1]
o
[
(o
j 30
2
1)

{(b) The City and #CC have the zight ¥
ouring segular business hours, upon twenty-fsus {2¢) houss' notiee,

0 inspect, augit and, at tnei:z optlion, du

o
=
| X
[
s
ot
[
1t]
T
[
-t O
-4
Bl
Q0
H
ot

Au nority's books ana recoros and ell othex pepers ang
Au:hc:ity relaving in any mannes to the Premises cr this Lease,

Poot Authcﬁ_ty snall prosuce same ygon reguest of szithes the City or
POC.

iSegtion £2.02 - Financigl Stetements. Fort Authority shell

rusnish o tﬁe ity Quarieciy angd, &5 scon as practical aftsz the
end of each czlencas year (and in any event within cne hundred and
twenty (120) cays after tha end of each calencar year), financial
statements of the operations of the Premises, Inciucing statements

as to Sasic Rent and Adcitional Rent and the components thersof, and

1 9]

setting vorcn in comparative form the corresponging Fligures for the
previous calenaar year (it any) all in reasonsble detall, which
statements shall e brepared in accorzdance wlith Accsunting
Prineiples. The yearly financiasl statements submitted by Port

Authority puTsuant to this Sectlion 42,02 shall te cextlvied by Port

w136~



Aytnority's compriroller, &ng sngll contein, For 4he relevant Yesr or
as or the end or the relevant Year, a2 statement o7 Cepital Costs and
a statement of Deterres Imputsd Dedt Serviece, Tesoestlively.,

h

Sectlion 42,03 - Resorrs to Morhgaocess, PORY Aut

promptly shall Turnish tc the Tity copies of all operating statew
ments ang financlal reposts Toom time to time fulnisheo to each
Mortgages, 1t any. -

Seaticn £2.04 - Scouks and Recprds, Fort Avthority shall
4

keep and Meintain or cause to0 be kept and maintainad at all times
Tull anct correct records and Socks of account of the opeTations of
ine Premises and Port Puthority's sctivitiess conducted thersat in

»

sccorcance with Accounting Principles consistently applisd through-

-

wit

[1¢]

out %“ne pecsiods involved amg ctheowise Ln agsorcanc any
appliceble provisigns ¢f each Merigace, if any, and accurazely shall
Tecor® anc preserve for & period or six (6} yearts tne regoxds of its
cperavicns of the Premises and Pcrt Authority's actlvitles coenducted
tnezeat., pon woitten recquest by the Ci y Post Authority shall
make éaid reco:as snd cooks of account availa «e from time to time
tor inspection by the City or the City's designee curing :easoﬁable
business houss. It is expressly agresd that such Inspectlon and
examination 1s iIn acdition to aﬁy other right of Inspecticn and
examinaticn, incluaing without limitation, rights under Articles 4
ang 31 of the CPLR.

‘Seeticn 42.05 - Intazmation from Sublessess., Upon the

City's request, Port Authasity shall provide to the City sany

repo-ts, stasements, dats, informacion ¢ materizis ¢f any sort




provigec ty Port Authority

sunlesse, &n0 which per

teins to elther the gperatic

by & Sublessee pursuysnt to is

-nc

Icn of 5 fof e

ny

ot the Premises or to the obligations (financlial ¢r otherwise) o
any buttlessee pursuant tc & 3Sublesse.
:m' WITNESS WHEREOF, the City anmg Post Autherity have
gxecutes this lesse as or the cay ang year first above wrltlen.
THE CITY OF NEW YORR
s /“
By 4£3i~»~v $€;V
!/ WEDULY Mc:
Czty Clerx
APPRUVED AS TO FORM:
;/I !w(iv‘_,l l fb'a"r‘a P
ACLing Lorpgration Tounses :
THE PORT AUTHORITY CF
NEW YORK AND NEW ZERSZY
’-\ d’ i I\ .‘{
P 4 WA

AFPROVEL AS TO FORM:

7 cl..,..‘_é&,,,z

Gene al Codfisel

W s /
wlm T XIS

By
ExeCcuUtive Liregtor
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i1

TAT: OF New YORK )

) ss.:
COUNTY GF NEW YORK )
On tnis g% cay of _ SUNE 1984, before me
personally came ReENNETH T e K ’ ’ y Lo ne

known ant known To me Lo De & eruty MEYOT OF I1hE LLLy ©f New
York and the same person whe executed the foregoing instrument,
ano ne acknowledgeo that he exscuzed the feregoing instrument on

ghalr of The C‘ty of New York &s & Deputy Maycl ang pursuant t¢
'the gutnoxity vested In nRim oy :esalu:ion of the Sosard of
stimate scoptec April 28, 1933, (Cal. No. 3%91).

Q- )MLJ

yc:a:y FubtLtid

JOYCE RELZIND
Notary Public, Stzte 07 New Yar.,

- - - lie, 2' 8840120
STATE OF NEwW YORK ) ' Queiitieg in ?(mgs County
} ss.: Certificare filed in New York Coun
: Sommissan Sxpires wiarch 30,18 {,

CUUNTY OF NEW YDRK )
On this = day or Q'%ME:'"_‘ y ~584, before

me perscnally camé DAVID N, DINKINS, with whom I am personally
acquaintec sno known to me to be tne City Clszk of The City oF
New YaorTk, tne corporation cescribed in and wnhich executeg tne
ro;eqoing instrument, and who teino by me’culy swczn, cdeposes and
says that . ne resides at

that he knows the seal of szig gerperation; that
tne sezl arfixed to saig instrument is such cornoecste seal; Lhat
it was so.arrixed as provioeu by law; &no that ne signec his nams
thereto as City Clerk by like authority.

Qur Moo ¥

WoodTy ruG.ib

Joxce ;‘EL: Anr'*ttw york

Hefary Primt-c. *aaot.a

k Quaifiea rangs ' \

| %ﬁ?o#&gé«? ts‘ "?{'..m% 30, 19 é,L
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LEASE BETWEEN THE CITY AND PORT AUTHORIVY
EXHIBIT A
Bpa-o of Estimate Resplution
cated Aprii 28, 1983
{Cal. No. 351)
WHEREAS, the City s the gwner of undevaloped land within
the Staten Islano Industrial Pack Pnase II Urhan Ranswal Area and
cr

L 4 O

0

cesires that such land te dexelcoped f b and resvenue gpreaucing

puInDsSeEs; and

WHEREAS, 1t is propecssc that the City enter (nto a
memprandum ot agreement (the "Por:t Authority Memcrancum of
Agreemsnt," the form or which is submitted herewith) with The Port
Authority of New York anc New Jersey (che "Port Authority") under
whicn, among othe:r things, the Port Authority woulc lzase foom the
City certain lano within such urban cenewal area fox development as,
ang the Pprt Authority ano the City would each make certain
inrrastructure improvements towarcs, a telecommunicszllions center &nd
ptrice purk known as "ivelepost," anc :

WHEREAS, Merzill Lynch Telecommunications IncoTpcrated,
("MmLT") nas been selected as the telecommunicaticns Jeveloper for
Teleport, anc it is proposec that the City enter Intin & menorandum
0t agceement (the “Three Party Memoranaoum of Agreement', the form of
wnich is.suomitted herzewith) with MLT and wWestezn Unlon
Communications Systems, Incorporaten {collectively, the
"partnersnip®) which, ameng other things, provices thet the City
confes upcn the Partnersnip certain rights, that the Zaztnership
establisn telecommunications facilitles st the Staten Island
Inoustrial Pack, with fiper optic connections to leocations in
grooklyn . ano Queens, ang that the Partnersnip pay t0 the City
cestaln sums.

NGW THEREFORE, be iz

1. RESOLVED, that pursuant to Seetlicn 7173 ang 6608 of
the Unconsolidated Laws, Section 1411{(g) of the Not-for-Profitc
Corporation Law, ana other applicable-provisions of law, the Mayor
or his oesignee, on behal? ot the City, after spproval as to form by
Corporatisn Counsel, is authorized to enter {nto the PoXt Authority
mMemoranaum of Agreement, substantlally in the form sutmitted
nerewith, and the Three PaIty Memorandum of Acreement, substantislly
in the fdrm submittea herswith, and to enter Into such leases,
agreements or legal imstruments, after approval as o form Qy the
Corporation Counsel, as ccntemplated therein ar necessary ol
appropriate to errect the provisions thereof or herecf; and be it
further



2 RESOLVED, that the EBgarg of Tstimete, for purposes of
secticns 7178 ang 6608 of tne Uncensolissted Laws, ne:eby gonsents
<0 the lessing of the lang preovided in the Fozt Autheority Memorandum
ar Agreement; and be it Turthner

3. RESOLVED, tha: for purpeses of Section 1411(g) of the
Not=tor=Projoct Co“pczat on Law, the Board of Estimate fings that
the land describec in the Tnoee PaIty Mena:andun of Agreement is not
requirea vor City use by ths City and authorizes the ;eas*ng of such
lang to New York City puniic Devel opment Corporation fer subsgquent
sevelopment by tne Partnersship in accordance with tne Three Party
MemoTanaum or Ag,eenen‘.. -

+

=l4Za
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TWEEIN THE CLTY AND FGAT AUTHIRITY
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ZXHIBIT B
Port Authority Zcezd of Commissicners Resolutlon

Uated Mav 12, 1983

RESOLVED, that the Exscutive Director be and he hereby is
gutnorizeo to enter into & preliminaty memorandum egresment and a
long=tersn lease agreement wizn The Clty of New Yeok or lts
cesighated agency covering the letiing to the Porst Autherity of
approximately 100 acres in the Sisten Island Ingustrial Park site
for a «0=term g% a bhasic rencal of 8% af annuval gooss receiptis from
grouncd rentals and specitiec payments Ieceived by the Port Authority
vrom its subplessees plus agcitlonmel rental of 50% of net operating
revenue Dased on an agrees upon formuals; the Port Aythoriiy to make

acaitional payments of suppiemental rental representing payments
in=lieu~of taxes to the Cizy on bulloings consiructed by oo for
suptenants, bDasfo on formula reflecting abatement of normal New York
City zeal estate tax rates; the Po-t Authority to pay the City §5
million zowarg its costs for oft-site improvements Tor Toadways
sewerage ano utility conszsuction; the Port Authorlity also to
uncertake the maintenance ana security patrtal of gertzin wetlands
proximate to the Port Auvshority premises; the legse to contaln
provisons ftor the estapliishment of an advisory joint Telepoot review
poara with reprasentatives of the Clty, the Poot Authority and
Merrill Lynch, with the City and the Port Authozizy to have 8
limites Tight to clsepprove oI veto & specific number of proposed
suslessess; the lease to contaln & fucther prevision te cover a buy/
sell arrangement between the Port Authority anc tne Cizv activated
arter vetoes of three sunlessess by the City, uncder wnich the Port
Aushozity would puschase, at & price cetermined by the Port
Authority, the City's rights uncer the lease to receivs basic ang
soagitiscnal fents and to veto proposec sublessess with anm option in
the City t0 purchase the Por:t Autnority's Iinterest in The Teleport
site Yor. anh amount equal to the Port Autharzity's propocsed purchase
price orrer multiplien by 5.67 or, at the City's option for an
amount enusdl to the propcsed Port Authority puszchase price with the
Ci=y to assign to the Porzt Authority payments in-lisu-of taxes due
to the City: with 8 ccmparable right by the City o purchase, at &
price gecermines by the City, the Port Authority's Zeasehold
interest arvter vetoes bv the Port Authorzity of three City proposed
suolessers 8% a price cetermined by the City with an optlon in the
Port Authority to purchase the City's interest as aferesald at the
price geterminec by the City givicded By 5.87; the Clty to be
requirea py Decempber 31, 1584, to bullg off.-site Infrastructure
improvements incluaing South Avenue ano expressway mogificatlions
bases on the approven rinal environmental Imgsct statement for the
site, and it iIs ftuzther

~l43-



RESOLVED, that the Executive Director be ang he hereby is
duthorizec to enter into agreements with The Ciiv of New York

dnciuaing those previcusly autherlizes by the Board at its June 10,

1982 meeting, consistent with tne terms of the proposeg leong-term
lsase agreement, TOor the use of aill or part of ths site fer the
instgliarion of one.site infrastoucture, including fencing, site
preparation, electric, water, sewerage, other utility and
communicetions installaticn and ouct work, prior to the signing of
the long-term lease under whish the Porst Authority woulce spend up te
a total of 55 million ang 1t is further

-lid4~




LEASE BETWEEN THE CITY AND PORT AUTHORITY

The Ort-Site Infrastructure which the Cliy shall construct
pursuane to Section 7.01 hereof snall e constsusters by means of the
unaertakings listed herein snc pelow:

i, Reconscruction of 3Scuth Avenue from Fzhy Avenue In the
noTtn to thge West Shore ‘Expressway service roac in the sauth,
inclucing its associsted undergrounc infrastructune {watsgr, storm
anc senitery sewers, elsctrial and gas, sireet lignting, tele hone
ang other communlicetiens secvices, treffic signals and othe:
necessary impTovements).

2, Construction ar the jughandle turn south of vernon

Avenue,

3. Reconstruction of apcroximately 4GG Teet of Travis

3

Avenue inclusing’the installation of a water malin on Travis Avenve,
4, | censtructicn bf imp-ovaments te the West Shore and
Staten Island Expressway connectodr ramp and the constiuction of an
aogitional t-avel lane on the east bouna Steten Island Expressway.
5. Relpcation of tne EBuckeve Pipeline znd the Trans-
continental Gas Pipeline.
6. Installaticn of @ water line in Eengal Avenue.
7. Instaliaticn of a concult fer the fibre cptic route

and rcr the emergency, hook-up powes system which will ne tled into

the P5t£&G net weIk in New Jersey.
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LEASE BETWEEN THE CZTY AND PORT AUTHORITY

(a) From the Substantisl Commencement 2a%e $o and
inclucing the ESxemption Date, the Psrtnership Subleage Improvements
shall be exempt  fzom Taxes,.

(o) From the Examption Cate o the swenitleih anniversazy
of the Exemption Date, the Parﬁnersnip Sunlease Improvements shall
Ge exempt Trom Taxes to the followling extent: (1) from the
Exemption Date until the rizst anniversacy of the Lxemption Date,
22% of tne Exemp:ion gasz aspplicable to the Pazinesship Sublease
lmp:oveménts shall te zxempt; and (ii) tr-om the fi:ﬁt annivérsa:y of
whe Zxempticn Uate to the second anniversazy of the Zxemption Date,

.

(oL -
fcable ¢

$0% of tbe Exemption Base appi the Pastnesrship Sublease

O

Improvements shall pe exsmpt, enc on each anniversary cof the

i

xemption Dgte theresfter, the exempt per centum of fthne Exempiion

w

gse shall be successively recuced by S% until tne twentlieth
anniversary of the Exemption Date, at which time such per centum
snall equal 0% ang snall remein constant thezeaftes at O0%. The
roregeing is fllustrates in the following schedule:

Years Commencing with Pez Centum of
- the Exeaptlien Dete Exemntian Base

25
90
85
80
75
70
. . 65
&0
35

WO~ OB A




10 S0
11 43
1z 43
13 5
14 30
15 25
1é 20
17 . 45
13 0
la s
20 8]

f

(z) Notwithstancing paragraphs (2) and (o) of this Exhibit
D=1, it Substantial Completion cof the Partnesship Sublegse
Inprovements falls to ocouz w' thin faortyeeizht (43) monins of the
substantlial Commencement Date thererfor, Taxes with resvect to such
Improvements ror said vo-ty~-eight (43) months shall due and
payaple regfroactively. ,

"(g) For tne purposes of thls Zxhibit DI only, Parinecship
Suplease Improvements shall include, to the extent subject to Taxes,
& bermin 0T other axtifical skhisloing, the Telecenter Space, other
builaings ang structures locatec on the Pgrtnership Pascel and
physical improvements :ﬁe:etc, antsnng p&acs, toncult legated
anywhere on the Premises (whether insice o outsice or the berm/
shielcing ares), antennas (whether instslled or operazed by the

Parstnership or Llts customers), anag all sther telecommunlications

gquipment ancg faclilities locates on the FPremises, Inclucing without

O
gt
L and
3
Q
e

limitation, interrace equipment and all cables (Ffilrec ¢
otherwise), whether installesg or gperates by the Fglinersnhip or its

gustomers.
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EXHISIT D=2

Tax Exemaotion

{a) Fzom the Substantial Commencement Date to and
ingluging the Exemption Date, the Prima:y Sublegse Improvemants
snail be exempt from. Taxes.

(b) After the Exemction Uatse, the Primacy Sublesse
Impsovements shall be exempt from Taxes vo the extent described and
set toIth either in Exhipit D-1 nereto, or in Exhibit u-3 herelo, or
to any extent within %he cange of exemption created by the aforesald
exhinits; provided, howeve:, that Port Authority certifies to the
Mayor tnat the amount oi exempticn chosen (within the aforesald
range) is necessary to Induce prospecitive lessees Lo execyte the

Primacy Subleasas sng to <construct the Primary Sublsase

-k

Imgrovements; anc providec ructher, that i¥ sagid prospective
Sublessees rqui:e an exemption wnich is more gene-pus than that
whicn ié%set forth in Exhinic £-3 hersts, the approvel of the Mayor
ror sucn exemption must De Ebtéined.

(c) Notwithstancing 2aragraphs (a) anc (o) of this Exhibit
‘0-2; ir Substantial Complet;cn of the Premises Improvements Talls to
occur within rortn-elght (48} months ot the Substantial Commencement
Date therefor, Taxes with =espect to sucn Improvements for sald

fosty-gight (48) months shall be due and payasble retrcactively.

wllBe




LEASE BETWEEN THE CITY AND PQRT AUTHCRITY

‘(a) from the Susstential Commencenens J2te to and
inciucing the Exemption Daite, any Fremises Improvements shall be
-exempt from Taxes. .

(o) Fzrom the Exempiion Date toO the glsventh anniversary of
the Exemption Date, any P-emises Improvements shzll be exempt from
Taxes to tne tollowing exzent: (1) from the Exemptlon Date until

rirzst anniversary of the Exempticn Date, 50% of the Exemption

t
i 3
3]

gzse applicable to the Premises- Impzovements in cuestion shall be
exenpt; and (ii) from the first anniversarzy of the EZxemptlon Date to.
Tne seCong anniversary of the Exemption Date, 43% <¥ tne Zxemption

Hase applicacle to the Premises Improvements in guestion shall be
exemut, &NG on each anniversary of the EZxemptlicn Jate thereafler,

he sucoessively

™
| S
§

the exempt per centum of the Exemption 3zse sh
mecuceqs by 5% until the eleventn anniversazy of the Exemption Date,

at which time such per centum shall equal C% anog shall remalin

Tt

constant therearter a

0%. Tne foregolng is illustrated In the
tollowing schedule:

Yeazss Commencing witn Pe
the Exemption Gate Ex

B O3 MDD 3 ON A B OB B
™y
LY

=
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(¢) Notwithstancing pazsgraphs (a) and {5) of this Exhibit

D=3, ir Substan:tial Comsletion orf any Premises Improvements fails to

eccur within fosty-eignt (48) months

L%

Date Ltheretfor, Taxes with respect t
rorty-eight (48) months shall be cue

a7 the Subsztantlizl Commencement
such Imp-ovements for sald

an¢ pavable cetrozestively,



The premisas osscrlibese hewelin includes all that cextaln
nlot, plece or parcel of lang, with the bulldings anc improvements
thereon erected, situate, lying and being In the Eozpugh of Staten
Islang, County of Richmona, Tity ang State o New Yerk, beunded and
aescripec as follows: '

Seginning at @ point in the easterly line of Soutn Avenue

whichn is N389-34'-5).5%% £20.16 feet from the cosnes formed by the

saig easterly line cof Scuth Avenue gnc the noZtherly-line of Travis
wzaCoxs o oma s .
- Avenue ano running thence (1) N3B8 -34'-51.5%E 432.38 feet along

the easterly iline of Soutn Avenue; thence (2) N3TY_47t-02.9"E

353,00 Test still along tne easterly line o7 Soutn Avenue; thence

LR 4

exly iipe of

4]
iy
tn

(3) N29Cws7'-02.9"E 845,76 reet still along the
o
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Scuth Avenue; thence (4) 5289-36'=35,6"E 303.99
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[41]
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curvature; thence (3) siong the arc of &

% o
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[yt ]
L ]
L&

i
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§
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having a tagius oY 308.42 veetr, & central angle o

anC &P ATC lenginh or £43,%5 feet to a polnt oV raverse culvalure)

]

tnence (&) along the arc of a circle cuncsve o the scutneast having

O

a2 racius of 750.00 feet, & central angle of 687~5&£'-45" ana an &3

tn

langtn of 90%.06 7feet to s polnt of tangency; tnence (7} aleng the
-angent to the preceding azc 578%-01'-51.C0ME 726,19 feet, thence
(8) Sll°~u5'—aa"w 326,28 tTest to a polint of ouTvatuTe; tnence (%)

zlong the arc or a circle concave To the eest having a radius of

*

Jr



463.C0 rteet, a central ang.e of asonao'-zs" ang an acc lencth of
366,70 teet tC & point ¢f tangenmcy; then (10) along the tangent tc
The preceaing are §33%.54'-45"E 200.00 raez, thence (11 555°.

Q3'«25"y 279,27 teet; thence {12} $66%.001-00"W 452,72 feet;

-

tnence (13} 561%-231.00%% 371.57 teet; thence (1&) NaS%.21t.58"W

"
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829.75 Teet; tnence (15) S29°-11'-08
5330,55'-n0"5 326,06 teet; thence (17) 5679407122, 10w 1119,90
faet; tnence (18) N30%501 08, 6% 1173.49 feet; thence {19)

N48°-05"'~41. 6" 327,07 reet to wne poimt ang place of beginning.
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woich ie N38%-34'51.5"E 620.16 ¥

N THE CITY AND PORT AUTHORITY
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SCHEDULE C

Deserisvion Of Pgotnershin Farscel

The premises cescoibed herein incluces all that cextaln
plot, piece or parcel of lanc, with the buildings ang improvements

<neceon ecectea, situste, lyilng and teing In the Sorough of Staten

"islsng, County orf Richmens, City anc State of New Yook, bounded and

cescrioed as rollows:
5o locate the soint of oeginning:

of Sauth Avenue

[
~
PP
[
el }
4]

Commencing at 2 peint in the easter

ez from the ¢oronar'Tormeg by the

5]

L |

sziv easverly line of South Avenue and the norihbersly llne of Travis
Avenue ano'running the rollowing twe courses anc cistances (1)
5489-09' w41, 6"E 327.02 eev; thence (2) S56°-50'-05.6"E 356.00

feet tTo the true point anc place of beginning. Thence from sald
t>ue point ant glace of Seginning {1) S§O°=50'=CE.£"E 777.4% feat;
thence (%) N&79-07'-24.1"E 1112.90 reet; thence (3)

N38°~soﬂ-au.0"w 788,23 veet; thence (4) southerly and along the

aIc ot a ~ircle concave to the west having & radlus cor 348.00 feet,
& centrel angle or 172-35'-13,7" and an arc length o? 106.82 feet
to 8 point or tengency; thence (3) along the tangent tc the
nreceoing arc $479-07'-24.1"w 1177.84 reet To tne true point and

place of beginning.
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seginning at the above established L{rue point and place of
beginning: anc running (1) $50°-50'-08.6"1E 72,21 feet; tnence (2)
N670-07 =4, 1 477,56 Teet; ithengs (3) $429.821.35,5%F 32.50
Teet; thence (4) N&7°-07'-24.1%Z 43,00 feet; thence (3)
s479.521-35.9"E 50.00 feet; thence (6) N&7°-87'w24.1"E 332.00
‘ree:; tnence (7) Na2P-52'-35.5'w 6¢.5C feet; thence {3)
NaT7O-C7'-24,1"E 415.59 reet: thence (5) N38%.33'-40.0"W 105.04
teet; thence (L0) southezly end along the arc of the clccle concave
To tne west having a racius ot 546.00 veet, a zentrzl angle of
17°.35'-13.7" ang an aIc lengtn of l06.82 FPeet to 2 ‘point of
rangency; thence (l1) sleng the tangent Lo the preceo.ng 3arc

§47°%.07 '~%4.1%% 1177.84 feez to the true pcin: anc clazce of

nl55=
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LEASE BETWEEN THE CITY AND PORT AJTHDRITY
SCHEDULEZ D-1

Degoriction of Wetlancs Abutting thoe Landg

Tne premises sescriben herein includes &ll that certiain
nlot, piece or parcel of lsng, with the bullcings anc improvements

therecn erscted, situzte, lying anc being in the Ecrtough of Staten

i

Isiang, County ot Ricnmong, City anc Stste cf New York, bounded anc
gescrines as tollows: '

ginning at a goint formeo ty the Intecseciion of the
csourses numbeced 3 anc 4 in the tecnnical cesc:ippicn e the
Teispcocrzt site ang cunning thence (1) N339.021-47.6"2 850.340 feet
along the easterly line of South Avenue; thence (2) NZGO-251-
0e.o"% 2,020 OO0 teet.still along tne eas;-:l 1ins of South Avenue;
tnence (3) 832%9-31'w00.6"E 715.66 veet still aliong the esstesly
line or South Avenue; thence (4) SS57°-28'=57.0"E 338.43 feet;
thence (5) §33%-£1'-15.7"E €54,10 Teet; tnence (&) S9°-32¢

O.48'-00"W 2€2.75 feet; thence

56.C6"w 117.1% veet; thence (7) N78
(8) 55%-19'-23,0% 1,126.75 feet; tnenze (9) 578%-1&'=16.0%E
153.48 reet; thence {10) $11°%-45'-44,0"W 1,270.67 feet; thence
(11 N780-021=51.0"w 526.2% test to a pcint or curvature; thence
(1z) alofg tne azc of a circle cencave to the southeast having e
sacius oF 750.00 feet, a centzal angle of 68°-34'-45,0" anc an azc

igngth 6r 502,06 teet to & point oY reveTse cuTvature; thence {13)

glong



The &I O7 & circle concsve

to the no-th naving & racdlus of 308,42
get, & central angle of 126950 -00" anc an arz length of 645.95

Teer to & point of tangency; thence (

1t) aleng the Zargent %o the
ﬁ:ec&siﬁg asc N285©-56'.35,6"% 305.00 feet to the point and place

ot peginning.
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LEASE BETWEEIN THZ CITY AND PORT AUTHORITY
SCHEDULE D=2

Desceriction pf Other wetlanosg

ine premises gescribea herein Incluces gll that c=2rtgin

nd improvements

m

plot, piece 0% pazcel oV lano, witn tnn ouillgincs
thereon erected, situase, lying and being in the Zeorough of Staten

islano, County or Richmong, City ang 5tate c¥ Nsw York, bounced and
gescriben as rollows:

To locate the point of beglinning; commence at a point
tczmea by the intersection of the soutnheXly lime ¢f vernon ﬁvenue
with thne westerly line of South Avenue ang running éhe following
vour (4) courses ang clstances aicng the westerly lins of South
Avenue (3)533°-02¢~48.0"E 340.00 feet; thence (:}saa*’«s:'-zz.s"s
156.90 teet; thence (3) 526%-47'-02.9W 657.28 veet; thence (4)
§37%.471.02.9"w 124.22 reet to the true point enc place of
peginning.

Thence,, Trom the true geint ang place of teginning, the
tollowing twelve (12) courses and distances: (1) S37 47102, 9 W
z20.48 veat along the westerly line or Sauth vzﬁu 1 t“hence (2)
$38%-34!4 51,5%w 1419.52 reet still along the westecly line of
South Avenue to a point oF curvaturze; tnence (3) aieng the arc of &

irele concave to the nortrnwest having a Taolus ot Z70.85 rfeet, =a
central angle or 37%.13'-05.5" and an arc length of 175.94 feet to
a point ot tengency; thence (4) along the tangent to the preceding
aze 575%4471-57,0"W 188.64 teet; tnence (5) n2sC.t81-43,0W

113,90 teet to a point in the easterly line cf tne Zast Selvice Read

~158~




16 & pocint of curvatura; tnence (7)) slong the are of 2 circle

concave to tne southeast having a racius ¢f 1,472.00 Teet, e central
angle of\l3°-12'—17.0“ and an arc length ot 339.25 feel and still
glony tne easterly line cf the fast Service Roag to & point of

reverse cutvature; thence (8) along the asc of & circle concave to

nortrwest having a racius of 5,100.00 feet, a centrczl angle of
79«00'»56.8" and an arc length of 624.45 feet gng etlll along the

easterly line of tne East Service foad to a point of tangency;
thencs (9) slong the tangent to the prececing &IC N25C.29ta1gnE
$9.85 test anc still along tne eastersly line of the £ast Sexvice
Roao to a.pcint or curvature; thence (10) along the éfc of g girele
concave T0 the southesst having a s20ius of 1,472.00 veet, & central
angle orv 16%-121241" anu an azc length ot 363,54 feet and still
along the easterly line or the Zast Service Roac te a point of
trangency; thence (l1) aleng the tangent to the precealng arc
N43%w0431.00.0" 99.99 teet eng still along the easterly line cf

the tast:Service Roag; thence (12) s51%-45'-31,1%E 510,03 %o the

goint ano place or beginning.
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LEASE BETWEZN THE CITY AND PORT AUTHORITY
SCHEDULE ©

Descripoiion ot Suffes Stoin

seginning at a point toImeo by intersscilicn ¢f Ihe courses
numcarea 13 ang 14 in tne technical cescripticn of tne

&NQ running tnhence:

(1) N41%-231-00.0%8 371,57 feel;

(%) NE6°-00'~00.0"E 452.72 teet;

(3 N56°-05'+15,0%E 279.27 Test;

{a) N33%.541-45.0"w 200.00 teet; to 2 point of curvature;

(5} | along the arc or a cifcle,concave to the egzst having a
3]

ragius ov 460.00 teet, a central anglile of 42

‘ana en ares length o7 366.70 teet at & peint of tangency;

{6) ;aiong the tangent to the preceding are N11C=t51mts, U"E
32B8.26 reet}

(7) n76%-01'=51.0"W 200,00 reet;

(8} ,wlld-as*-aa.o"i 1,270.67 feet;

(5) N78%-147-26.0"n 133.48 feet;

(10) NgO-191-23.0%E 1,126.79 reet;

(11) 578%-46'-00,0"E 262.25 feet;

(12) Ng%-32'-56.0"E 1i7.12 reet;

(13) 5829.551.06,0"E 135.44 feet %o a polnt 4n the westsrly
line ot Graham Avenue;

(la) 579-00'-54,0"W 51.51 reet along the westasly line of
Granam Avenue; .

(15) 59%.191-23.0"w 1,9€4,0C reet along the westerly line of

Graham Avenue;
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(20)

{2zl

{2ze)

lands

5819231200, 0"

Scmmer Rvenue eng Lots 1, 6 ana 15 in Blsek 2218,

$11%.45'-06.0% 822.17 feet still along 4he westesly line
or Graham Avenue 19 8 point or curvature;

along the arc ¢f a circle concave 0 the east having a
raoivs or. 360.0C teet, a centrel angle of 45%-401.29,0"
anc an &rc lengin of 286,98 feet and along the westerly
line of Graham Avenue %a 8 peint of Langency;
along the :angent to the preceding arc '$33°
300.00 rest; to a point Tormeo by intsIsgctlion of the
soutnwestecsly line of Gransm Avnue wiinh the noTthwesierly
line or Victery poulevarso;

556%.057.15,0"% 357.5& feet along the ncftﬁQestérly line
oY Victury Bouleveroo;

%,57 reet still aslong the nerthwesterly

- .
~t

566°.00"-00,0"W
line or victery Youlevard;

55,43 fee- still along the narthwesterly

ul

line or victory Boulevaraj
N&5°~21'-58.0"w 100.L6 teat T the point and plsce of
beginning.

Excluaing trom tne Surrer Strip the following parcels of

3
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Borough of Stalen Isiand .
{pmm, Denotes area assigned to Porks by HFPD

=.on August 20, I997.(5L.1565, 8262+, Areq /56,00 ac, )
RRCEL 2 | Denotes Park addition /
(8L 1725, Lot p 75

dreo =70,29 ac.
Total =226.29 gc.)

R-143 |

AREA = 226,29 cr.

R143 !
SI Corporate Payk
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NYSUEL PEKMLLS doid

BEFICYED (N FIGURE 3+6F
g(uumra STREETS ARK
BASER" STRIEVSZ,

&

g |
ATTACHMENT 2

Phase |l

THE EXTENT OF "RECORD” BTREETS
ALONG  AAHAL AVENUE ARE

EMERGENTY
ACCESS ROAD

PRiARY

ANTENNA / BERM
AREA

SOURCE: IDSA, (P02 ° <

EAST SIDE PROJECT |E_-D] — AAEA AVAILABLE FOR DEVELOPMENT

' E& LdEhsse :
Staten Island _
Industrial Park BUFFER STAIR 0 8OO
FEET

Eavirontitaatal Jrhpecr

Statemant - | THE TELEPORT SITE F’LAN FIGURE 31

JUL~24-1998 18! 3) 17184824975 P.B14
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Vo 3w, TEms 2iagee PN G e M5 e s e § VA ) .N_Df"2§3
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19344

AMENDMERT OF (EASE, dated as of July 2, 1987, to a2 lease
dated as of May 15, 1984 (the "Lesase’) betwaen THE CIYY OF KEV
YORK (the °City*), as}?;nd1er¢. ¢ myniclipal carperation, acting
by {ts Deputy Mayor for Fimance and Ecanomie Oevolopment, having
Y gf?éca st City Hall, Mew York, New York 10007, and THE POQT
AUTHORITY OF KEW YORK AND NEW JERSEY (“PA), as temant, s body
corgaréte and politic created by compact between the States of
New Tork and New Jarsey with the consent of the Untted States of
Amerfed, and having its principal office at | World Trade lenter,
New Yori, New york 10048, for premisas loceted withia the statem
Istand dndustria) Park, Staten lsland, 'Xew York, identified as
The Teleport ant descrided in Exnibit A snnezed herste.

VYHEREAS, 2 memorandus of the Leese was recorded (a the Staten
13land Office of the ity Register of New Yark in Reel 46, page
7713 on Awgust 6, 1985;

WHEZREAS, the City and PA desire t0 amend cartain portiens of
the Lease, |

The sartias hereto hereby amand the Lease a¢ fallows:

L.; Sections 3,04{d} and (a) kre deleted and replaced vith

the following:

“(6) 17 Substentisl Completisn with respect to

' amy Premises [Mprovaments occurs gn & data
arier to July 1, hﬁﬁ?, such Premises
Improvamentas shgl] be exempt from Tazas to the
extent previded in Exnidit D-1,

1

a2
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(@) Any Tmprovements wnigh da not s2tisfy the

~eondivions set farth in paragraphs (v, t¢)

and {d) of this Saction 3,04, shell be sxemp?

from Taxes to the extent of the then-current,

' most advantageovs, applicadla, as-0feright

" gremption daing offered by the ity (or {1t

suceessar entityl, pursvant to Chaptgr 56-A4 of
the New York City Admiststrative fLode, as
amgnded [ov ity successar statute), for the
type of construction and conctruction Yacation
proposed £nd for whieh tne Subtgagat 1n
question would qualify ware 1% the awner of

: the real property on which the Improvemencs 1n

question arg %o be sityated, The ity shall

‘nmakey the determination, whether or not the

Improvements nade by the Subtanant qualify for
the aforesaid exeaption from Taxes, whien
determingtion thall net be made unressenadly.
The Subtenant shall supply to the City such
information 3¢ the C1ty requires te make suth
determingtion, Further, in making guen detera
miaatign, the City may impose upan the
Subtenant the requiresent Lo comply with the
regutations relating to the praogram of rea!l
preparty tax exemption created by cnaﬁtar §6ea
of the New vork (ity Adeinistrative Codg, s
imended {gr (ts successor statutel. For pur~

NO. 263
P agangio

pas
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poses heretn, “then-cyrrent™ means (1) as of

tha date of execylion gf the Sublease, with
respect to initis) [mprovemgnts and (i1) the
Substantial Commencement D3te, as reasonadly
determined by the City, with respect to sub-
sequent [mprovements,*

The ¢frst sentgnce of Sactian 3.04(N) i3 deleted and

replaced with the fo)lewing:

3‘

“{n) Port Avtherity ar a Subtewent shall‘hav'
the right, eich 5% its awh expense, to ¢ontest
in whalse or in part the Asgessed Amount of any

;E:eﬂnt1on Premises by appruprigte procecoings
'd?ligontty condueted in good fateh, Syt anly
after payment of the Supplemental Ramt, whem
due, based ypon such cante!tadlkssQSled

Ampgnt,
Section 3,11 s dalaten and roplaced with the following:

“In the }vent that by aperatign of liw the

Port Authority or a Subtenast s required to
pay Toxes (in gddition tTo Supplementa) Rent
hgreynder) whilg the Ci%y 1§ Landlard, then
the Part Authority or suen Subtenant snall pay

ba4
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the ameunt of any such legally imposed Taxes,
providead, however, that {0 sSuth event neither
the Port Authority nor such Subtenant saall be
required to pay Supplemantal Rant under tniy ‘
Agreement with respect to ftself if any amount
which togother with the asount of Such Tazes
wauld be in excess of sueh Taxes. MHothiang
herein 14 intanded to sffect or dexract from
port Authorl{y's {mmuntty frqs such Real

Proparty Vazes or Taaes.”

4,  Section §.01(B){x) i3 deleted and replaced vwith the

faliovia;:

ﬁ{;) Any other governmental levies, fees,
>rents. as5esSMeAts or tases and charges,
genera) and spacia), ordinary and axt}aor-
dinary, foresesn or unfareseen of sny king
whatsoever, together with any fineés and
penaities ano‘an; intarest or tosts with
respect thereto, bat not including (aa) Agal

{Proaert; Tezas, wnd (Bd} %o lomg 3s Pore

Autharity owps the Impravements im question,
sales taxes with respact to sueh

Inprovements.®
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5, The following 8 added as the 1352 sentence of Section
$.01(bY:

sNothing contained in this Lease shall require
the Subtenant bo pay to the City ia the (ity's
sraprietary capacity, as Landlord, a0y
Sybtenant Imposition paid direeRly by the
fubtensnt to the imposing antity,*®

6. Sactian 5,04 i3 amanded by adding the folliowlng sentence:

*Hotwithstanding the above to the contrary, if
1 Sybtenant pays & Subtecrant Impositien, thea
the Subtenant shal) have the right, at its own
wéiponsq, to contest the asavat or validity of
such impasition, praovided the Subtensnt
coppligs with all the terms of Lhts Sectioa

isie‘ll

7. ,Section 84.10(a) 13 deleted and raplaced vith the

fo1\osing:

;(i} After satisfying the requirgfents of
saragraph{s) of Section 8,09 hereof, the Port

"Authority shal), st least tén (10) dbusiness
days bgfura any C¢nktruetion 13 commenced,

[t
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' provide copiet of certificates reasonybly
satisfactory to the City, evidencing the

{nsurance coversge fn this Section 8.10.”

g, Section 8.10(d) is smended by deletiag the citation
*Section 8,08(a)(111) and (fv)® and replacing 1t with °Section
B.10(a)(119) and (1v)*.
$, The woed "Agreements® in tha siuth Iiné on pege 55 is
deletod #nd raplaced with "adrachnents”,
18, The word “Dacuments” im the Yast 1ine on p2ge 56 g
deleted and repYaced with “documents®,
! 11, The phrase "thirty (30)" oA tha last 1ine on page 69 is
' daloted éna replaced with *ten (10) business,

Lessov_and Leasge sgree that nefther the Commisgioners, offfe
cers, employeas or agents of the Port Authorfty nor the offi.
¢ials, employees, agents or represantatives of the City shall de
' charged personally with any liability, or be hadé 1iable under

any tarm or provisiagn of this Amendment of Lease.

Except as perovided heredin, Tn al) other raspests the tarms of -

this Laase arg in full force and effact.

-

THE CLTY oF NEW fonnA

. by: Q.Q%QM
. = eputy mayer
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TME PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

. © ATTEST:

g 'E.L Q.,.....

) Secrotry

ABPROVED AS TO FORM:




82/25/99 14:88 SKQDDEN ARPS 19739661358 NO. 2672
——— ) PESaa it . peg
an'za-uns aef% T rerercar v areie

SYATE OF NEW YORK
COUNTY OF NEV YORX

ke
w
e

, 1987, befcre me
personsliy cane ’ "tnoun’ sad knewn te me to
bz a Jsputy Mayor o0 ¢ Y af Nev Vork and the tame parson weho
exacuted the forsgoing 1nstrument, 30d she scknoviedged that she
azecyled the feregoiag Sastrument on bahslt of The Lity of New
Yerk 8s & Deputy Mgyar and purspant t; the autnority vested In
her by reselution of the Board of fstimate ddepted @ 74 .

1981. (C&l Na. )ﬁf}

COUNTY OF MEW YORK )

Ha w1 4

ég w 1 %a.ﬁ o &6 perso ahme Ba €, Taatum, €a
‘ on this dey e!\“/ ¥ o p yroond e

ma Xnowh and koown to pe to be tie Pirst Depat v Clurk of the
Yook, Yainsg ar pe duly swerm, 3id dupuse 8nd gay, that he Eadidas At LATEE
s thdv bhe L» the Fizae Bapu y Clees eof
: . the City of ¥aw yaxre, tha monisipel cofporation descrided in and vhich aneeuted
tha Possweisg daed; that he kacws she 3sal of »saié ceryorstiom, that the ead
affixed %o amid dead L3 3wk 0rPOrats Ssb); that it ves e ssea as provided |
. by ‘law: asd the he &4gned BLE name tBaTeso 8y Fisat Cepwd Clagkx by live

autharity.
CW o Raw Ym . !&u ).21'
Piﬂz?m 1006 ix Naw Tibew Grumy
AT S RADIRE fetovany v, si -y
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$TATE OF HEW YORX )

: s ‘ L
CouUNTY OF NEW YORK )
an this 4 day of PL , 1987, before me
personally camg b G » Y@ ne known, whe, being
by be duly sworn, epas8 4N Y That he resides ot

i THAT he (s The mg?gog or
the Port AutABF{Ty of New YOork aAnd New Jersey, one of tae
corporations degscribed 1n and which gaecytad thu foregoing

tastrumgnt; that he Knows the 5aB) of satd corparptina; that the
5ed) afficed to the said 1nstrupent i3 tueh corporate se2l; that
it was ss Bffized by orvder of the Board of Commigsianers of the
baid corporation; and thab he $1gned his name thareto by like

oyder,
th? 8 137 [
etary pPublite

JOHH N, STENEE
munwﬁu%S!uuauJEL
e 51464318
Comisaion Copwe o 8 LOLTIY

Ot ©.818

ig
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Sldeuy D. Lisatle

e/o Abs Priadman

Tha Pore Authazity of Now Yack ot Now Jumey

Ot World Trads -Senter ‘ .
New York NY

iy 10, 1897

! Bear Mz, Lipsude:

Encloced pistas find for peur Alm o Rilly execusd Second Ascoadvpord v Loxse domd oy of fuly
9. 1997 anending the exigting Telsport masr legse botwaan &9 City end S0 Port Authanty.

Aleo eacliged U a of o luticp daliverat @ vloding 18 WartiCanvLDDS Sarifying the
wdhm.?gun

Thuak yeu fog your exslitones in this malter, -
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Lawbapanmm'r
CHURCH STAEET '
; Wmuv.:m - -

mm‘ &n&um ' 7481339

SIMDLW:\
Toa Port Amhadly of New Yark™ = 7
& New Jeraey
Commarein] Lasse Divigioa
} Werld Trade Cenier ~ Rong 64 Wew
New Yo, Now York 10848

Re
Dioar Mr. Lipstsin:
| Par your request, Gy lotter Wil confitys s 4o farther City sppeovels arw
mquitet, otker then 4 Daputy Mayor's suthorisxtion, for 0 siocinion and dalivery of the

cifarenced Second Amesdmect of Lease,
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 Sidony Lipoinin, By, The Port Auhioelty of New Yodk sad New Jessey

o | Jaaao P, Swesony, Bag,, Dechest Pacs b Abouds
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- SECOND AMENDMENT OF LEASE (“hls Amendaianr*), doted 85 of Jir
_..':".:eﬂi. 1997, mlimm“ofmy 18, 1984 recorded in the Staten Telamd "R
of the Clty Baghmer of New York in Rao! 48, pags 7713 en Auguat §, 1988 barwesn THE CITY

. OF NEW YORK (s “City), s fandiocd, 3 musieipel corpreaion, acting by its Depity Mager

for Flaasos and Eeanainic Development, hsviay 30 afflce st Cliy Hall, New Yook 10007, and

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("PA*), & tarsuy, 3 bedy

ecrporais and politio crested by comptet beween the St of New York and New Jersey witn
the consss of B0 United Brem of Azmerdcs, ind having v prinstpal office ot { World Trade
Cantue, New York, New Yosi 10048, for prosilees lomimd within tie Sasa Isisnd Inuricie
Pk, Sues 1dad, New York, iaeaufiad o5 Tho Telsgort und dascrided ia EXhBE A wmaned
w.mwwmﬁumMaﬂdMy& 1087 (as 9 ermendad, the

*Leaga®).

WHERPAS, lMCRyMPAMhWMWMmﬂ&L@m

The pertiss hareto hareby Lmand the Lasoy o fallows:
1. Scerlen 3.0408) by amended ty the sdaiiien of tha folloving:

;?ppnml R:umm g N?mh oo ﬂm:o:i
reapact to PIOvOmRnt
WorldCom/LDDS or Xapswas Cammuniceions (or thale powsest
ot} {collectively, ~Benefitas: Subtevars™) ard idsotifien! bs Schieduls
1 sanaved boreto, 0y tha oot stiarwise rbject to Taxes, Owil te cheand
{a) © the extmnt axxrond s mot puld @ of e dsie kereof, and () 100%
dixing the BrTo, (24 Wy restwyls Beeof, of ib2 subingsas damrited

fully on Schedulo baiween

g
E
]

MO.263

P.OE911

219
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“ whesher by 24siznment f0c vAIUD of by entering [a(o ¢ aaw leass; such
Subtenant thall pay Suppismenml Ret & provided in Mo Leasd a3 iF this
amendmant hud wever besa exsevted; provided hat such Subtenans sheis
agt thereby become Uable for Suppismental Reat previously abmosg

pursuant io this Amendment.

3. The Clty and the PA egree that solthar e Canvnistinmers, officers,
eployess or agenes of the PA 2or the offlclals, amployes, 4gies of Ppreanitives of die Clry
MMWM)*v!ﬁmplhalm.uhmwmmwmupmmmw
thin Amendaent ¢f Leare.

-

51
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- 3. Buspt 03 provided bdcetn, In atf other reopeen the tertny of s Letse are

in full forcs and effect.
Aynse
Pirst Damay Asting City Clerk THE CITY OF NBW
Degray'
Aser:
Secrytry THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY
w%.
Approred e to Form; - Thoe: M —
Gezsmt Coumaal

3

R
=
B

P2l
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e W

~ STATE OF NEW YORK )  — . - —_

) + 88
1 COUNTY OFMM,

Lavine, wmmuh&m Lyor of
mmmmmmmm
safag.

SYATE OF NEW YORK )
COUNTY OF NEW YORK )

%m'givwd AT
n me know, whe, belag by ma,

: (s 1 ig ThA 0 (4
off the: corpocations deseribed In and
soal of aid corpovatlan; thar tw seal

¥ was 3o affined by order of the Boant)of Commissioners of Um seld aarporsinn; and Gt he
signead his namw Gureio by (e arder,
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Schedule )
Ansshad © end mads a pent

- WMoutefLmdnﬁuof N%ﬂ 1997

Listof Imomyements prasind shavmeny
Sutafite Antenna Dighes ‘ .
-Auteing Dish Pedernly, Sugpocting Struaturap End Pads
b Vumwimm t ' |
"M tianing Equipmant -
MWNWWM

ownod by WolldCom or Kayvons (ar halr «Wiliniea) ad of 0o dewn Bortnd ond Jeratsd &
Teleport purauars ® » sk Vated on Eehedule 3.

P

123

s
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Sshadule 2

Attaclad 10 40d
Part of Saocad of Leas
A end us of Tuiar & 1999

] Lango Agreeinent dused Apsd 14, 1986 hesweas Teleport
: o e m&mmwmmsﬂmm
NwmmmMMﬁmum

agresmeess ot Slips v WWWMMLMM"d%

. 1997, uﬂmmthwaBhanﬁwq'mm
mmmmmmmmwm

NO. 263

P, 187
AT

24
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MMD?WB%W:??’:&M
¢ 1 Lasse ‘Original Loant™) u s
md%m%m‘mhhsmWMJW%MMM
mhwﬂ.wmaummmwwﬁmm&vw?oug
“City™), » Leadlord, o municital corporation, tcdug by ub?uy or fox M09
Mm: A ﬁmaﬁaﬁwﬂ. ok, 10007 and THE PORT
e bady M%m%mhm&%
Actharity*) a sorporae
woed Nt Yenk, wish O cosizent of b Congress 6f the Unlied States of Areerias, biving it
peineipal office &t One Wosid Tyade Conter, New York, New Yark, 10048 far presnicas locatad
o Stxiats [slard taduvisial Pack, Stitea Bland, Now York, Wdemifiad o3 tie Teleport mnd
d am Leasn no 8 “Premises”, aa smmidad by Amendmgnt of Lewes duind as
o(m%. 1987 and Amcadment of Leats deted ea of iy 9, 1597 (a3 5o sinended 1o

ﬁ o WITNESSETH, Thet

WHEREAS, to finticz exunsmb dovalopment of & Premsdson s Clity and e
mmqumwmmmmmm; .

NOW, THRREFORS, far ane In considaraiod of e seveparms s mussal
agreemtnts harwin conusined, umnimrmam Eavshy sgrco s follows:

I.N Ww&smmwmms:umm
mwmmmmusmmw with reapant © all
wnmanmm mmmmumm

: lafreaueiom, (1) G Telcoomzemications Pacliitten, (R Port Autherity Bufldings,
{ (iv) Passoarship Sublaaso leoprovaments described 18 paragroph () of Section 3.04 of the Leass,
; (V) ey Primary Sublawss Improvements dascribed in of Segtion 3.04 of the Leass,
'| (W) atty Promises keprovements damseibed n pazagrah ( nfms.unfhhn(vﬂw
: WWﬁWW«M:ﬁ«&M(&)We
] by s thind pardy taking ossupunay of part ot all of the premisen daseafbed In e bexatited
mmhmtemmsudumuwnwmm
vailldingy, logwcvamats, or egparnsnim of cvary kind aad desedpion wioder elready
mwumummammumummmmnu
orzcend, comitromed, of placed o8 the Lagd, md ey siesions ad replacomeats teemed,
additi sy haretn, end aubstincions theesi, v U cxtent subject © Supplamenial R, slulk be
mt?;&nwmammummmmwm

‘ ' 2. Tho provislons of Sentions 3.01 end 3.09 of tis Leaso shall ot be dsead &
! mmmmmvmsmmanm«umsumsmwmb
: o padd with resyect tn arngy Improvemcnt dasevibed i peagruph | of thls Agresment or 00
the Post Authanity to reules any of ite Sublessens tn pay Sudlaass Supplonsatal Raxt to
the City. NmmMmMMﬂMmo{wS&Mwﬁy in sffess to de

\i:f

T

®

RGBS LR N3 3B ;N L PR
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extenz thet enoh Do Beatian velet wulely W o full sbuczacat of the obiigution of the
Subleszes ander puoh Sublesme  pay Buppiamental Reatel wndar sich during the

balenss of the tarn, tncluding sey recdwal, dhoreot.

‘ 3 mm«muwmwmhmmm
-mmnmamammumbmmmw

*Tte Definis [nixeant Rute sepdled Tmmmummw
}:'!fh?mbm?} g}aeﬁum‘mmw Wmmm
pasiod Sem Suly 1, 1991 w0 Juna 36, 1007 shall be & mte o 7% sastsaed somi-
eoplally svary JUtY \* and Jenorry 1% end o rui of 4.035% epplisd 1o G total f
the cutazading Baleace of Sugmpleosntil Reat &0 to the City for sush peried gl
(Bseses terecs @ the Dufisult [ntrogt Aate assessed senl every hily 14
wd Jammy 1°.° From ed ofter July |, 1907 for Wl peposse thiy
Agrecmsat Definit ntavest Rot shall mean, @ B9 tis of 8 enssl
e of benrest inplisd to paan. paymans of reel state tixes s Naw Yok Cigy *

Applieation of the sthended definition of Dafieals lravest Rams o0t Govth above n firs pasgeagh
wauld prodocs w12 chittge to the provisians of the Loasa, wihent
Limiserias, e paovisions of Gection 4.01, tereof) With cwpect o 06 Port
mmwmmumm ﬁxm%nlg‘w
| mhhummmmumm 11.00) wisch sam
i the Pert Actharity dhall pay t the City, or, « O writies dicection of e City w0 ®9 New York
Cliy Becmomie Development Compersiion, within tiiny (30 duys afier this Agremuess iy
Mﬂbﬂh ‘heavets, of wash axaotms by e Set Asthority alsel) dlackergn (8
il tm of Q2 Pant wde theLants & othoreiss, if axy, for iete charpes ox
ofhey pamalties with rwpent o the paymst of Suppleciactsl Sant uindoy the Laxes ¢ the perfod
mmmlmuuw.WMpdmmmumm
scirppwiadge méh dischargs. The of 8 puymant by te Fact Ambority heramder shall
~hmwhmwmum mwmxmmu
th—ammm dwing Authsotry under
meaumamm ugamwmxo.
EMM hereby agree thet G uummmmmmu
tho Chy hmm@m-«muumwmmmmﬂm
. charyns with respont © § Reinsl thast the Clty may maks (n thn fature, whethee
mmst«

«nmmmammmmm
mﬂﬁomummmuuﬁmmmm-ﬁm

Hai-1958 1av8d ax o 3 F.Qx
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1, The City sad thie Port Authariiy agree thas nmithey the Comundstioners, offiotns,
cznplay e, o reproscntatives of the Part Antionry asx the oifiials, officers, smuployms,
or agests of the Clty shul! be tiarged pamansily with any Ushility, of haid Hable neder a2y term
o prodizton of &sis Third Ammndmont of Lease, op tavoauss of lts omeution of attsopud
torcisios or baowss of sy beetdl, 0¢ Staraptnd of dllegud hreach daat

i i L, e U oLt AL
ey

Ww.dwmh%%&«w%bmgm
{0 vaiting duly ewecuted on bebuif of the Clty and tha Fort , Tha pasties hevetn agrae
that 1o regremcamRitons of wiirrisaies ehall b binding vpon cither of deem unlom exprmsed in
witthag in the Leags ¢r to trin Third Amendmens o Losss,

: N WITNBSE WHEREDP, ths Peet Autharity e the City have exesymad thase
mudmmmmm

ATTEST: ' mcw K.

[N ] 1

‘ ".u K " ;-," .

ATTERT: THB PORT AUTHORITY OF NEW YORK  °
YNNG v
‘ ’y "." “-Q\_,

Secvetary . 0y

' (Tida)_carts, Airsy oot Sons
APPROVED AS TO FORM:

S T
o

AT Q1998 14:01 242 €8 WY ‘ P.0%4
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STATE OF NBW YORK)
you

COUNTY OF NEW YORK)

: mh’*» duc{ 219, befoes pas parsonally cems

rz& ‘ﬁ‘ 3 Who, beiag by ma duly swem, did

’ " ot b /,r
of the Fat Autbaeity of New Yot 6nd Now Jeruey, 2os m%%.%‘“
which caeentad ds Reefping asement; s be knows the wal of sld ecoyoian; that tho sl
Muﬂhmmt!nmhmmk&nk*nnﬁﬂbyﬂoﬂh%ﬂ

e/l A thevelo by (s vy,

STATE OF Nuwo Yol )
mo@ HedYert,
Ouy O™

|t ho 4o Masier tramn .
‘ammmvmuwwmuu Sy
thhﬂabavm?dm Etharity vested in

Yasper said mnseipal corporatici; end that ba signed itis nams

mwmm

i

.
¥

n.w;m 14181 212 437 WY

toy
TR LR
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