FOI #16131

Olivencia, Mildred

From: : - smartinelli@si.rr.com

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

To: . Olivencia, 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.rr.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

FOI 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 Freedom 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.

POI Administrator

Enclosure

4 World Trade Center, 18th Floor

150 Greenwich Street

New York, NY 10007

T.212 435 7348 F: 212 435 7555



http://www.panynj.gov/corporate-information/foi/16131-LPA.pdf
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THIS LEASE, cateo as of May 153, 1984, between THE CITY COF
NEW YURK (the "City"), as Land¢lora, a municipal corporstion of the
state or New York acting through its Department of General Services,
anc ThE. PORT AUTHORITY OF NEW YORK ANL NEW JERSEY (the "Port
Authority"), as Tenant, a body corporate and politic created by
compaCt Detwgenh the $tates of New York ana New Jersey with the
consent or the Unitea States or America, and having 1ts prinicizal
grrice at One worlo Trauoe Center, New York, New York 10048,

WIINESSETH :

WHEKEAS, the City's Hoard ot Estimate (the "Eoara oV
Estimate") culy adopted a resclution on April 28, 1983, (Cal. No.
391), ewproving the leasing or tne lano herein cemisea, a copy of
which résolu:ion is annexea heretc as Exhibit A; and

WHEREAS, by Chapter 651 of tne Laws of the State ot New
York ot 1978 ana 1962, sespectively, ano Chapters 8 and 1i0 of the
LawS OT the State o! New Jersey or 1978 anc 1962, respectively (the
"Stasutes"), tThe TwO étates geclareoc it to be their policy actively
10 prgmote, attreCT, encourage and develop racilities of ccmmerce
ang economically souna commerce and incustry through gove-nmental
action, ane in rurtherance or that policy have authorizec Port
Authorlty to participate in a program of induscrial cevelopment and
worlc trauve &no commercé; and

- WHEREAS, by the Statutes, the States of New York and New
sersey have authorizea certain municipalities within the Pozl of New

Yorx Listrict, including the City, to cooperate with tne Port



Authority in the gevelopment of industrial development projects,
ang, to tnat ena, have empowerea any such funicipalitly and any
agency thereof to consent to the use for industrlal anc trade
"development purposes by the Fort Authority or any other person of
any real property owned or to be acquired by such mynicigality or
agency, and as incigent to such consent, to grant, convey, lease or
“prtherwise transver any such real -property to the Port Authority or
any otner person for such term and upon such concitions as may be
agreed upoenj; and '

WHEREAS, by resolution duly adopted by Its Board of
Commissioners on the l12th day of May, 1983, a copy of wﬁich'is
annexea hereto as Exhibit 8, the Port Authority authorized
participation in the development of satellite transmission and ather
telecommunications raclliitiss ana a related oftice park with
supporting infrastzucture. in the Staten Islénd Industrial Park of
staten islang, New York (the "SIIP") (sometimes hersinafter referred
T2 &S "Teleboxt"*), and the Executive Director of Port Authcrity was
authorized to.enter into agreemeﬁts with the City concerning the
atoresald participation by Port Authority;

NOW, ' THEREFURE, the City snd Port Authozity hereby covenant

and agree as follows:

#"Teleport” is a jointly owned trace name cf Port Autharity
ang MLT. '



ARTICLE 1
DEFINITIONS

Section 1.01l - Definitiens. The terms defined in tnis

Arzticle shall, for all purposes of this Lease and all agoeements
supplemental hereto, have the meanings herein speclivlieo:

"Accounting Principles" shall mean, except as otherwlse may

be specitically proviced herein, -the then generally accepted

accounting principles consistently applied.

"Additional Rent" shall have the‘meahing provided in

Seczion 3.03 ot thils Lease,

ectly or

3

N “Afriliate" shall mean any “"Person" which, ¢i
; . ingirectly, is'contfolled by or is under common control with Port

v Autnholity. For purposes rhereor, "control" shall meen possessicn of
the power to Ggirect, or cause the direction of, the management and

palicies o7 sucn "Person”.

/ ’ "Achrecate Annual Debt Service" shall mean the aggregate
amount of Annualized Imputea Debt Service applicable to the current
Yezz2.

wannualizeg Imputed Dect Service" shall mean the product of

. (a) 1.3 anc- () the -annual aebt service, incluoing principal and

A | interest, that would be payable with respect to Port Authozoity
Capital Casts in ény Year by (i) assuming such Capital Costs were
incurreg on the last day of the Year of Substantial Completion of
the Improvemeénts, (ii) treating sucn Capital Costs as equivalient to

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




(c¢) ¢cost of all materials, supplies, utilities, equipment,
temporary facilities and. hend tools which are consumea in full
during the work, anag the cosf, less salvesge value, of such items
usea but not fully consumed which remain the property of Foxt
Authoznity;

(df rental charges of all machinery and ecuisment, used

d

=]

for the work, including installetion, minor repalirs &

¢ delivery

2

ceplacements, cismantling, removal, tcanspccotation a

(e) payments to Pezsons (othez than Port Authority
employees) for planning, designing anc supervising the cdnstzuction
of any Impzovements;

(v) cost or payments for premiums vor all bongs snd

ng any cesnec coeniums Toro

'

insurance in regaro to the work, Incluc
selr=-insurance as oeterminec in acceczaance wil
Section 12.Cl(d) hereof;

(g) permit tees and costs;

(h) cost to Port Authority for (A) direct labor end staff
actually engagea ‘{n the work reor the time actually so ussd In
accorgance with normal Port Authority accounting practlices, clrectly
chargeable to Teleport other than as indirect costs, {8) Ccmpen-
sation ang Benefits with resgect to thase staff in accorcance with
normal Port ‘Authozity accounting practices, ang (L) twenty percent

(20%) or the sum ot (A) ana {(8) hereinsbove; ang

(a4

(i) the properly allocable cost orf the Issuance of Por

Authority bonos oo other Port Authority borrowi

§oe
" |
r
f
e
[
Q

3-2

@S anc cagita
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interest curing construction thoough Substantial Cemplietion of the

respectliv

Authozity

e Improvements, all in accordance with normel Feorot

accounting practices.

"Cabitgl Costs" shall not include any of the feollowing:

(i)  costs ague to the negligence or intenticnally
tortious conauct of Port Authority as distinguisheo from
its contractors; : -

(i) incirect cos:ts pf any king, except &s may he
expressly incluged in thls definitlion;

(i1i) amounts included in Maintenance and Cpezating
Expenses; and, .

(iv) any cost arising frem a claim which 1s reculired
under this Lease t{c be insured against,

wcapital Improvement" snall mean any improvemsnt having

Capital Cost ‘in excess or $20,000.

wCertiricate or Occupancy" shall have the meaning provic

in'paragraph (c)(ii) of Secui@n 8.05 hereor.

coTporsati

gesignee.

nCitv" shall mean The City of New York, 2 municipal
on of the State of New Yook, its sucgcesscrs and assigns,

nCitv Encineer® shail mean the Presicent of PCC or his

v

"City Urrered Price" shall have tne meaning provided Ia

section 28.03 hereorv.

nCity's Counter-Orrez" shall mean an offe>x whicn may be

a

=

made by the Gity to Port Authority pursuant to Section 28.02 hereof,

ana whicn shall state: (i) thé City's intention anc adility to

~7ﬁ



purchase all of Port Authority's Interests; ang (ii) the City's
purchase pcice tor the Port Authority's Interests which may be, at
the City's option, either (x) the product of multiplying the Port
Authority Ofrereg Price by 5.67, cr (y) the amcunt of the Pcoot
Ruthorcity O%ferea Price plus an assignment to the Port Authcrity of
the Clty's ;ignt to receive Supplemental Rent.

tpitv's Interests" shallemegn the City's cliohts, as set
o 1

forth in this Lease, to receive 2asic Rent and Adcitional Rent, as
well &s the City's .right to dlsapprove Primary Legses and to
gxercise Vetoes,

"Commencement Date" snall mean the earliez of () Apzil 1,

1984, or (y) the cate any Subtenant takes pessession of its
leaseholo in the Premises.

YCompensation and Senevits" shall mea

oo
n

alaries, wages, and

rringe benetits payable to or on behalf of Pcrt Authoctity employees
geaeraliy,'SUEE as authorizes absence, Sccial Seﬁurity, zetirement
pensions, megical, surgical, hospitalization and lite insurance,

worker's coﬁ;ensation ano gisabllity, all &as chazged in accordance

witn normal Fort Authority accounting practices.

nComotrollez" shall have the meaning provided in Section
42,01 hezeof.

vconcession Agreement" shall mean any ccncessicn,

opezation, license o> permit asgreement far o2 with respect to any of

the Premises.



tConcessionalre” shall mean any concess.ionallis, operavor,

licensee or permittee or any cther Perscn having a Concession
Agreement.

nConstruction" shall mean <he censtruction of a Capital

improvement,

nConstruction Unit" ghall nave the meaning poovided In

paragraph (&) of Section 1z.0l hereof,

"Deh: Service £xoense" shall mezn in any Yea: the sum of

-t

3
¢

T Se-vice.

L
p

hggoegate Annual Debt Service and Cefezrec imputec e

9
-

~

<

gz the sum of

bls

[N
o

ngeguctions" shall mean foo the ap

T

tne following amounts: (1) Basic Rent; (ii) Maintenance and

Opecations Sxpenses; (iii) theretcfor un-eccversd out-cf-pecket

Authozity in ccnnectlion

c

expenses of Port Autherity incurred by For
with the ocligations wnich Poot Authorzity must ceése-ve and perform
unce> this Lease auring the period btetween January 1, 1981, and the
cemmencement of the Tezm, in an a2ggregate amMCunt nct to exceed
$1,200,000; (iv) the amount, if any, by which the aggregste encunt
of all Maintenance and Operatlons Expenses exceeds the agcregeie
amount ot all Gross Receipts vor all previous Years; anc (v) the
Ueot Service:Expense.

"Derault" shall mean any concltion oz event which
constitutes or would, after nctice or lapse of time, oI both,
constitute an Event of Defaulc.

"Gberault Interest Rate™ shall mean, at the time of

application,ithe annual rate of intersst apolled to ncn-payment of

ceal estate taxes in New York City.



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

the aygregate, for all Years prier to the curremt Yes:, of the
amount, each Year, by which (a) Aggregate Annual Dedbt Service
exceedec (b) the amount Dy which Gross Receipts excesds Deductions
(not incluoing subpacagraph (v) of the definition of Decuctions);

provigec, however, that "Deferred imputec Debt Service' gs defined

nerein shall be reduced by any amount of Deferrceg iImputed Pebt
Service that nas been taken in any Year as a Debt Service &xpense.

"Oericiencv" shall have the meaning provideg in Section

25,03{c) (iii) hereor.

"Event of Defasult" shall nave the meaning proviced in

Secticn 25,01 hereof.

"Exempotion Sase" shall mean with regard to any Exemption

Premises (i) tor the period from the Exempticn Date to the second
anniversary dr the EZxemption Date, an amount eqgual to the sum of the
Uriginal Assessment and the lncrement -Amcunt &nc (Li) from the
seconag annive:sar? or the Exemptien Date to the end of the exemption
perica applicaole to the Exemption Premises, the sum of the Criginal
Assessment ang the Improvement Value. FOI purposes of this
gerinition, the following terms shall have the followinrg respective
meanings: “

(1) "aAssesseg Value" shall mean the assessed value of an

Exemption Premises &s such velue appeals on the New York

City real propert& tax assessment coll even though such

- .

Exemption Premises ares nct subjlect to Taxes;



R

.«

(£4) vExemptlon Date" shall mean, with regarg te any
Imp-ovement, the rirst cay or the montn vclliowing the cate
or Substantisl Completion;

(

(iv)  “Improvement Value" shall mean, with Zegard to &ny

i1) ‘“Exemption Premises" shall mean an impIovement;
1

[ X g

Exefiption Premises, the Increment Amount only to the extent

such Inccement Amount ig attributaSle to the ccnstzuctlion
of ¢the Improvement;
(v) “increment Amount" shall mean on each annivecsary of

the Exemption Date the amount by which the Subsequent
12

Assessment exceecs the Originsl Assessment, 1 an

<

sacd Yaluye

“n
(U]
"

(vi) woriginal Assessment" shall mean the As

o7 an Exemption P:emises at tne time ov Substantial

Combletion; anc

(v;i) ":ubséquen: Rssessment" snall mean tne Assessed

value of the Exempticn Premises at &ny time a’tel tnhe

Exemption Date.

"ﬁgig" shall mean the Final €nvizonmental Impact Statement,
aateo Maoch, 1983, ano prepared by PEC ror the New York City
LUegazument of &nvironmental Protection, fel the east sice portlion of

the SIiP.

the meaninc provided in

D

nFixeg Expirzation Date" snall hav

saccion 2.0l hereor.

"Four Parcty Acreement® shall mean the agreement cated as cf

may 15, 1584, among the City and the PartneIship, MLT and WUCS.

=]]l=
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(c) rrom Subtenants and Concgssionalr

sulldings, all ahounts receivea by Poot Authorisy; bui excluding ~-
(i) the amounts set forth in subsivisions (4)
through (vii) immeciately herelngbove; anc
(i1) payments on account of pass through (at cost)
charges ror Subtenants' ssrvices anc utilitles,

"Imocrovements" shall meen as the context reculzes any or

all or: (i) tne Port Authority inmfrastructure, the Telescommuni-
caetions Facilities (excluding perscnal propeztiy and removable
equipment), ana ofrice bulldings, as the foregoing shall bte (or may

pe) erected, constructed or placec upon tne Land; (1) zny othe:

[ 3
8]
<t
l.l
Q
2

improvements and appurtenances of every king ang cdescr:
erectea, constructed or placed upcn the Land ana not mentioned in
supparagraph (i) nereinabove; and (ii) with -egard to the itsms
menticneg in subtparagraphs (i) and (ii) hereinabove, any and all
alterations ano replacements theresor, accitions therets and
substiturions “he-efor, less any diminutions therszorf atiributable to
or resulting rrcm any public taking by ccngemnation, erminent gomain
oT otherwise suosequent To the commencement cof the Tera.

"Tnstitutional Lendec" shalil mesn: (1) the City, the Stiate

’

ot New Yogrk, .the United States of Amezfca c¢r any agency thereof, or
a public authority; (ii) any bank, trust company, insuzance company
or savings bank having a net worth of not less than 358,000,000 or
assets or not less than $$O0,000,00D; (iil) eitner one cr the

roregoing acting in a fiduciary capacity ror one (1) o moTe trusis

gach having assets or not less than $50,000,CC0; (tv) a -2al estate

wll=



investment tsust having a net westh of not less than $22,000,000
(incluaing net worth represented by certificates or peneficial

interest); (v) a religious, educational or eleamosynary instlitution

*4

[

naving an endowment of not less than $50,000,000; (vi} & federsl,

State, Municipal, County, union or corpcrate employees' pension,

rement trust fund or system havin
y g

[N

profit-snaring, weltare or ret
agsets oF not less than $500,000,000 (whether or not actling through

e company

0

a substoiary corpcraticn); anc {vil) & commercial {inan
naving a net worth of not less than $25,000,000 c¢f assets or not
less than $100,000,000, and no other.

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

the weekly Daily bono Buyer 30-Year Revenue Bond incex sr, if no
longer publisﬁeo, an equivalent or similar f{ndex agresc L0 by the
City and Port Authorzity, curing the immeciately prececing 52-wesk
calencar year period.

"Egﬁg" shall mean the paccel of lancd describec In Schecule
A hereto, less any diminutions thereor attributable to o7 resulting
Trom any public taking by condémhation, eminent ccmain or otherwise
subsequent to tne Commencement Date.

"Lanalorg” shall mean the city, its successors anc assigns.

"Lesse" shall mean this Lease and ali amencments,
moairications, extensions and renewals herect.

]

'Matntenance and Opezation Excenses" shall mean, as

geterminea in accordance with Accounting Principles, for esch Year,
ror all or any portion of the Premises: (1) all direct costs and

expenses or on-Premises activities ror cpecaticn, subleasing,

-15-



. "Maintenance and Operation Expenses" shall excluage the foellowing

maintenance, repalr, insurance or administration ingurrea by Port

Autnoraty;' (11) all igentiried out-of-pocket expenses incurTed by
Port Authority, both oirectly and wholly attributable tc cperation,
suoleasingﬂ maintenance, repair, insurance or aaministration; (iil)
Compensatidn ano Benefits for Port Authority personnel employecd

Tull time with respect to operatipn, subleasing, maintenence

-

repair or administration; and (iw) fifteen percent (15%) of the sum
of tne amounts set forth in subparagrapns (i), (ii) arc (iil)
heceinabove.,

Nctwithstanalng the above provisions, the lernm

{zems incurreo by oi on pehal? of Fert Authotity (2ollactively
"Excluaed Expenses"):

(A) Debt Service Expense, acepreclation sna amortizaticn
of previously capitalized expenditures or
expenagitures wnich, uncer Accounting Froinciples,

| shoﬁld have been czpitalizeg;

() Capital Costis;

(C) any amounts payable as interest cn, the principsl
payments ot, ana amounts required to be ceccslited in

escrow in connection with, any indebtecness of Port

Authority, whether secured or unsecured, ang any casts
. or expenses’inCU:rsc in opbtaining ¢- malntalining the

tinancing o% such cdebts, including service chacges

applicable thereto;



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

-

Rent;

(E) the cest or any item which is relmturzsa &

e

.condemnation or other preceeds; and

(F) refunoable deposits.

(d) any amounts paid by Port Autherity acting in the
_capacity or an imsurer pursuant to Sectlisn 12.01(d).

“Mazezial Terms" with -egarc to any propcsec Primary

ana Substantial Sublzase snall mean:

(1) the parties anc the premises;

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

(iii) the rent ang all cther revenues;

(iv) the construction obligaticns o7 Port Authority znd
the Subtenant:

(v) the allawed uses or the premises;

(vi) restoration cbligations, if any; anc

.

(vii) the rights of Subtenant with regard (5 as

1
1

qy
3
3
[v]
b J
ct

Q
i

transfer ana subletting of the Primary Sublezcse
substantial Sunlease or leasehold interestis.

“Mavor" shall mean the Mayor of The City of New York cor his

oz her cesignee or designees,

"MLTY shall mean Merrill tynch Telecommunicsatlcns,
ael Y

Incocporated,.a wholly-owned, seconc-tier subsiciary of Merrill

Lynch & Co., Inc., and a Delaware corporatlion having an cfrice at

Lne World Trade Center, New Yarx, N.Y. 10048,

fnsurance,
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"Manitor" shall have the meaning proviced in Section 8.05
hereof.

ne

Ly}

secyd

L%

ity

or

"Mortoage" shall mean & mortgage, 0r ¢

S

which const;tutes a lien on Port Authority's interest In this Lease

-

td

n 1¢,10 herecf,

w
o

(o]
-2
(94

interest complying with the provisions

or on a Subtenant's interest in its Sublease, as the case may be,
and the leaseholo interest crested hereby o= theceby, as the case
may be.

"Mortcavee" shall mean the holaer of a Mortgags.

nmunicipal-Tyoe Services" shall mean eny services performed

by Port Authority or its designees in ccnnection witn the.operation

or tne Teleport.

"Ofr-Site Inrcastructu-e” shall mean the infrastructure

improvements listed on Exhibit C which is annexec heretc. All such
inr-astruccture improvements shall be in accordance with tne Urban
Renewal Flan and the FEIS and shall be built on properiy ather than

the Land.

wpartial Quarter" snall mean either of the Toilowing two

possiple perioos within the Texm: (i) from tlhe Ccmmencement Cate to

the sno of the calencar quarter in which the Commencement CDatle falls

ir =ne Commencement Date does not begin on the vTitst cay ©

-4

a

calencar quarter; ang (ii) from the rfirst day of the last calendar

quarter preceaing the Termination Date to the Ternination Date

[P

P
[}

the Termination Uate does not tall on the lest aay oY a calenda:

-18-



tPerson' shall mean ana include an indi
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pertnership, joint venture, estate, trust, unincorpcraied
association, any federal, state, county or municlpsl government or
any bureau, cepartment or agency tnereof.

"Part Authority" shall mean The Port Autheczity orf New Yook

and New Jersey, a body corporate anc politlc crea:

]
0
o

<
0
o
3

o
w
©
cr

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

the uniteo Ytates or America, its sugccessors ard assigns.

"Port Authority Building" shail mean any bullging, which is
not Parst Autnocity Inrrastructure, anc which is constrgcted on the
Lang bf the Port Authority, or is constructec pursuant Y
construction contracts entered into By the Port Authooity and paid

Tor by Pozl Authority.

"Port. Authoritv Capital Costs" shall mean the fcollowing:
(i) tne Capital Costs incurred by Port Authority in cesigning and
constructing (or causing the cesign end construction; ¢ the Past
Autnority Inrrastructure anc not -reimbuIses by a Suptenanz; (11) the
payment maoe oy Port Authority tc the City to ceimburse the City Tor
the cost of installing the conoult which will te used to provide
power ToTr thne emergency back-up powe:z system which shail be ties tle
tne PSE«G network in New Jersey; (1ii) the payment mece by Port
Autnosity to thHe City im the amount of $5,000,000 to partially
raimourse the City for co§€s incurred in the cesign ang construction
orf the Ufr-Site Inrrastructuze; and (iv) Capital Costs incuc-red by
Port kuthority for a Port Authority duilcing ot a pro raved postion

tnereor, to the extent that ana so long as, Port Authorlity does not

=20=



1

recelive rinancing repayments rtcr the constructian of sucn Port
Authority Builaing or for tnat porticn of the space leasec therein;

b

put excluging Capital Costs incurrec by Pozt Authority for
aeveloping any portion of the Premises as a Subtenant of another
Subtenant hereunder, inclucing the cevelopment of antenna pads by
Port Authority pursuant to the Partnership Sublease.

woyry Authority Counter-Qffer" shall mean an ofTer which

may be maae by Port Authority to the City pussuant to Secticn 28,03
(p) hereot, and which shall state: (i) Port Authority's intention
ano ability to purchase tne City's Interest; and (1i) & surchase
orice wnich shall be equal to the City Offersa Frice divideg by 5.67.

"Port Authority Impositions" spall have the meaning

provicec in paragraph (&) of Section 5.0l hersof.

"Port Authoritv Invrastructure" shall mean &lli infra-

structure improvements to be located on or ofr the Lancd, and which

nd 2ffiziznt

o)

will pe necessary var insuring the sare, clezn
cperation of the Premises, as well s the attzactive apgearance of
T

4 o
E;EQG:‘Z ME:«. by

o]

the Lanag, as:such improvements afe detined in the
Plan; proviceo that such infrastructure improvements iocatac off the
Lano snall not include OFt-Site In¥rastructuze. "Pert Authority
Inf:ast:uéture" as detrinmed herain shall incluoe but not te limited
to the rollowing: <cToadways (including entrance anc exit roads and

the emergency access road.from Graham Avenue), sanitacy and storm

LK ]
(433
L%
T
-+
-
e
O
Fare
o
j—

sewers, water, electrical ana gas services, berm o otne
shieloing, communications distribution systems, fencing, iighting,

landscaping,: mechanical, electrical or cther ecguipmenti, an 2mergenc
’ ! -1

=21




back-up power system which shall be tied in to the PSE&G network In
New Jersey (including the conduit therefor), and the conduit to be
T

usea tor tne fibe:s optic cables servicing the Telecommunications

Facilities.

"Port Authority's Interests" shell mean all of Poct
Authority's -right and interest in this Lease, in the Leaseholc
estate gemisec thereby, anc any other right and Interest which Port
Autnoricy may have in the Premises with the exception of Port
Authority's right to recelve repayments frcm Subtenants for any
construction tinancing proviced to those Persons by Porl Authozity
in connection witn Partnership Sublease Improvements, Prima:xy

Suplease Improvements, or Fremises Improvements.

"Por:t Authority Ovrered Price' shall mean a price, to be
getermined by Port Authority in its sole discreticn, which Pozt
Authority shall orter to the City fo: the puzchase of the City's
Interests,

"preliminarvy Plans and Specitications" shail have the

meaning proviced in Section 8.09 heceof,
"premises” shall mean the Land and the Improvements,

vpPremises Improvements" shall mean ali Imp-ovements other

tnan Primary Sublease Improvements and Pac-tnership Sublesse

Impzovements,

"primary Subl2ase" shall mean each of the rollowing

proposea Subleases pontemplating the aggregate construction of
approximately 350,000 square reet orfice space: (i) a Sublease with

Morgan Guaranty Trust Co., approximately 200,000 sguares feet of




orrice space; (ii) a Sublease with Silversteln Prcpertles/Murrary

Construction Company, approximately 100,000 square feet of office

$

ce Divislion eof Sun

space; and (iii) a Suplease with the Sungazd Se:v

Inrormation Company, approximately 50,000 square feet of offlice
space. |

"Primary: Sublease Improvements™ shall mean Ieprovements

CONSTIIUCLES pérsuant to a Primery- Sublease.

"pSEEG" shall mean Public Service Electric & Gas Company, a
" New Jersey corporation.

"Quarter" shall mean a Partial Querter or any of the
rollowing perioags within the Term: January through Mazchy April
tnrougn June; July through September; and October through Decembex,

"Real Property Taxes" shall mean —eal property taxes that

woulo be assessed and levied .against the Premises without abatement

ar exemption, ipursuant to Chapter 58 of the City Charler and Chapter

ot

-
f)
7

, Tatle £ of the Administrative Coce of the City or any Statute in

[P

20

gu thereof ir the Premises were not owned Dy the City or other
Person havingian exemption thererrom,

nKenewal Expiration Uate" shall have the meaning provided

in Section 27:01 hersot.

"Renewal Term" shaii nave the meaning provicec in Section

27.01 nereor.

"Ranewal Year" shall have the meaning prcvidec in Section

3.10 hereof.

"Rental" shall have the meaning provized in Sectlon 3.G8
A AT Mm-S

hereof.



vReguirements” (when so cdefined) shall have tne meaning
proviged in Section 16.01 herect.

"Restoration" (when so defineg) shall have the neaning

arovicea in Section 13.01 hereof.

"Restore" {(when so definad) shall have the nezning provided
In Section 13.01 hereoft. |

"S1IP" shall mean the Staten Island Incustrial Pack,
locateu in the torough of Staten Island, County of Richmonc, City of
New Yosk, and dgivigeo into two porticns which are genezally bounded

as rollows:

East Siae Portion - Travis Avenue on the south, Victory

Boulevard aend Graham Avenue on the east, tha 3tzten Islanrd
Expressway on the nortn, anc the West Shoce Zxgressway on

the west;

west Side Portion - the West Shoze Expresswav on the East,

bloomriela Avenue and Gulfport on the north, =he U.S,

ﬁierhead line ang bulkhead line on Prall's River cn the

west, and Merideth Avenue on the South.

"Statutes" shall have the meaning orcvided iIn the seconc
"WHEREAS" recital of thls Lease.

wsublease" shall mean any sublease (including the

~h
o
+3
o
~

parcnecsnip Sublease) or occupancy agreement with a Subienant
with zespectito any portion of the Premises.

nsyblease Supplemental Rent" shall have the meaning

provicec in Section 3.09 hereo?.

°

-2&-



"Substantial Commencement" shall mean executicn of Einding

constructlion contracts for substantially all of an Imgprovement and
the commencement of work thereunder.

"Supbstantial Commencement Date" shall mean the date by

which Substantial Commencement shall have been eftfectuated,

wSubstantiagl Completion'" shall mean, with respect to any

construction on the Land, that such construction has deen
supstantially completeg and that =ither:

(a) promptly after the censtruction has been substantlially
completec, Por: Authority certifies to the City that the
construction is substantially completed and reacdy to oe usea fcr the
purposes intended; or

(b) the City certifies (as aforesaid in subcaragrapn (a)
hereinaoove) to Port Authority upon Port Authozity's Tallurs Lo

P

eted

3
4

promptly cestiry artes the construction is substantially co
ang reagy to be usec for the purposes intended.

wSybstantial Sublease" snall mean any Sublesse from the

Port Authority as sublanclord hereunger to a Subtenant cemising a
leasencld estate 1n a portion of the Land upon the conzition that an
orfice buileing of 50,000 square teet or more ot office space be
constructes by salac Subtenant on the propezty so cemises; provided,
that a "Substantial Sublease" as defined herein shall not include
the Pactnership Sublease or any of tne Primary Subleases.
nSybtenant" shall mean any subtenant (inclucling the

Partnership) or occupant of any portion of the Premises,

©25a



"sypplemental Rent" shall nave the meaning provided In

Sectiaon B.OaAhereof.

"Takes" shall mean the real property texes that would be
assessed and levied against the Impcovements without abatement or
exemption, pursuant to Chapter 58 of the City Charte- and Chapter
17, Title E of the Aaministrative Code oF the City or any statute in
lieu theceor if the Improvements were not owned by tne City or other
Person having an exemption therefrom.

"Telecommunications FaclilitissY shall incluce all the

satellite and telecommunications facilities cn the Premises,

incluging but not limited to, earth-satellite stvations, a-berm er

ot
m

-
@

s

other artifical shieiding to cecuce outside racio inte-fesence, the

,

[ad
-a

he nershi

o

[}
(ol

=l

Tel

0

B 1]

center Space (as detinec¢ in Section 1,1
Suplease) and fiter optic communication links to specifisd locations
on the Premises,

"Telaport" shall nhave the meaning proviced in the Vourin
"WHEREAS" . recital ot thils Lease.
T

"Telepo-t Master Plan" shall mean the Telepcit Master Plan

besion Manual, the Teleport Mmaster Plan Infrastructuse Manual anc
drawings rererrec to therein and prepared by Edwarg Duzcell Stone
Associates, as said plan may be from time te time culy amended.

"Tera" shall have the meaning provided In Secticn 2.01
nezeot,

"Termination Date" shall have the meaning poovided in

Section 2.01 hereof.

«26-



"Transfer" shall have the meaning proviged in Sectlion 14,01
hereof,

"Unamortized Capital Costs" shall mean the aggregate of Port

Authority Capital Costs, less

(a)' the amount of Appliecd Debt Service that s attributable
to the repayment of Port Autnority Capital Costs (&5 equivalent to
czincipal) by treating Port Authority Capital Costs as equivalent vo
ponGeg oept which is selt-liquidsting (as proviced in supsecticn (b)
(iL) o7 Annualized iImputed Debt Serv;ce) anc by aliocating applied

Debt Secvice first to interest cue on Aggregate Annuali Debt Service

.

anc then to Port Authority Capital Costs in the annusl cider in which

they arose;

(o) any excess lnsurance proceegs paid

ot
(8]
0
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ct
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pursuant to Section 12.02(a);

(o) any amount receiveg o> retained by the Port Authorzity
out of conaemnation proceecs pursuant to-Secticn 15.21ic)(ii);

(c). any nét proceeds receiveg by Port Auinority From ahy
new tinancing or refinancing of é Mortgage upcn this Lease; an

c
"Undvoidable Delav" shall mean a celay incuzred By a Party

que to an act of Goa, an inabllity to cbtain iabo:, eguinsment,
suppliss or materials cue to governmental acticn, 2n enemy action, a
civil commotion, an-earthqguszke, a flood, a fire o> other casyalty, a
war, nostilities, an invasion, an insurrection, a >iot, modb violance,
malicious miscnier, sabotége, a strike of any lator unicn, & lockout,
cs other similar cause beyoncd the reascnable contral of the Part

(not incluging the Party's insolvency or financial conaoitlon) of



T —

[

whicn the Party shall have notiried tne oIlner Party Iy ncilce glven
reasonabdly prﬁmptly arter the occurrence theseof ang ' .»n has the
efrect of delaying the Psrty's perfermence of itg collrzsiion
hereunger, wnich Unavolcable Deieay snell 2e ceemsd o wirninde only
as long as the Party shall be csing -essonac.e effarts to kinimize
the efrects thereor.

"urban Fenewal Plan® shai. Mmean thne 3117 {(Phaies I & I1D)

Urban Renewal Plan, &s said plan aav De from time 5 T.img Quly

amendec.

q
3

"Veto" shall nave {he meaning proviced in sarsg
Section l4.16 hereof, -

"Year" snall mean, a3 the CcontexT reguires, aiiregr of q,g
any full czlendar year beginping after the lommenczment &Lg ana
enging oerore the Termination Date, or {ii) = Partlal risr.

"werlanos" shall mean the .anc Gescolted in Zonecuies D=1
ang D-2 hereto.

"WUCS" 55311 mean Weszern Unlon Communiceilons Sretems,

inc., 3 wnolly-owneg subsiciary c? Western Unicn Cooporatiosnm and @

®»
[1)]
[§4
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(48

Delaware corporation, having an offlc

New York, N.Y. 10048.

Lang to Port Authority ano Poz: Auvthority heseby takes and hires the
Lana, subject:to such liens, encumczances, easements anc such cther

recora mhatters ot title &s a tltle search 7¢r the Pramises may

-28-



reveal, vrom tne City upon and suojiect tC tne tsrms &0l sonditions
hereinarter expressed, In the event Thners gre eny metters of title
shown in the title report that woulg zcverlsely af

with tne cevelopment c¢f the

[
e
]
(9]

ha

n

herein, anc @he Civy t nave cyrec the same 5v Felruily 29,
1984, Poct AQtnority shall have the right w¢ termirals inls Lesse at
any time until Marocn 5, 1984, -

TO HAVE AND TO HOLD the Lanc fer 3 term (the "Taoa") to
pegin as or fhe cate appearing on tne Fiost psce of tnis Lease and
tO &no on a dane (the "Terminaticn Date") which shall ze
later o7 (i) the end of tne cav immegistely prececing t{re"alt!
anniversary o7 the Commencement
or (1i) the Kenewal Expiration Uate it tne term of tnis Lazse lis
eXTENGET puUIsuent TO Articls 27 neceo?, or (b) sucn esriles

efrective gate of termination of tnis Lesse cthes than itne Fixed

m

«

xniraticn Date c¢> the Renewal &Expiration Jate.

Secfion 3.01 - Payment, In cocnsideration cf ine cdemise
granted herean and tne interests created heredy, Foxs rRUtheczity
shall th*cughou:.tne Term pay to the CTity Basic Rent ano Acciti
Rent, anc shall cause to be pals Suppiemental Rent, anc such
bayments snall be statea in & cuzrency whnich at the time of payment
is leyal tencer 7Tor the payment of guolic and private cgebts in the

United States ot Amezica, without ncotice or cemanc, in accordance

with the provisions of this Lease.
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Section 3.02 - Bssig Rert. Basic Rent for eazh Yesar shall

equal eight percent (8%) of the Jrcss Receipts. Basic Rent shall be
gue sno payabie Tor eacn Quarter nAct lster tnan thlirly (30) days
arter the close thereo?, regarsligss of wnether Gr not such payment

gate ocecurs within the Tesm or arter the

]
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Secticn 3.03

gach Year shall equal Tifty percert {58%) of the dirference which
resuits from the subtracticn for t-e applicsblie sesicd of Deductions
fzom Gross Receipts; proviaeg, nowever, that 17 in any Year the
cumulative amount (Yor all Years prior to the curzent Year) equal to
the aifference between Gross receipts and Deductions (notincluding
ivam (v) of tne gerinition of Jeductiions) exceecs the cumulative

amount (¥or alil Yeazs up to anc inciucin
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Rent ana supplemental Rent, then Acciticnal Rent shall egual fifty
percent (50%) or the cifverence which -esulis FTrom the subtraction
o7 Degucticns (not including item (v; of the Jafinition of
Cegucticns) from Gross Receipts.

(b). Aogitional Rent shall be Jue ano payablie in accorcdance

withn Sectlon 3.05 hereof.

antal Rent

3

Pant, (a) Supplsz

1=

Saction 3,04 -« Supnplaments

“3iD

ror easch Year shall be an amcunt ecual t0 Taxes witn respect to the
Improvements subject to the exsmptions set forth in palagraphs (),
(e), (a), (e) ans (1) hereintelow.

(&) ITf tne Substantial Commencement Cate with Ifespect to
any Fartnership Suplesse Improvements occuzs within flve (5) years

of thne dgate of this Lease, ano Lf Sutstantial Complation of such
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Partrnesship Sublease Improveménts cocurs within forty-signt (48)
morths of such Substantial Cecmmencement Date, such Partnershic
Suplease Improvements shall be exzrct 7I¢m
providgec in Exhibit C-1 hereto.

(c) 1f the Substantisl Commancement Jete witn respect to

any P-imacy Sublease Improvement sceurs witnin five {f: yeszs of the
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gate o7 tnhnis Lease, ana 17T 3ubuls
Suclease Improvements occurs wiinin Yorty-sizh
sucstantial Commencement Date, such Primely Sublees? Improvemen
snall be exampt from Taxes to tne extent orovices in Ixnlolt D=2
hereto.

(a) Ir the Substantiz. Jommancament Date wiit tesgect to
any Premises Improvements cceurs witnin rive (3) yesrs o
of tnis Lease, and ir tne Substantial Cemp
Inprovements occurs within forty eight {23) mcnths of such
Substantial Commencement Date, such Premisas Inmprovensnts shgll be
gxempt from Taxes To the extent proviced In Exninit O-3.

(e) Any Improvements wnich oC not salliedv tng conzlitions
set rorth in paragraphs (b), (2) zng (u; of tnis Sect.an 3.
be exempt from Taxes %o the extent of the tpen-currlsnt, most
sgvantaygeous, applicaple, as-cf-right &xemotiliorn, being ¢¥¥arseg by
she New York City Inoustrcial ano Commerc.
estanlisnec purisuant to Chap:ef 5§ ¢f the MNaw Yook Cliy
Administrative Coce, &s amencec f{cr its successor entily ol

successor program) for the type of constructlicn anc censtouctlion

lccacion proposec (if the Suﬁs antial Commencement Cat2 Nn&s



occurred,

eight (48)
completed,

within the completicn pericd tnen

but Substantisl Comple
months as reguired

as measureg from such

4

that Port Authority may petition ths Meyor fcoom

benetits,
the same
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ang the Mayor, upen &
is necessary to enadle

to hereinabove in tnRis

giscretion, grant More generous

(1)

notwithstancing any
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Section 3.04, Supplemental Rent witn

Builcings (or portions thereof
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(iv)
this Section 3.04 gn the portlizn 57 & Poart
guiliaging rer wnich Substantls:

seven (7) years or the cate ¥

Authority rents to a Perscn sther than an
(v Taxes subject to an exzmprion egusl

: : it
Provices «n Ex-n.Zat U-L1 nRer

commencling as,

per sguace Toot (subject

compounaed annually), cn the portlian ¢f s

EBuilaing Pozt Authozity or an Affilliale uses

other than Municipal~Tygce SeIvices,
(g) Supplemental Ren: shall be cus

accosgance witn Section 3.05 nersef.

Taxes equal tc that crovicer uncer perzgreph (e)

(h) Fort Authority o> a Subtemant shall have the ight

each at its own expense, to contest in whoig 0f In

Amount or any Exempticn Premises Ly &pproprlate pIo

giligently conauctec in gooc ¥aith,

Supplemental Rent bYasea upon such contestad Assessed Amouns. Up

the termination of sucn procesdings ang IT, &$ 3 resuit of such

proceedings; the Assessed Amount

shall refuno to Port Authority or to the Subdtenant
be) the amount of Supplemental Rent which woulcd not
originally pa.d hao the Assessed Amount equalec the

geterminea to be correct under the avgresald procee

-33e

In guestion is resduceg,

the Cit

(a3 the

(9]

ase
nave tbeesn

amount

2
¢ings,

hut cnly atvtar payment of the
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may



Section 3,05 -~ Instellment Pavment o7

YA . P 0 -
(iv) herelnos.ow OF

provisions ot subparagregh (i) tnrougn

e , o
Ngil cay 20 instailment on

1)

Section 3.05, Port Authonity

Agcitional Rent ror each Quarses in an

(174) or the aggregate amount of Accitional Rent pals oy th
preceding the then current Yezr {the Yinstaliment"',
(%) Installments snsidi cSe cue anc saysels “or

Quacter not later thar tnirty (33) days siwa:
thereot, regardiess of wrnether oI nct such 2evnent

occurs within the Term or aftes the
(i4)
Yeer exceeds ARaditionsl
Ins:allment(s) shall ce recuced OV an gmount esusl
amount of such sxcess, I
Aaciﬁional Rent was palg ls
tne Termination Date, tne City shall
to Pbr: Autherity witnin

such Year.

(iii) Irv the aggregate amount oV Inszallimenzi sal
Year is less than the Ascitional Pent Zue foo such

the next Installment(s) shall o
gqual to tne amount o7 sucn snort-vall,
which inagequate Adcitional Rent wss

Lo occur bevore the

3
o
~-

pay the aforesalc sum to ths Clty within (

after the end of such Year.

]
b
£~
]

It tne aggregate amount oF Instaiirments Cal



(iv) With regaro *¢ *ncse Zuarters faloing witnlin the
rirst Partial Yea:s {(if gny,) znc the filrst enilire Yeer, and
notwithstansing anytning t2 tine contozry 372720 in
subpazayrapns (1) througn (1i4) o wnis Secilion 3,05, Port
Autnocity shall pay Acgitignel Rent czleuiates in
accoraance with Seciiam F.0% neresct, eusedl tret sucth
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gnnaxec neretc (the "Bufrer Strip"), in accorg with the Uzban
Renewal Plan &ng the FEIS.

Section 8.09 - Ci-v Review and Conszructicn., (&) Port

Autnority shall suomit or have submitted to the City Engineer for
into-mational purposes and comment, architectural working drawings

zTions ang site plans too any intended Capital Imp-ove-

[

anc speciry

ment, &nc it avalilable, cost estimazes, all of which shall be issued

s

sy Port Autnozity or by or through a Subtenant (collectively, and by
whomeves: issusc, the "Prelimingcy Plans anag Spegificstions").

erform or cause to be perfoomed

hss

(b) Port Authority snall

L]

uction of any intended Capital

Q

sr pe;mit to ibe pe:fo:med all censt
Impzovement in 2 gCoC ana weskmanlike manner, substantially in
accorcance witn the Preliminacy Plans and Specitications.

{c) (1) with respect to any intended Improvement which
woula be eligible vor & Certificeve of Occupancy ungder
the New York Cisy duilding Coce ("Ceztificste of
Occubancy"), Poot Autnority may, as a matter o
:policy, choose initlially to const-uct or cause to be

jconstruct-ed such Zmprovemant in confcrm%ty with the
New York City Builaing Cecde. iIn the event Poclt
%Authority makes such cholce with respect to such
improvement, Port Authority's chief enginesr shail
‘{ssue a certiricate ("Cocnfocmance Certificate") with
5respect thereto stating that ths construction of such
‘Improvement has teen pecformed in conformlity with the

New York City bBuilcing Cecae In effect con the cate of

$
w
=~

1]



foes

such certirvicaticn, or, if not, that the appropriate
variance has been chtained for such non=confozmity.

Upon receipt of such certificate from Port Authority,

the New Yock City Depazstment of Bulldings (or

successor thereto) shall promptly issue a Certificate

©of Uccupancy for such constructicn unless (and

notwithstanaing that regquest therefor 1s msde by Port
Autnoricy) it fings that the Premises aze not in
coniormance with the New York City Building Code,

(L1) with respect to any Improvement for which there
nas not been issued a Certificate of Dccu:éﬁcy issued
by the New York City Department of Buildings and which
woulo be eligible for a Certificate of Occupancy under
such code, Port Authcrity shall ensure not late> than

ne Termination Cate, that such Improvement has a

(4]

awtfully issued Certificate of Occupancy. This
obligation shall suzvive terminatlion of tnls Lease.
' (4ii) The City, in its proprietory capacity, shell

use its best efforts to nelp obtain veriancies, ang
shall cooperate with Pert Authority in seeking
exemptioﬁs, exceptions, oz moditications to. the
stanoards set forth in the aforesaid Building Code sas
Port Authority may réasonbly request. All
applications ror any variances, exemptions, exceptions

or moditications, shall be brought in the name of the



City, or its acesignee, but &t no expense cr cost to

the City.

{iv) The foregoing arrangements are in view of the

nature of the project and ace without prejudice to

Poct Authority's position as a di-state agency

regarding the enactment of municipal reguletions anc

erdinances, and shaill not be regardecC as setting a

preceaent for other Port Authority projects,

(d) Promptly after the completion or any Constrdction,

Port Authority snhall provice or have provided to the City final, "as
pui1lt" Construction Documents thezefer and a survey of the Premises
snowing such Construction.

Section 8.10 - Construction Insurance. (a) Aftes

sétisfying the requirements ot paragraphs (a) - (d) of Section 8.09
nereot, Port Authority shall, at least twenty-tive (25) days befors
any Constzuction is commenced, p#gvide coples of certificates
Tezsonably sati;factory o the City evidencing the insurance
coverage requirteda in this Section 8.10.

(b) with respect to construction within the Premises,
incluaing any Constzuction, Port Authority shall provide, or cause
1o De proviced; and thereatter shall keep in full force and effect,
or cause to oe kept in full rorce and effect, until a Substantiai
Completion thefeot, the following insurance at no cost to the City:

(L) (k) Comprenhensive General Liability Insurance naming

Port Authority as an insured and the City ang any genezal

contractor or construction manager as acditonal named

“5be



insureas for a Comdined Single Limit in an amount not less
than $5,000,000 for personal injury, including bodily
injugy ano death for property damage, such insurance to
incluge premises-operations liablility, contractual
liapility (ocesignating the inaemnity provisions of the
Construction Agreements), completed operations and if the
contractor is undértaking foundation, excavation c:
aemoiiton work, an endorsement that such operations arse
covetea ang that the "XCU Exclusions" have been deleted;
ano (=) Automobile Liability Insurance for all vehicles
cwnea or leased by Port Authority, contractors or
subcontractors, in an amount not less than $2,000,000 pez
person, $2,000,000 aégregate for bocdily injury and
'$2,000,000 per occurence for Property Damage;

(ii). statutory workers' compensation insurance anc New
Vork:State disability benefits insurance covesing all
PErsSons empldyed in connection with the Constructicon;
(1ii) ouilder's Risk Insurance (standacd "All Risk" oz
equivalent coverage) written on a completed value (non-

ceporting) basis, naming Poct Authorlty as an insured and

re

also naming any Construction Manager or general contracto
engayed by Port Authority and the City as additional named
insuceds, and may nhame any Mortgagee as insured under a

stangard mortgagee clause., In agdition, such iasurance (x)
shall contain a- walvez of subrogation against any Insureds

ano 5n endorsement stating that "permission is granted to



cemplete ang occupy" and (y) I7 any orfrsite storage
locanion is used, shall cover, for the full replacement

value, all materials and ecuipment on or about any such

orfsite storage location intended for use with respect to

the Construction; and

(iv) insurance'(provided by encozsement) in an amount not

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

ano against increased costs of construction In the event
that any hazarog insured against hersuncder results in & 10ss.

(c) Tne roregoing policies shall also conform to the
provisions of Sections 12.01(b) ano 12.02 hereof. )

(a) ;Any proceeds received pursuant to the insurance
coveraye :equ%red uncer Section 8.08(a)(iii) anc (iv) shall be pald
te Porst Authofity as truscee anc, the:éafte:, shall be applied for
tne purpose c% paying the cecst or the Restoration in accordance with
the pfcvisicﬁé of Articles 13 oz 15 hereof or the cost of any
Cepital improvement made in accordance with the provisions of
Azticle ll nereot. Poct Au;ho:iiy may at its option elect to
selr-insure any or all of the above coverages subject to the
applicanle pravisions of Section 12.0l1 nhereof,

Section 8,11 - Constzuction Generallv. Port Authority

shall perrozm or cause to be performed all construction (including
but not limitea to all Construction) within the Premises, in a good
ang workmanlike manner, substantially in acce-dance with the

Construction Locuments wherever said documents are applicable,

»
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[

Seztion 8,

Z - Proje;t Siogn. Upon the commencling of any
Construction (including excavat on), Por:s Authozity shall furnish
ano install, and maintain th-oughout the censtruction period {or
nave the same -:0one $o), a sign mutually satisfactory to the City and
Por:s Authority at a conspicuous location on the perimeter of the
Lang.

Section 8.13 - Citv Inscection. The City, PDC ang thelr

duly authorizeu representatives, employees and agents shall have the
right, at all reasonable times, to inspect and observe the
pervprmance of any Cons' fuction.

Seetion 8.14 - Exclusive Develooment. In the event that

Port Autnority and the Partnership .agree that the Partnership shell

e the exclusive provider of communications services and facllities

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

exception to such exclusivity that there may be Subtenant-furnished,
internal bg;lding wiring and terminal equipment with rcespect to’
initial Suptenants of builgings not yet constructed, but only if the
Parwnersnip is ceasonably sacisfiec arter testing and inspection
that such wiring and eguipment are technclogically compatible with
the Telecommunications Facilities (and theilr configurations) used in
the Premises ana (ii) as a limitation to such exclusivity that the
Partnership's right to be the exclusive provider of the telecomuni-
cations secvices as artoresaid shall terminate at any time on oz
arter the seventh anniversary of this Lease if this Lease has

tecminatea or Port Authority has ceased te be lessee hereunder.

«57=



ARTICLE 9

IMPROVEMENTS

Section .01 - Title. (&) Title to any Improvements snall

pe in Port Authority or, at Port Authocity's option, In the City or
(without statement or representation by the City as to the potential
tzx consequences thereot) in any Subtenant, until the Termination

Date &t which time title to &all Improvements shall automatically and

imnegiately pass to, vest in anc belong to the City, tree of all

liens ana. encumbrcances, with- out further action on the part of
eitner party ana without cost or charge to the City, ang shell be
surcengered to the City upon such cate in accorgance witﬁ'the
p-ovisions or krticle 34 herceor; provided that Subtenants shall have
the right to remove sucnh personal propesty or Imp-ovements which
they are authorizeo to remove pursuant to the provisions of this
l.ease zna ady sublease, it such removal is accomplishec tefcre the
egrlier or:l(i) the later of the Fixed Expizration Date or the
kRemewal ©txpication Date, or (ii) the later of the sixtieth day
fcllewing notice of the termination of this Lease or the Termination
Late.,

(b) .Notwitnstanaing anything to the contracty in paragraph
(a) or this Section §.01, Port Authority mey itself remove or give
any subtenant or Concessionaire tne right to remove trace vixtures
(inclucing, but not limitea to, antennas, cables, personal property
ang -emovaole equipment) proviceg that Port Autho-ity shall require
any Subtenant or Concessionajre who removes any such trade fixtures
to 00 S0 in such a manner as tec minimize gamage to the Premlises, and
to the exteﬁt any camages result from such removal, Port Autherily
shall require the Subtenant or Concessionaire to restore the

«58a



Fremices to a Sate ano useble concition whether o7 not there has
seen & termination of tne applicable Sublease cr Concescion
Agreement.

ARTICLE 10
e ]

REPAIK AND MAINTENANCE

Secticn 10.01 - Repsir and Maintenance, Port Authorcity ’

shall take, or cause to be taken,-good care of the Fremises and :he

wm

uirer Strip incluging, without limitation, the Improvements, all
griveways, streets,'sioewalks, grounds, parking fecilitlies, placas,
aseas, vaults, railings, gutters, alleys, curbs, and pedestrian
walkways composing the Pcemises, all water, sewer and gas“con-
nections, pipes and mains nct the responsinility of public
utilities, and all other fixtures and machinery, and shall put, keep
and maintain,‘or cause to be kep:t and malntained, the Improvements
in good ana safe oroer and conciticn, and make or cause all repairs
therein ang thereor, interior and exterior, structuzal and non-
cructural, ordginary and extraordinary, and unforeseen anc foreseen,
necessary to keep the same in good and safe order ano condition,
howsoever the necessity or oesirability therefor may cccur, and
-whewher of not necessitated by wear, teaz, obsolescence or defects,
latent or ctherwise, Port Authority shall not commit or suffer, and
shell use all reasonable precautions to prevent weste, damage, of
injucy to the Premises. Wwhen usea in this Section 10.01, the tex
n-epsirs” shall incluge all necessary replacements, cenewals,
alterations and additions, anc.shall be of a guallity and class

comuparable to the existing use and character of the Premises, and
P
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shall oe made in compliance with the Ursban Renewal Plan, the FEIS
anc the Teleport Mester Plan.

Section 10,02 - Clear Premises, Pcst Authortity, &t no cost

or expense to the City, shall keep the Premises including the
driveways, streets, sidewalks, (inclucing those adjacent to the
Premises), grounos, parking facilities, plazas, arsas, railings,
gutteTs, alleys, curds ana walkways clean and free from dirzt, snow,

ice, rubbish, obstructions and encumbrances.

section 10.03 - No Services., The City in its propoiletary
capacity shall not be reguired to furnish any services, utilitles or
racilities whatsoever on the Premises, The Clty shall hé&e no duty
6r obligation in its proprietary capacity,to make any alteration,
change, imp:ovément, replacement, restoration or repsir to, cI to

gemalish, the Imprzovements. Nothing in this Sectilon 10.03 shall be

ct

geemed to limit amy obligstions of the City in I{s municipal
capacity. '

ARTICLE 11

[Intentionally Omitted)
ARTICLE 12
INSURANCE

Section 12.91 - Insurance., (a) From and efter the date of

Supbstantial Combletion of the first portion of an Improvement
cantinuously built as an integrated construction project
("Construction Unit™) throughout the remainger of the Term, Polt

Authority, at no cost or expense to the City, shall cacry oI Cause
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to pe carrieg insurance coverage of the types and in minimum limits

as tollows:
(L) Insurance on all ot tne Premises shall be carrigd
unger an "pll Risk" pollcy or its equivalent (heceinafter
refeé:ec to as "All Risk"), subject to such All Risk
iﬁsu;ance being reasonably avallable or If Port Authority
determines that such All. Risk insurance is not reasonsbly
available, then by a standard policy of fire and extended
coverage insurance. Such insurance shall be carried in an
amount which at all times shall be not less than ninety
percent (90%) of the full replacement value of the improve~
ments, including the cost of agebris remaval, less the value
‘0T rouncations and excavations, gracing, paving, leand-
scaping ano architects' and development fees (“"Replacement
value"), as determined fzom time to time in accordance
nerewith. 1If not otherwise incluaed within the "All Risk"
coverage speéifiea above, Port Authority shall carry'or
cause to be carried, by'endofsement to such "All Risk"
policy, coverage against damzge oue to water and sprinkler
leakage, rlood and earthquake, and shall be written with
limits ot coverage of not less than $5,000,000 per
occgfrence. The Replacement vValue of each Construction Unit
as or the date or Substantial Completion thereof shall be
cetermined by an appraiser (which may be & qualified
employee of the Port Authority), to be chosen by PoIt

~Authority and approved by the City (which approval the City

-6l



snall nct unreasonably withheld or delay), and tne amount of

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

necessary, shall be adjusteo to provide coverage in an
amount not less than ninety percent (30%) of the Replacement
Value &s determined by such eppraisal. Thereafter, &and
except as proviceg otherwise in this Section 12.01(a)(1),
the amount of such insurance shall be adjusted annually on
gach arnniversary of the dste of Substantial Completion of
each Const:ﬁction Unit by using the Improvements Cost Index
of New York City as publisheg by the Engineéring News Record
(or, ir¥ such Index is no longer In existence, a similax
senerally acceptedg inaex of construction costs selectec by
Port Authority and agreed to by the City) to determine
whether there shall nave been an increase In Replacement
value since the most recent ingex of construction costs and,
it there shall have been such an increege, the amount of
insurance hereunder shall be acjusted accordingly in
accorcance with the reqdirements cf this Section 12,01(a)
(1), Port Authority, at its sole cost and expense, not less
freQuentiy than eath consecutive five (5) year period From
and arvter the ocate of Substahtial Completion of each
Construction Unit ang throughout the remainder of the Term,
shall cause .an appraisal of each Construction Unit to be
mace ' by an appraiser chosen by Port Authority ano approved
by the City (which apé:oval the City shall not unrceasenably

withhold or delay) in order to determine the Replacement

62~



value thereof and, promptly after each such appraisal is
mage, the amount of insurance hereunder shall be adjusted in
accorcance with such apgpraisal and the cequirements of this
Section 12.01(a)(i). No failure on the part of the the City
to reguest that any annual adjustment in insurance,
eppraissl of each Consiruction Unit or detezmination of
Replahement Value be made shall relieve Port Authorlity of
its obligation to cause such annual adjustments, appcaisals
ano 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 valuatfén of any
loss to be determined therceunder shsll be made on a replace-
ment cost basis and also shall contain an endorsement
whereby the insurer waives all colnsurance requirements;
(1%) Comprehensive Fublic Liasbility Insurance shall be
carried with respect to 3ll Improvements and the operations
relateag thereto, whether congucted in or about the Premises,
againét liability for personal injury, inclucding bodily ‘
‘injuzy and death, ana properiy damage. Such comprehensive
publiec liability insurance shell be on an occurzence baslis
and specifically shall include Sprinkler Leakage Legal
Lisbility, water Damage Legal Liability and Motcr Vehicle
Liapility coverage ror all owned and non-owned vehicles,
including rented and leased vehlcles, and shall, In

aagdition, be in accorcance wl'h the following:

63w




(x) All insurance against liability for personal
injury, incluoing bodily injury anc death, and
property Oamage specifeo in subparagraph (&) (ii) of
this Section 12.01, except these coverages listed
with specific sublimits in clause (y) immediately
hereinbelow, shall be written for a Comoined Single
Limit of not less.than $50,000,000;
(y) A minimum Combined Single Limit of $5,000,000
shall be written fcr water Damage Legal Lisbility and
Sprinkler Leakage Legal Liability;
(iii) Comprenensive Public Liabllity Insurzance 'shall be
carried py each Subtenant, wiih respect to tne poztion cf
the Premises located in the Subtenant's Sublease parcel and
with respect to the operations related to such parcel, and
the coverage of such insurance shall be similas in nature to
that requ;red in subparagraph (a)(ii) of this Section 12.01
gxcept aé rollows: - .
(x) All insurance against liability for personal
injury, incluoing bodily injury and ceath, and
property damage specifiec in supparagraph (a)(ii) of
this Section 12.01, except those coverages listed
with specific sublimits in clause (y) immediately
hereinbelow, shall be written for a Combined Single
Limit of not less than $10,000,000;
(y) A minimum Combined Single Limit or $1,000,000
shall be written for Water Damage Legal Liability and
Sprinkler Leakage Legal Liabllity;
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(iv) soiler and machinery Insurance shall be carried in an
amount not less thanm the replacement cost of such bollers,
it any, locateda on the P-emises and other machineZy located
on the Premises;

(v)  Insucance (pzovideo by endorsement) in an amount not
less than ten percent (10%) of the Replacement Value
insurzance required to be.carried by Section 12.01(a)(1)
against subsequent costs of demolition and against increased

costs of construction in the event that any hazarzc insured

against hereunder results in a loss; and
(vi) Port Authority shall carry or cause to be 'carried
such other insurance in such amounts as from time to time
reasonably may be required by the City against such other
insurable hazards as at the time are commonly insured
against in the case oY premises similarly'situated to the
Premises or business operations of a size and nature similsr
to the business operations being conducted at the Premises.
(b) All insurance p:oviced by ¢ on behalf of Port
Authority, or which is caused to be provided by Port Authoczity,
pursuant to tﬁe provisicns of this Lease shall name Port Authozrity
as a nameo insurea and, except for Statutory Worker's Compensation
insurance and:New York State Disability Benefits Insuxance, also
shall name the City and POC as their -espective interests may
appear, as aogitional named insureds. Port Authority shall not nams
any Mortgagee unger any of the insurance to be cerried hereunder,
either as an adcitional named'insured or under a mortgagee

enaorsement, unless such Mo-tgagee is the holdex of a Morigage
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permitted unuer this Lease. Any holoer of sny Mortgage permitted
unoer this Lease which is namec under any of the insurance carzied

hereunder may be named under a standard New York torm of mortgagee

engocsement or itvs equivalent.

(e), ALl or the limits or insurance requlired by this Lease
shall be subject to reasonable review by the City. Port Authority,
in connection therewith, subject 'to the provisicns of this Section
1z.01(c), shall carry or cause to be carried such acditional amounts
of insurance as tne City ceasonably mey require or may cariry or
cause to be sucn'lesser amounts ot insurance as Port Authority
reasonadbly may request. The City's reguest that Port Authority
carry or cause to be carried such adoitional amounts of imsurance o=
Port Au:norify's request thaé Port Authority be permitted to carr
or cause to Ee carried lesser amounts of insurance shall not be
gesmeq reaso&aule unless the City cr Port Authority, as the case may
be, shall have given the other party not less than thirty (30) cays
pzior written notice thereof and unless insurance in such additional
amounts or in such lesser amounts, as the case may be, then shall be
commonly cacried in the case of premises similarzly situated to the
Premises or ousiness operations of a size; nature and charactler
similar to the sizé, nature and character of the business operaticns
beiny congucted at the Premises; provided, however, that in no event
snall tne provisions or this Section 12.0l(c) relieve Port Authority
of its obligdtion to carry or cause to be carried "All Risk"
insurance in-an amount not leés than ninety percent (%0%) of the
keplacement Value of the Improvements as provided in Section 12.01
(a)(L) nereor, it being understood and agreed, hcwever, that in no
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event shall Port Authority be required to carry or cause to be
carcieg “All Risk" insu=ance in an amount whlch is greater than
ninety percent (90%) or the Replacement Value of the Improvements.
(a) 1In the event the Por: Authority elects to self insure
any zisk, the Port Authority shall do and agr-ee as Is set forth in
subpaczagrapns (i), (ii) and (iii).hereinbelow.
(1) Port Authority shall submit to the City a written
proposal cescfibing the coverage to be proviced, which
proposal shall be in accordance with this Lease and shall
be similar in form, scope and substance with commercially
availaoie policies covering risks of similar types and
maghituges. The Parties agree that the provislions of e
policy issued to the Port Authority by an insurer
acceptable unger paragraph (e) of Section 12.01 herecf and
covering risks or similar types anc ma nitudes, whether or .
not obtained'by Port Authority under this Lease, shail be
geemec acceptable provisions of such proposed coverage. In
the ‘event the City objects to any provision of. the proposed
coverage, the City ang Port Authority shall attempt to
agree upon mutually acceptable provisions. 1In the event
the ‘Parties rail to so agree within sixty (60) days of the
initial objectiop by the City, the Parties shall promptly
aesignate an independent third party, which shall be a8
recognized risk management consultant, and saio third parzt
shall prescribe the provisions of the proposed coverage to
the ‘extent not agreed to by the Parties., Provisions
recommended by sald third party for the proposea coverage
«67=




shall be similar in form, sCope ang substance to the

prqvisions or commercially available policles covering

risks or similar types and magnitudes.

(i4) Port Authority shall cbtain at least one guotation,

if available, ror that insurance coverage for which it will

oecome a sefr-insurer and shall submit to the City, for its
approval, a proposed annual premium charge wnich shall not
exéeed the quotation obtained. The City's approval shall
not be unceasonably delayed or withheld as long as sald
premium charge is not nhigher than the premium that would be
chargea for similar coverage by any commercisl Insurer of
the City's choice that would othe:wise be acceptable Iin
accordance. with this Lease.

(ii1) Port Authority agrees that in the event of a loss it

shall make available out of its own funds such amounts as

would have been payabls by an insurance carrier provialng
such coverage, and its obligation to pay any loss under the
agreement provideo pursuant to subsection (i) 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
vorm ang shall be lssued By responsible companies licensed and
authorized to do business Iin the State of New York or subject to
service of process in the Sta%e of New Yozk with a general pollcy-
nolcers' ratings or not less than B+ (or its eguivalent) and a
rinancial rating of Class XII (or its equivalent) as zated in the
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mosStT current available "Best's Insurance Reports" (or any successor
sublicetion of comparadble stancing), except where Port Authozity
qualiries as a8 selr-insurer in tne State of New York under
applicable law. All policies referred to in this Lease shall be
grocured, by Port Authority for periods of not less than one year,
if cotainable. All policies of insurance referrec to in this Lease

snall be obtalned by Port Authority at no cost to the Ci%y or FODC

‘

gng for periods of not less than one (1) year. A certifiec copy,
signed oy &n authorized representative of the insurer, of each such
poiicy, 0o a certificate evidencing coverage together with a true,
cuplicate copy or the policy, shall be delivered to the City
immneciately uéon its receipt by Port Authority from the insurance
company or co@panies, except that if any insurance carried by the .
POTT Aunho:itf ig efrected by one o> more blanket policlies, then,
with respect to such insurance, certiried abstracted policles
relating to the Premises shall be so delivered to the City.
Certifien éopies (or certificates evidencing coverage together with
true cuplicaté copies of the policies) of new or renewal nolicies
replacing any:policies expiring during the term hereof shall be
delivereo as éforesaid within sixty (60) days following the
expiration ot ‘expired policies; proviaded, 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
policles. Prdof reasonably satisfactory to the City that the full
premiums have:been paid for at'least the first year of ({he term of
such policies is also to be provided as soon as possible

tnereafter. During the term of each such policy, within thirty (30)
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aays oetoze each anniversary of the effective date of such policy,
Port Authority shall aeliver to the City proof reasonably
satistfactory to the City that the full premium cue has been pald.

Nothing containeo in this paragraph shall be ceemed to limit Port

I
4

uythozity's right of self-insurance as set forth in paragraph (d) of
tnis Section 12.01, it being unaerstood that the provisions of this

parayzaph shall not apply to any risks which Port Authority chooses

(r) Port Adthority shall not carz seéa:ate pronerty
insurance concurrent in vorm or contributing in the event'of loss
witn that requirea by this Leazse, unless the City and PDC are
incluoeg tnecein as insurecs with loss payable as provided in this
Ltease., Port Authority sheall immediately notify the City of the
carzying of any sucn separate insurance and, upon receipt by PGt
Auchorcity of coplies of such poliéies, shall cause certified coples
or such policies dr copies or abstracts of such policles or
certiticates oV insurance, as thé case may be, to be delivered as
requireo in this Lease.

(g) Port Authority shall not violate or permit to be
violated any of the conditions or pcovisions of any policy carried
by it pursuant to the Lease, and PoIt Authority shall so perform and
satisTy or cause to be perrormed and satisfled the reguicements of
the companies writing such policies so that at all times companlies
or good stanaing, satisfactory to the City, shall be wiliing to

write and/or continue such insurance,



(h) Eacn policy of insurance reguired by this Lease ancd
each certiricate thezevor issueo by the insurer shall contain to the
extent obtainable at a reasonaple cost (i) a provision that ercor,
inaovertent omission, -mistake o rfailure to report shall neither
impair, prejucice nor voild coverage under the policy, (i) &
prcvision tnat no act or omission.of Port Autherity shall affect or
limit tne ooliéation of thg insurance company to pay the amount of
any loss sustaineo to the City or any Mortgagee permitted heceunder,

$ii) an agreement by the insuzer that such policy shall not be
cancelled, modified or denied renewal without at least thirty (30)
cays' prior written notice to the City, ano (iv) a waiver of
subroyation by the insurer of any right to recover the amcunt of any
loss resulting rrom the negligence of the City or their agents or
employees. '

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

(J) Port Authority shall, through its Subleases, cause each
Subtenant ‘'to provice o Po;t Authofity directly a certifieg or
ouplicate copy of each policy which the Subtenant is required to
obtain pursuant to its Subleasse, or a certificate evidencing the
coverage required thereundgr, signed by an authorized representative
of the insurer., Upon receipt of such policlies or certificates, Fort
Authority shall immegiately celiver same to the City.

L]

Section 12.02 - Proceeds. (a) Tne proceeds under all

policfes required by an provision of this Lease Iinsuring against
gamage to the Premises by fire or other cesually shall be payable to
“7le
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Port Authority, as trustee, and snzll be deposited by Port Authority
in an interest bearing account or investment. Port Authority shall
ncld tne insuzance proceeds with respect to such loss in trust for
the purpose ot paying tne Capital Costs of the Restoration and shall
apply suen proceeas fTirst to the payment in full of the cost of the
Restoration beto-e using any partcof the same for any other purpose.
Port Authority shall give the City Engineer notice of completion of
the Restcration. I¥ the City Engineer makes no written claim or
opjection with respect to such excess prcceeds or their cisposition
within ninety (90) days after such notice is given, then, subject to
the Tights of any Mortgagees, Port Authority may pay over to Itself
tne unappliec, excess proceeds, which shall be applied against
Unamortizeo Cépital Costs, whereupon the balance cemsining of such
proceeas (if ény) shall be paid by Port Authority to the City. Po:ot
Authozity's toust obligaticns hereuncer with respect to such proceeds
shall terminaﬁe upon the making of the afcresald payments. Anything
in this paragraph (a) to the contracy notwithstanding, in no event
shall Port Authocity's liability as T-oustee herein exceed the amount
ov insurance proceecs :ecsivéd by Port Authority, together with
interest earnéd thereon, as reduced by the portich thereof applied to
the Restoration.

(b) Port Authorily and the Clty shall cooperate in
connection with the collection of any insurance monegys that may be
gue 1n the event of loss and Port Authority anc the City shall
execute ana geliver such proof.of loss and other instruments which
may be requiréo for the puzpose of obtalining the recovery of any
insurance moneys.



(c) : All casualty insurance bolicies 8s required by tnls
Lease shall providge tnat &ll adjustmen£s for clzims with the insurers
in excess or one per centum (1%) cf the full Insurable value of the
Improvenents, as las:.detecmined pursvant to Section 12,01(a)(!)
hereof, shall be made with the City, PDC, and Port Authority, and the
cights ¢r any Mortgagee or Subtenant shall be recognized. Any
agjustments of claims with the insurers involving sums of less than
one per centum (1%) of said insurable value of the Improvements shall

be mace with Port Authority alone.

SeCtion 12.03 - Blanket or Umbrells Policies, In addition

to.Port Authority's oight or 'self insuyrance set forth elsewhere in
this Article, the insurance required by this Lease may, at the option
of Port Autno#ity be efrectea by blanket and/or umbrella policies
issueag to Porﬁ Authority covering the Premises and other ﬁroperties
owneg or ieas;c by Port Authority, provided that the policies
otherwise comply witn.the provisions of this Lease and allocate o
the Premises the specified coverége, without possibility of reduction
or coinsurance by reason of, or damage to, any other premlses named
therein, ang it the insurance required by this Lease shall be
efrecteg by any such blanket or umbrella policies, Port Authority
shall rurnisngto the City certified coples or dupllicate originals of
such policies; with schecgles thereto attached showing the amount of
insurance arfordea by such policies wnich is applicable to the

Premises.

—
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ARTICLE 13

4 Rttt B R

DAMAGE OR DESTRUCTION: USE OF INSURANCE PROCEEDS

"

Secvion 13,01 - Restozation, If all or any part of the

Premises snall be destroyeo cr damaged, in whole or in part, by fire
oz owher casualty of any king or nature (including any casualty for
which insurance was not obtalneo or obtainable), of any kind or
natu-e, tforeseen c: unforeseen, Port Authority shall give to the City
tngineer prcmpt notice thereof, and whetheZ or not such damage o=
aes:ruCtion‘shall have been ihsu:ec, and whether or not ins&rance
procesds, it any, shall be sufficient to pay the cosf of repairs,
alterations, restosations, replacements and rebullding (collectively
"Restoration"), i "he cost of such Restoration is less than $500,000
oT it Port Authority reasonably determines it is economic to perform
such Rescoraﬁion, Port Authority, with reasonable promptness and
:easonable‘d;ligence, shall repair, alter, restore, replace and .
~eouild (ceollectively "Restore") the same, at least to the extent of
the value anc as nearly as possible to the character of the
Imp-ovements immediately existing prior to such occurrence. I7 Port
Authority is '‘not requirea to Restore as provided above, it shall
pMervorm or cause to be perrormed such fencing, demolition, removal of
materials anc anything else reasonably hecessacy to put the Premises
in a sare, clean: gooa ang usable condition. The City, Iin no event,
snall ve called upon 20 Restore any Improvements now o= hereafier
existing or any portion thereor or pay any of the costs or expenses
thereor, If Pozt Authoricy shall fall or neglect to Restore the
Improvements br the portion thereof so damaged or gestroyed i{f:

required hereunaes with reasonable diligence or having so commenced
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sucn Restoration shall vail to complete the same with reascnable
ciliyence in accoroance with the terms of this Lease or if, prior to
the completion of any such Restoration by Port Authority, tnls Lease
shall expire or be terminated for any ceascn, the City may complete
the same at Port Authority's expense. All such Restoratlon work
shall pe done in acccrdance with the applicable provisions of this
lL.ease.

Section 13.0%7 - No foorfeiture or Termination, This Lease

shall not terminate or be forefelted oxr be affected in any manner by
reason of damage to or total, substantial, or pactial destruction of
the Improvements or any part the:eéf or by reason of the untenant-
abllity or the‘same oz any part thereof, for or due to a&any Tesason or
' cause whatsoever, and Port Authority, notwithstanding any law or
statucte presenf or future, waives any and all rights to quit or
susrender the Premises or any part thereof as & Tesult thereof. Port
Authority expressly agrees that its obligations hereuncer, including
tne payment of Rental payable byiPor: futhority, shall continue as
tnough the lmprovements had not been damaged or destroyed and without
abatement, suspension, agiminution or reduction of any'kind. "The Clty
ang Port AutnoZity intend that the foregoing is an "express agreement
to the contrazy" as provideg in Section 227 of the Regl Precperty Law

or the State of New Yock.
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ARTICLE l&

ASSIGNMENT, SUBLETTING, MORTGAGES

Section 14.0]1 - Assicnment and Sublettine. (&) Nelzher

tnis Lease nor any interest of Port Authority in this Lease, shall
pe sclo, assigned, or otherwise transferred under any ciscumstances,
whether by operation of law or otherwise, nor shall Port Authority
suplet the Premises as an entirety or substantlally as an entirety,
without the prior written consent of the City in each case and the
aeliveryito the City of the execute¢ documents aescribed Iin clauses
(L), (ii) ang (iii) of paragraph (b) of this Section 14.01 (any such
sale, assignment or other transfer o- & sublease of the Premises as
an entirety or substantially as an entirvety being herein a
"Trahster"). An assignment of this Lease in accordance with the
provisions nereot shall not relieve or releese the assigneor foom any
obligatlions of Poct Authozity hereuncer and the assignor shall
remain liable for the perrozmance .of all obligaticns of Port
Authority hereunder for the remainder of the Tecm, unless consented
to by the City.

(b) No Transter shall be effective for eny purtpose unless
ana until there shall have been gelivered to the CTity at least
thirty (30) cays prio:- to the consummation of any such transaction
(i) an executed counéerpart of the instzument(s) of assignment of
this Lease or or the sublegse or the Premises, in recozdable form,
containing jinter alia, the name, acdress and telephone number of the
assignee or subtenant, (ii) an executeo instrument of assumption of

Port Authority's obligation under this Lease by said assignee or
' «TGw




sustenant, in recorcable foom, evfective as of the czte of the

ssignment or commencement 0f zhe term of the suclease, and (1ii) an

. m

—e,
-t

o

fgavit of tne assignee cr subtenant cr the orincipal officer o:

genecel partner therec?, setting forth the names znd sddresses of

all persons having intecests In the assignee cr sudbtenant and of all

1]
o

o

Lk |

suctenant.

[

gicectess ang cfricers of the sscicn

al

'.‘
o
f-~
et

m ec]

&
[
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Section 14.02 - [Intentic y

=t Authority may

i3

Section 14.03 - Ce==zinm Sublesses. (a) P

sublet parts of the Premises when eny such sublet<ing is not of 2ll

[in]

or sutstantially all of the Premises subject to the.reguirements of
Sections 14.15 and l4.16, ana Acticle 28 herecf, anc paragraphs (b)
anc (c) of this Section i4.03; provided, that Pczt Authozily
recagnizés the right of the City to propose bena Tide Subleases
consistent witn the terms amo ccncitions of thls Lease and the
pusposes authorized by the Statutes and, with regazd to Substantlial
Subleaseé, agrees Lo prefaze and enter into sucr Substantial .

Supleases as proposed by the Clity subject to Poxt Authority's right

J

t0 exercise Vetoes pucsuant to Section 14,16 nsreof. Both partles
agcee to notity one another of the onset of &ny negotgatioh with a
prospective Substantial Subtenant anc to inform one another as to
the p-og-ess of such negotiations. The City shall provide to Port
Authority all the Material Texms regarcding its proposed Subleases.
(b) Subleaées shall have respective terms wnich sre
snc:ﬁe: than the fFixeg E(pi:ation Date; proviced, that upen petition

by Pozt Authority and Tor gooc cause shown, the Mayor may grant non-

gisturbance protection to Subtenants too accditisnal time, but in no
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event shell the aggregate ¢r the tecm of a Sunlease eand the
aocitional time of non-cistucbance protvectlion be grester than sixty

(60) yearss.
(c) Upon the exscuiicn anc oelivery ¢?7 any insisuments oo

documents pertinent to any Sublease, Pc2t Authority shall deliver

such fnstrument(s) anc gocument(s) to tne City.

€

Section 14,04 - Comoliance ov Suslessees, Pori Authooity

shall use all reasonable evrfcrots to cause all SuBienants and Con-
cessionaires (a) not to ¢o anything inconslistent with the terms and
congitions of this Lease, anc (o) to comply with their respective
ooligations uncer thels Sutleases and Concesslion Ag:eehents anc
gently enforce all of the zights of lanclcro thereunder,

P

v b

shaell ai

)

U
[p]
g
ct

ection 14,05 - Continuing Chlicaticn ¢ Authority,

The fact that a violation of breach of any of the terms,

crovisions or conditions of this Lease results fzom oo is caused by

(o
Lg ]
(44

m
pu’

act or omission by &ny Subtenants shall not celisve P
Authority of Port Authocity's cbligations hereuncer. #fort Authority
shall take all necessary steps to eliminate any such violatlon or
creach.,

‘Seecrion 14,06 - Amendments So the Paztnersshliz Sublease, a

Brimarv Sublease or a Subs

ot

03]

ntial Sublsase, (3 Any broposed

amenament to the Partnecsnhip Sublease must be aggroves by the City
it such psoposec amencment (1) ceduces by ten percent (IC

(x) the amounts payaple to the landiozc uncer the Partnersnip
Sublease which were incluces in Gross Recelpts oo (y) the
construction obligations uncer the Pactnersnip Sctlezse, oz (i)
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matesially acversely atrects the interests of the City in any menner
otnes than those cescrinec in sucsectlicn (i) ctf tnis section (a), it
peing specitically sgresc tnst & recuction of less than ten perzent
{1C%) in connection with subseczion (i) snall not ceculre City
approval,

(p) ANy proposesc amenciment to & Foimary Sublesse of &
sunstantial Sublsase must be acprovea by che City if such propesed
Emenoment recuces by ten percent {1C%) c- mors elther (

s payable to the lanolord unscer- such Primacsy Sutlease or

c?

amoun
Supstantial Suclease which were inclucec in Gross Recelots, or (ii)
tne previously approveg constouction cbiligations uncers, such Suclease.

(c) An amenoment -0 & PrimaTty Sublsase oI 2 Substantial

Tor purposes or Secticn l4.18 ano Article 28 hersef 1Y such proposed
amencment woulG provice for the construction of a separace

Ingrovement, o> an extensicn to an existing Imprcvement, of mere

tnan 50,000 scuare reet or at & Capital Cost im excess of flve

4

million aollacs ($5,000,0C0).
(a) No spproval hezeunce> by the City shall be
un-easonably withnelc or celayec.

Section 14.07 -~ Assignment of Sublezses.

p=empt and rull payment by Fort Autherity of the Rental and the
vaitnrul perrormance by Post Authority of all the otner terms and

conditions herein contalneg on its part to be xept and performed,

Poot Authority hercedy assigns, nransters anc sets over unto the

City, subjett to Mortgages and <he coencitions herelnarter set ferth,

all or Purst' mutnority's cignt, title ano intecest In anc to all

\
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Sublezses anc Concessicn Agreements to whicn Port Authority is a
narty, and hereby confers upen the Clty, its agents and repre-
sentatives, & right of entry in, anc sufficlent possession of, the
Premises to permit and insure the collection by the City of the

unager trhe Sudbleazses ang Concession

c
(8]

p -
0

rentals GI'\G other sums payabD

bl
24
5§
[»)
f-re
(7]
145]
[9

ARG eemenus, and fucthe: agress that the ¢ T sald right of

n

nLy and gualiriec possession Dy the City shall not censtitute an

viceion ot Por: Authoricy ¢rom the Premises or any portion therzeof
anc that shoulcd said right or entry and possession be Jdenied the
City, its zgent or representative, tne City, in the exezcise of sald

ce to gain and enjoy tne same with-

4

rignt, may use all cequisite fo
out responsibility or liability to Port Authority, its servants,
empl0yeés, guests or invitees, ©T any Person whomsoever; provided,
noweverxzna: such assignment shall pecome opesatlive and effective
only ir tnis Lease ang the Term shall be cangelled or tezominated
pursuant to the terms, covnnants and conditions hereof, or the:
occurs repcssession unoer a dispossess warrant o other re-entry or

reposseésion by the City unaer the precvisions hexec?, anc then only

(22

es to such of the Subleases and Concession Agreements that the City

may elect to take over anc assume. AL sny time and from time to
time upon the City's cemand, Port Authority promptly shall deliver
to the City a schedule of all Subleases anc Ccncession hgreements,
setting 'focth the names of all Subtenants and Concessionaires, with
a pnotostatic ccpy of each of the Subleases anc Conceséion
Ayzeementis. Upon reasonable cequest of the City, Port Authority

shall also permit the City ang its agents and reprasentatives 1o

inspect originel copies of ali Subleases &nd Concessisn Agreements
«80=



atrecting the Premlses.

act to thls Lezse. Port

.

Section 14.08 - Suplesases Sub

m

Authority ang tne City covenant and agree thet all Subieases shall
provioe that (a) they ere sucject tc this Lease, ang (b) on the
tecmination of this Lease pursuant to Article 25 hereof, the
Suptenants snall attorn to, or enter into cirect Subleases with the
Cizy on terms icentical with these of tne origimal Subleases, and
tne Cityzhereby agrees <0 accept such Subtenants an assume such
Supleases anoc shall perform all of the Port Authcrity's obligations

unoes saic Subleases, prcvideg, however, that the Port Authority

shall ccntinue to be responsisle for perfosming o= fulfilling all

initial construction, installation, and finishing obligztions of

Port Authority under salo Sucleases inciuding such as pave nct been

U2

B

performeg at the time cof said attornment, anc inhe Cilty shall fully
cocperate with Port Authority so that it can pecfoIm the same
expecitiously and econaomically, including the 2= vision by the City
to Port Authority ot access to the Premises. Nectwithstanding the
reregoing, it is understooo ang agreed that the Foot Authooity (1)
shall remain obligated és provicea in Sectlon 25.12 anc (ii) shall
have tne tight to continue to recelve repayment room guch Subltenants
for construction performed cr Tinancing advanced by the Port
Authority to such Subtenants in accozdance with the tertms of the
ocriginal Subleases.

section 14.09 - Non-Disturbance 5f Subiznantis. The Clty

covenants and agrees, tor the benefit of any Subtenant that the City
shall rebognize the Suptenant &as the direct tenant ©f the Tity upon

the termination of this Lease puzsuant to any c¢7 the provisicns of
-8l-
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Article 25 hereof, and sutject to Section 14,08,

1D
o

mMorzgagees (if any) of the Subtenant shall have agre in writing
substantially to the efrect that they will not jeln tne Subtenant as

a party derendant in any fcreclosuze action or proceeding which may

(9]

ce instituten or taken by sald Mortgagees, nor evict the Sudtenant

-
Lg ]

om the pestion of the Premises cemised to 1%, ncor affect any of
the Subotenant's rights uncer its Suclease, by -easzon of any default
under any Mortgage, or (b) Port Autherity shail deliver to the City
a certivicate or an incepenoent real estate app-aliser who is a
member o7 the American Institute of Acpralisers, o< such other
similar organization, reasonably satisvactoly to the City,'stating,
in substance, that, at the time the Sublease was entered into, the
cent payatle by the Subtenant under its Subleases sfter taking into
account any crecits, crisets, or aecucticns to which the Subtenant
may oe entitled tnereuncder, 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 Lease (i) no default
exists under the Subtenant's Subtlease which at such time would then
permit the lanolord thereunoer to terminate the same or to exercise
any aiSpéésess remedy proviced Vor- thereln, &anc (il) the Subtenant
shall ceiiver to the City an instrument confirming the agreement of
such Subtenant to attorn to the City anc to rescegnize the City as
the Subténant's landlo-c uncer its Subleasse, which instrument shall
provice tnat neither the City, ncr anyone claiming by, through or
unoer the City shall be:

‘(1) liable for any act oz cmission of any prlor landlozd,

(including, without iimitation, the then geraulting landlord), or
2



- (2) sudbject to any ofrsets or cefanses which the Subtenant
mey nhave against any prio: lenclore (incluging, without limitation,
tne then devaulting langlorze), or

. {2) bound by any payment cf rent whicn the Subtenant might
have paio vo- mcre than the current month to any goicr landlozd
(including, without limitacicn, the then defaulting liandiozd), or

(4) bound by any covenant to unaectake cr complete any of
tne obligations describec -in, znd imposed upon Port Authorily by;
Section 14.08 hereof.

(5) bound by any financing otliigation to & Subtenmant, or

of the Pzrenesship Sublease

[¢]
o)
T
B
[8]
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(6) bounc by any mogifi
Primary Sublease or Substantial Sublease wnich recuces the basic
:ent, acgitional rent, supplemental
unc er such Sutlease, or shoctens the term thecec?, 0T ©
materiaily aoversely affects the rights of the landlcrd “hecaundsr,
made without the written consent of the City if such consent is

Tequired'uncer this Lease cc- the Four Party Agreement,

jt))

‘Section 14,10 - Leasenold enc Subleasehs o Morigzaes.

‘(a) Port Authority and, with the consent of Port
Authocity, any Subtenant, shall have tne right to mortgage their
inieres:é in this Lease or any Sublease, respectively, &at any time
and from time to time withous the consent of the Clty; provided, (1)
the Mortgagee is either (x) an Institutlional Lender ana the Mortgage
is ﬁne pripcipal security-+or a loan maoce to Poct Avthority or the
Subtenant, as the case méy be, or (y) & Person who was a tenant

Nereundef ang the Mo-tgage is a puzchase money mortgage given as

security’ tor the payment of. all og 2 portion of the consideration
‘Ja'-




oeyasle in connection with a permittec Transfer of this Lease; (ii)

a confo-mec copy of the Mortgage, certified by Fest Au hority or the
Sub:enanﬁ, as the case may be, cr the Mortgagee te De a true copy
tneceo?, ano a notice containing the name anc post cfrvice adcress of
the Mortgagee shall Qe delivered 4o the Clty poemptly after the
making of the Moscgage; ano (iii) the Mortgage shall contalin

provisions substantially as vollows:

WThis mortgacge Ls executed upon the condition (1) that
no puschaser at any foreclosure sale shall acguire any
Tight, title or interest in or %o the lease.hereby
mortgaged, unless the sald purchaser, Or the person,
rirm or corporation to whom o0 to which such purcnaser's
cight has been assigned, in the instrument transferring
to such purchaser cr to such assignee the interest of
tenant under said lease, assumes and ag-ees to perform
‘all o7 the terms, covenants and congiticns cf sald lease
'therearter to oe obsecved or performed ¢on the part of
such tenant, (ii) thet no furthes or accitional morigage
'or assignment or sald lease shall be mace except in
accordance with the provisions contalinec in Article l4
or tne lease between The City of New Yorx and The Port
Authority of New York and New Jersey, cated as
or : , 1983 (the "Lease"), and (Lii) that a
gupiicate original of the instrument ccntaining such
assumption agreement, duly executed anc acknowledged by
puzchaser or such assignee and In recorcaple form, is
gelivered to landlord uncer the Lease immeclately after
tne consummation of such sale, a3, in eny event, prior
.+ to taking possession of the premises demisec thereby . "

"The mortgagee ac-ees to have the pzoceeds of any
‘insurance or the procesgs of any concdemnation award
applied to the repair or restoraticn of the mortgaged
premises to the extent such application is regquirec by
tne provisions of the Lease."

*"This mortgage ana ail cights cf the mo-tgegee hersuncer
are, without the necessity for the execuytion of any
rurtner documents; subject and suborzdinate to the teIms,
covenants and concitions of the Lease as the same may be
mocifieo or amencea with the ccensent of the holder of
this mortgage 'Lt requirec.”

~Bbe



(o) Notnhing nerein shell be ccnst-ued as giving Port
Authosity or any Subtenant the right to motigags the City's estate
and interest in the Premises or any part therecf, anc nc Mortgage

shall extena to or affect such estate and intecest.

<
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Section 1a.1) - Legseholg Mortcagee Proo (a) 1If

Fort Muthority or the Subtemant shall mortgaoge i1ts intecest in this
Lease o2 any Sublease, respsctively, in compliance with the
provisions of Section 14.10 hereof, the City shall give to each
Moctgagee, at the address of such Morttgagee set forth in the notice
mentiones in Section 14.10(s) hereo?, a copy of each“nctice or
gemand given Dy ;he City to Pozt Authosity pursuant tc any provision
oF this Lease at the same :iﬁe as, ang whenever, any such notlce or
cemanog shall therteavter be given by the City to Port Authority, and
no such notice or cemznd by the City shall be deemed to have been
ouly given to Port Authority unless ang until a sopy thereof shall
have been so givén to each Morztgagee. £Each Mortgagee (i) shall
tnereupon have a perlod of twenty (20) days aftes ‘'such notice or
demana is given to it, for remedying any Default or taking such
other action as may be required or causing the same to be remedied
or causing action to cemedy a Detault menticneo in Section 25.01 to
be commenced, than is given Port Authority after such notlice is
yiven to' it, and (ii) shall, within such period and ctherwise as
nerein provicea, have the tight to femedy such Cefault, cause the
same to be remedied or cause action to remedy a Sefault mentioned in
section 25.01. Tne City will accept pecformance by a Mortgagee of
any covenant, conaition, oI agresement on Port Authority's part to be

necformed hereuncder with the same fo-ce and effect as though



Section 14,13 - Pzarticicaticn “v Leasgenc’ s MgTtocacgess, In

any circumstances where arbitration or appreisal is provideo for
uhces this Lease, tne City will give any Morigagee who shall have
given the City a notice as provic n

notice of any gemang by the City feo any arbltraticn or eppraisal,

enc the City will recognize Such Mootoagee &s a proper gparty to

participate in the arbitration oz &ppralsal, {7 Port ARuthority falls
to do so, whether such tailure s Iin the matter of designating

azpit-atoss oy appraisers oo stheswise,

Section 1la.ls - Specific Transacticns. Aay 'consent by the
City uncer this Article 14 zbove shall apply only to the specific
transaction thereby authorized anc shall not relisve Poczt Authaority

TTom the requirement of obtalning the prior ccnsent (whether written

¢t
§ o
L]
2

fusth

4]
&g
ot

gNns&c

3]

o> otherwise) cr the City 1o an

<

[3

'Secton 14,15 - Disaporoval of Primasy Suolesses., With
-ega-g to the Primary Sutleases, the City will cocperate with Port
Authczity in an effort to hegotiate sublezse tecms and conditions
mutually acceptaole to Pors Au;hcri:y and the p-ospective Subtenants
in question; proviced, and notwithstznding anything to the contrar
implieg herein, the Mayor shall have the -ight to d¢isapprove of any
two (2) of the sublease agreements groposed oI the Poimary Sub-

leases within thizty (30) Business Days after raceliving elther a

¢t

fal Teoms with

K
11
't
o
L}

gsart thereof o6 a memocandum stating all the
cespect tnereto. Such disgpproval shall be withcut qualivication oz
moCitication of the proposed Sublease. Port Authorlity may also

cisapprove or twe (2) Primary Subleases anc shall nct enter.into any

-50=



Primsry Suclezse which has been olsapproved by tne City In

goroance witn the terms therest,
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Section 14,16 - Yetio ot Substan . With regard

Syostantial

<t
(7]
m

to any proposec Sublease which wouid constlitu

sutply Tt the Mayor,

P
[

Suciease unoer this Lease, Port Authority sha

ors Aushecolty (cdecending on whether

11

c: the City shall supply te
Post Authority or the City, cespectively, is proposing the Sub-

stantial Sublease in questionj, written notl senzzining all the

Material Terms tor the p-opcsec Substantlizl Subleese. Within thirty

(30) davs arce

L4

vets the proposed Substantial 3Sud lease (the "veig") oy woitten

(..A.

nt''thezeof may

’.l
(1]

r ceceiving such no:ice, the recipi
notice to the other Pacty, which notice shail state the zeason for
*ne Veto. A Veto must be macde without gualiiics

to the proposeo Substantisl Sublease, and may be exercised if the

Jse oF tne proper ty in guestion, o would adverssly.afiect the
Premises anc/cr the people of the City of Wew Yook sgccnomically,
envir oﬂnen ally, architecturelly oo job- losaticralily. Failure to

exercise & Veto within the aforesalo thirty (30) cays shall

negseor, anc shall be ceemec exercised-only if mace in =espcnse to0 a
croposed Substantial Sutlease whizn is (1) bona fice, (i) con-
sistent with the terms ang concitions of this Lease, andg (1ii) for

puzposes authorizea by the Statutes.



R

Y
.cesigngties the City or PDC as & non-exciusive agent ¥or purposes of

Section la,17 - Access in Subleases. rForv Authornlit

gxercising any pight of access which Fost Authority obtains for
-tself witn regara to any scozion ¢f tre Premises ¥rom a Sublesee

(wmetner by means oT a Sublease or otherwlisg).

~

tne Tezm, the whole or substantially &ll of tne Premises shall ve
taken 70T any public or quasi-puclic purpose by any lawrul power o7

zutnoTity oy the exercise oF the right ot congemnation oI eminent

ascmein or py agreement amcng the City, Fort Authoriiy snc those
autnorizea to exercise such rignt, tnis Lease shall tsrminate and

1z by FoOx%
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nuthority hereunder shall os agposticned &anc paicd o0 the dete of
gush taking,

(8) Tne tezm "susszantially all of the Premises" shall be
ceemed o mean Swch porticn of the P-emlises as, when ST takan, would

.

: renaining a Salance cf <ne Premises which, Cug glther to tne

t Eed
L1 8
o
<
¥
t

']

area SO0 taken of the locaticn of the gart so taken In -elation to
ne past not s0 taken, woull notT uncar ecaoncmic conditions, z2oning
lzws os.builcing regulations then existing oT revalling, readily
accommocate a new builaing or bullgings of & nature arg For a use
ilar to ‘tne Bui _ciné gno iis use at the gate of such taking.

(c) IT the whcle or sutstantially all of the Premlises

-
v
n

shzll be taken or conoemnes s grovigec In this Arxtlcle, the award

is to be ¢ en in the rollcwing manner:
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*5 the helders (cther %han Pcorct

(1)

an Arflliate) of any Morigages,

tirst, Authotitly or
in the aorcer

siority or thel in payment c¥ Ine

(B}
-
§-
w
3
in

anounts of, and all acccued anc unpaid Znterest

and all othe: amounts payetle pursuant tg, such mortgages;

(i1 second, <o Pooit Authority, an emount equal to
Unamortized Capital Costs attroioutable Lo any Poct

Authority Infrastoucture OFf any Port Authosity Bullding, If
such Port Authority Infras::ucture‘o: sucn Pozt Authority
suilding is congemned or taken; .

£i4) thiza, to

the City, an smount ecyszl Lo the then

unimproved, un-testrictec ano unencumbecec vaiue of the

Lana; and

(iv) rourth, the balance, iT any, to the Tity and Port

Authority in egual amounts.,

() the City anc Poct Autnerity shall exascule any anc all
cacuments that may be regquizeg in grger to Pacilitate collection by
them oY such awazds.

section 15.02 - Date of Taking. For the puIpcse of this
kezicle 15, the Premises or a part thecteof, as the case may ne,

shall pe gesmed to have been taken oz condemned on the
actual possession of the Premises
pe, is acquired by a lawrul power oOr guthozity or the

title vests therein,

suscantially all of the Premises be s0 taken ot

or a part thereof, &s the case may

v

date on which

whicheves is earliec.

Section 15.03 - Less Than whole Taking. 37 less than

sncdemned, then this

93



2

Lease ahg tnhne Term snall continue without ciminuiion of any of Port

Authority's opligations hereunder, except that Inls Lease shall

(9]

terminate as to the portion of the Premises $0 tzken and Trom and

after the cate of such taking a just proporstion of the Rent and

accorcing to the extent ano nature of such taking, shall abate for
the rcemalinder of the Term. Port Authozity, in the event and Lo the
axtent that Post Authorsity cdetecmines that the awesd ¢r awards, if

any, srall be sufricient ror pusposee of Restocation, shall proceed
d ! .

diligently to Restore any vemalning part orf the Improvemenis not so

o

o]

taken so that the same shall be a comglete, rentacie, self—contained
a:chitectqral unit in gocoo congition and fspai:. 0 the event of
any takimg o: condemnation as in this Section 13,33 proviced, the
awara to Port Authority shsll be paid to Port Authezizy, or, at Port
Authozity's Uption, to such thizd pasty holder as the City and Port

Authosity mey agree upon. In tfe 2vent such thicc pasty is chosen,

szia pacty snall make available to Port Authoriiy st any tlime and

3

rrom time to time aguring the Restoration of the Iemglining part o
whe Imp:évements 3uch'am0unts as Port Authority mey requisition te
pay the costs o7 Restoration of the remaining part of the.Implove-
ments. Any palance of the awarc cemaining after the completion of
such Restoration shall be paid as proviger in Section 15.01(c)
nereot. 1In the event Foo-t Authority cdoes not uncecstake to Restore
tne.remaining part or the Improvements, the entire awazd shall be

cistributes as proviced in Section 15.Gi(e) hersec?. <Sach of the
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parties shall execute any anc all gccuments that

i

er tofacilitate coliection by them of thelr respectiive awaods,
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6=tion of the award mage avallablez.by the third pariy is
-y
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Authczity shall be -
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Section 15.04 - Temgorezv Tekinc, If tne temporacty use of

the whole or any par: cf the Premises shall be taken at any time

e by ary lawful
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pawez or authority, by the exercise of the Tight of concsmnation ot

nd those
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eminent aomain, oI Dy &greement dDeglween

au horizet to exercise such tight, Post Auchosliy shall glve prompt
Hotice thé:eof to the City ang the Vesm shall not e reduced oo
afrecten in shy way and Port Authority shali continue to pay in full
the Ren:ai payable by Post Authority neceuncder witheout reduction or
abatement, and Port Authecrzity shall be entitleo to recelive for
itselr an§ award or paymenis for such use; poovizseg, however, that

ved by Porit Autherity shall be

g~

any such awargs oI payments rece
incluoea in Gross Receipts, ang iFf the taking is, o= will be, for a
perioa extending beyono the Term, the pootion of sucha awasd or
payment aﬁtributable to the peris¢ avtes the Term shall be gliven to
tne Ci:y.;

éection 15.05 - Governmental Acticn, In case of any

gove:nmental action, not rcesulting in the taking oI condemnation of
any portion of the Premises but creating a Tight To compensation
:nerefor,fsuch as the changing ot the grace of any strzet upon which
the P:emiées aput, this Lease shall continue in Yull force and
errect without reduction or abatement of Rental and <he awarg shall
ne peid¢ to the City ¢z, if'aécess 0 or use oFf the Premises shall be

ol

ties on an equitable

ct

adversely artected thereby, sheazet by

()
O
ar
+y

tasis.
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Section 15.08 - Concemnetlon by Fozt buthoritv, Pors

‘hutnority shall not concemn ¢r take the Fremises oI any part thereof

wITHAOUT TNe poios written consent of the Citly,
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ing anything
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Secrion 153,07 -

which to the cont-ary may be stated in this Azticle 15, Subtenants
ano conc SSlOﬂd res shall to the extent permizteC by law be pes-

mitiec to make a claim 4n any concemnation proceecing foo the value
ot their t-cace rtixtures, cersonal propecty anc Sther removeble
equipmens, &and 7or any moving 62 relocaticn exzenses then 2llowable
unocer law, but in no event shall payment fof such claim reguce the
awacc ctneswise payable to the City.
ARTICLE 16

COMPLIANCEZ WITH LAWS

seerion 16.01 -« Comsllance, (a) Poct Authornity shall

¢}
1
Fe!
C
P
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g

‘n all Subleases anc Concession Agresments

ng Concessionaices snall comply with any sno zll present

.

o
[¢1]
b
m
s
n
o

and tuture. laws, Tules, ordecs, ordinances, regulatlicns, statutes,
ceguicements, coaes and executive ozgess (collectively called
"ReguiTements"™), which woulC apply to the Subtepants anc Conces-

ne Premises cwnec by anc leased to & crivate

ct

sionssrTes were
co-poration, ircrespective o7 the nature of the work requized Lo be
sone, extracrainary as well &s o-olipaIy, of
otner governmental, public or guasi- public authecrities; provided,
noweve>, any Subtenant ang Concessicnalre snhall have the right to
contest in gooa raith ths valicity or applicapility of zany

Requiremenis by appseopriate-proceecings and, it permitted by such
Aequirements, not to comply with such Reguirements as long as same

.
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are being contestea with cue ciligence,

(b) In undertaking the preoject, Fort Authcrity zgrees
Tor itself, as a matter of policy, to conform to the enasiments,
orcinances, Tesoluticns ang regulations of the City ang its
various gepartments, boazus and bucesus In regacd to the
censtruction and maintenance ¢f bullicings and stouctures and in
r2g&sC to health and fise protection, which would oe egpplicshble if
Fort Authority were & .:ivate coroorstion, Lo the extent thaf Port
Authority finas it practicsble to ¢o so, without interrering with,

Imgairing or arfecting the efiiclency or economy of 'tne operaticon

ct

ot the Premises, or Port Authcoity's soilicy to cperate tne
Premises upon a selfesuppezeting basis, or its obligations, dutles
anc cesponsitilities to the States of New Yook ano New Jersey, its
bonc holaoers and the general public, 7o that enc, Poot Authornity

tsplies of the

shall submit to tne appropriate City officlals

-

Preiiminacy P’ans and Specifications for bulildings anc

7]
ct
L)
[y

ctuzes. It is specirically unoérstood anc agreed that n9
local law, enactment, ocoinance, Tule or reguletion, pemmit or

emént or the City, shall apply to Por: Autnozity. This

t3
Q
0n
C
Fars
L4 ]

“shall not be ceemed to &frect Fott Authozity's cblligetions under
paragraph (c) (ii) of Section 8.09 herego?, cr pasagraph (e) of
Section 8,02 nereo!, or in imposition of Reguirements on
Subtenants and Concessionaizes sutsuant to paragosph (a) of this

Saction l6.01.

_ye



FORY AUTHCEITY INFRASYRUCTUSE
Section 17.0) - gouinment., fFort Autherity shall have the

cight to remove trom the Premises Port Authority :infrastzucture

P-emises and aispose ¢f Port-Authorcity Infrasttuciurse, prov.iged
Fost Autnority cepliaces any Perct Authority Infrastouctule so
~emoved o cisposeo of with other Port Authozlty Infrastouyctuse of
similé: utiiity ano quality; except that, if by reason of the
natuse of tne activitles to be conouctec on the Premises oI
technological oz other cevelcpmenis in the cperaion o= mein-
tenénce of i{mprovements o> inrrast-ucturce cf the genecal cheracter
c7 the Porlt Authority Infrastructures, no Ceplacgment of Port
Authority Intrastructuse so removed or disposed of 1s nscessary
and Pozt Authority shall not be requirec

other removal of Port Autho:si:zy InfrastIucture sha
srior written consent or thne City, which shall nct be unreasonably

withnelo c:- gelayea,

‘Section 18,01 -~ No Encumbrances. (&) Except Tax any

Mortgace, Sublease or Cecncessicn Agreement, ForIt Authority shall
not create or knowingly cermit to be created any lienm, encumbrance
or chargé upon the Premises or any part tnereof, upbon the income
tnerefrom 0or any assets ofy, oI funds apprcgriated (0 the City and
Pprt Authority shall not knowingly suffer any othe- mailer or

tning whereby the estate, tights and intecest of the City in the
: =98«



Premices or any pacst thereof will be impalosed and Port Authority

shall not oo anything wheredy the estate, fights snc Interest of

[l
2
2]
(@]
g

Ty .in the Premises oI any pa-t theresf wlll te .mpalirec.
(b) Notwithstending anything which may to the contrary

ne stated in this lezse, the Ciiy shall cecnsent, for Vinancing

Wwusposes, to the granting otrsecuzity Interests in the trade

&

vixtuces (including antennas, cables, persoral propecty and othe:

g

removable sgquipment) ot Subtenants anc Concesslionsires, ano the

City shall adeitionally c-ant tne right to remove such fixtures

fo- rinancing pucposes. Such remeval must be In confoomity with

Section 14.02 - Hemoval of Encumbrances. If any

mechanic's, labcrer's or materialman's lien &t any itime shall
+ileg agdinst tne Premises Or any part thereof oz, if any public
improvement lien cIeateo o< ermitted to be coesteg oy Por
futhority shall be rilec agalinst any asset of oo funo appropriztec
to the City (other than liens riled as a result cf work done by the

e
{zy which is not an attempt by the Clity to cuTe any default

hereunacer by Port Authcrity), then Port Authority, witndn thirty
(3C) cays artes notice of the filing thereof, shaill cause the same

t0 be cischartgea or recorsc by payment, Ceposit, ZSonc, orger of a

coust of competent jurisagiction or ctherwise. I¥ PorIt ARuthorit

tail to cause such lien to be discharged within the period

B

shal
atoresaic, ang it such lien shall continue foo an acgiticnal ten
(10) cavs arter notice by‘tne City to Port Authoxity, then, in
scaition To any other right or remeay, the City may, dut shall not

ce ooliged to, oischarge the same eithez by paying the amount

295w



claimeo to be due o by precuring the discharae of such lien by

<D

cecosit or by ponding proceecings, ang In any suth event the City
snall be entitled, if the City so elects, 1o comcel the prosecution
of an action for the foreclosure of such llen by the lienor and to
pay the amount ot any juogment in faves of the 1

cost anc allowances. Any amsunt so palo bty the Clty wizh all costs
ang expenses incurred oy the City in connection thersawith, together
witn interest therson at the Tefault Intecest Rate foom the

Tespective aates of the Cliy's making of thg pavment or incurrcing of
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thNe CosSts and expenses, shall constlitute
Pozt Huthority uncer tnis Lesse and shall Le p&la Sy Port Authority
to tne City on demand. Notwithstanding the foragoing previsions of
this Sectlon 18.02, Port Avthority shall net be recuized to dlse

chazge any such lien if rFort Authernity is in gecod fzith contesting
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tne same. Nothing in thls Sect
that dny such liens may be valic oo enforceable zagasinst Port
Authorivy.

Section 18.03 - ~No Consent :impiiac, Nothing in this Lesase

coentaineo shell be deemed or const-ued in any way ss constlituting
the consent or request of the City, expressed o> lmplied by
interence oo otherwise, to any contracior, subccn;:actcr, labcrer or
ma:erialman tor the perfoomance of any labor 5: tae furnishing of
any materials, for an} specitic !mprovement, altecetlon to o= repair
ot the Premises or any part thereov, oI as gliving Pext Authority any
right, power or authority.to cont-act 7o or pezmit the rencering of
any secvices or the fuznishing of matesials tha: woulc give rise to

the 7iling or any such .len agaiqst the Cilty's interest in'the
, «130-




Premises or any part therso? or any asse: o7 o
the City.
Notice is heredby given, anc Fort Authosity shall cause all

Susleases, Concession Agreements, and constructlicn &g-eemens to

233

provice, that the City shall not be liatle rfeoo any woerk pecformed or

Auzhority zny Subteneant or

(43

<o be performea at the FPo-emises Tor For

c0 be furnished

ps)
s
W
o2
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3
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136

any Concessionalze o fo- &ny materials fus:
at the Premises for any cof the foregoing, and that, to the extent
permittec oy s&pplicable lew, no mechanic'’s or othes lien for such
work or materials shall attagh ts or arfegct the es:aie ¢ interest
ot tne City in and to the Pfemises o- &ny rpast therecf, oo any asset
07 0r Tunc appropriatec to the City.

Section 18,06 ~ No Liens, Post Autnericy shzll have no

power 0 00 any act or make any contract wnich may c-zave oo be the
founca:iaﬁ for any lien, mestgege o cther encumtsence upoen the
estate O- &ssets of or runds appsopriated to the Ciiy, or of any
interest of the City in the F-emises.

ARTICLE 19

NO REPRESENTATIONS BY CITY .

Section 192.01 - No Reoresentations Recernding Land., Por

Hutrority is fully ramiliar with the Landg and the physical
(nciuoing subsoil) condition thereor, and accests the Land in its

existving conaition ana state of repair. Except as expressly

poJ
e
i§

provioea in this Lease, no -cep-esentatians, statements, o
warzanties, express or implled, have been made by or on behalf of
the City in respect of tne Land, the status of title thereof, the

surrace anag subsoil physical conaiticns theceo?, the tenants and
-101-
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ants theresf, the zoning o- other laws, regulations, rules and

Q
(9]
(9]

u

O

croers applicanle thersto, Real Property
pe msde of the Land., Sort Autherity nas zelied cn no sueh
cepresentations, statements or warranties, anc tne City shall in no

whatsoever be liable for any lastent ¢r patent gefects in the

(4]
ot

ven

&énc.

£

Notwithstanaing the Toregoling, tne Clty serresents that it
has vee title to the Lanc, subject zo sucn llens, encumbrances,
gasements and such other recoxd maetters of tille a3 g title search

€

o

Tor the Premises may 1. I7 any unlawful tenants or occupants

+t
L4
<

>
¥
F

4%

orTity to

P

are ¢n the Lanc, the Cisy snell ccorpesate wlith Porr Aut
cttain thels removal ano to secure pessessicn of the Land for Port

AuthoTity.




Section 19,02 - No Represertations, Exgedt as set farth in
Section 19,01, the City enc Pcrt Authority egree tnat 1O
representations, statements or warrantiss, express or implied, have

oeen mace by or on behalf ¢f eithez the City cr Fort Authozity to

v

ot

the cther, in respect of the transacilon pursuan o which the City

anhle to this

e

~
-

T
',A
B
[p]

nas leaseo the Land to Pcot Auinority oI the laws
transaction, the City or the Premises. Neithe:r the City nor Pocot
Authosity shall in any event be lisdle to the oiner oy Teason of any
such claimea misrepresenca=ions or breach of werrantles in

connecticn with this Lease.

CITY AND PCC NCT LIABLE FOR INSURY OR JAMAGE

Section 20.01 - No Liabilizv o= Iniucv, ete. Nelther the

City n 'PDC shalil in eny event whatsoever be liable to Poxt

Authorl

¢t

y or any Person tor any injucy or camags 2 any aropecsty o2
to anv person happening on, in or sdout the Fremises &nd its
appustenances, or tfor any injusy or demage to tne Premises o to any
property belonging to Port Autherity o any other PeIscn which may

ce caused by eny casualty, or whicn may arise Trom any sthes cause

netsoever unless caused oy the actlive negiigence oI willtul
misconauct of the City or ®CC, thel: agents or emplovess ectiling in

their otficial capacities,

Section 20.02 - No Lisbilitv ¥gr Failu=s of Wates, aic.

gither the City nor PDC shall be liatls to Poxt Authority
0T any Pecson ror any radlure o7 watar supply, cas cr electric

current, or 7or any injucy or camage tc any DITCpEIIY 20 any Person

]
P
[ ]
(%]

¢




oz to the Premises causec by oI cesulting from sesolline, c¢li, steam,
sas, electricity, c¢r hurcicane, teocrnade, Vigced, wind cor similar
sterms oo gisturbances, ¢ water, rain cr sncw which may leak or
vicw from the street, sewer, gas mainsg or subsurface azea o7 fyom
any pert of the Prenmises, oo leakage of gasoline o2 oll from pipes,
appliances, sewes or plumDing works therelin, or v-om &ny cther
p.ace, o» tor incezfecence witn light oo other Incocporesl neredit-
eaments by anybooy, o causea by any pudlic of GQuas
unless any ot tne foregcing sesults from the sctlive negiigence or
willtul miscenaguct of the City or PDC, thelD acerts o emplcyees

acting in theirs orvficial capzcities.,

‘Section 21.0) ~ ingemniticstion., For:t Authority shall not

go or permit any act or thing to ke acne upon the Fremlises which

c
injury, aamegé to Persens cr propersty or to any ilaoility

-

or any violation of applicable law oc or any spollizasle legal

squirement, Wwith respect 0 such acts oT tnings, Port Authozity

724

nell incemnity anc save hatmless the City and P2C against and from
all 11

lgims, costs, checges and expenses, inclucing withour limitatlion

tapilities, suits, coligations, tines, Gamages, penaltles,

0

=pasonable architects' ana attocneys' fees anc discucssements, which
may be imposes upon or incurrec by or assertec against the City or
PLUC by reason of any of the tollowing occurzing In connectlion with

1ts aoperetions oo geocupégncy under this Lesse quzing %he Term unless

=104-



ALy

csusea by the negligence or willful misconcuct of the City or POC,

thelc agents cor employees, in their cfficisl capecities:

g

"
~

es 7 anc¢ 8 herect

§-4

(1) construction pursuant to Ast

 (exclusive of any work unceciaken by the City or PDC to

LK
11}

builg Ofr-Site Infrastructure), 0r any othe: weok or thing
cone, In, on or atout the Premlses c¢r any part thereuf;
(1) the ownecshin or any use, non-use, possessicn,
occupetion, altecation, -epslr, condition, o:e:ation)
-maintenance o- management of tne Premises o: any pact

. thereof or of any street, slley, sidewaslk, cuzb, vault,
passageway or spate ceomprising & part of téé Premlises o:
the sidewalks aclacent theretd;

1 (1i%) any act or tailuze tc act on the parst of Porst

"Authority or &ny Subienant oo any of their respectlive

‘agents, contracto-s, servants, employess, licensees or
cinvitees acting in their of o}

(iv) any accigent, injusy (inciuding sceath) oo damags to
any perscn oY pToperiy octurring on the Premises oT 2ny
part thereof, inclucing any street, alley, sidewalk, curb,
vault, passageway or space constlituting a part of the
Premises o> the sicewailks agjecent thersto;

(v) any failure on the part of Port Authority to pay
Rental or to pecforam or comply with any ¢f the covenants,
agreements, tersms oI conditions contalnec In this Lease on

o

"its part to be persformec or complled wit

ana the exegrcise

e ]

-105-




by the City of any xemecy provigec in thls Lease with
Tespect thereto;

(v&) any lien ¢r claim which may Se zllegeo to have

(9
L |
a
3
o
§-—
g
w
3
o
L& ]
O
'—‘
w
Bse
=2

arisen against ¢- on the Premises,

knowingly crestec or pesmittec to pe crasatec by Pocot
Authority agesinst any asset of oo funcd apg-opriated to the
City uncer the laws of the State of New York or of any
cther govermmental authorzity o any llabliity which may be
assected agalinst the City or PDC with :ssaec; thereto;
(vii) any railure on the part of Fort Autnority to keep,
observe and pezfoIm any of thé terms, covenants,
agreements, provisicns, cocnalitions oo limitstions contained
in the Subleases 0r cthe:r contracts anc agresments
affeéting tne Foemises, on Poct Authoriiy's part to be
kept, observed o per oomed;

an, cel

| K

utaple to the zxeaut

LN
RS
O

i
<
413
g ]
<
o
“ty

viii) any tax &atir

-8
-

o

L3 ]

recorcing of this Lsase oo & memorancum Thesso
(ix) any contest pe-mitted pursuant to the poovisloens of
Articles 5, 16 snc 30 hereov,

Section 21,02 - Absence of Insuvance.

Autnocity uncer this Artlele 2! snall not Ce arfected in any

Way by the apsence in any cas2 07 spplicasble insusance or by the
r revusal of any insurance caccier to pexfoom any

obligation on its part undes insurence policies arfagting the

Premises.

.
.

Section 21.03 - Derense Aczins® Claims. I7 any claim,

j3id
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cesist oy detfend such clalm, action oI proceeding in the Clity's

anc/oz POC's name by Pocst Authority aticoneys or other asttcerneys of

Pore Authority's choosing {(inclucing those of its cwn insurance
carr.er). Notwithstancding the Foregoling, %the Clty anc FCC may

engage thneir own attorneys at tnhelir own expense to cefencd themselves
co to assist in thels own erenée; p-ovidec, hcwever, that nelther
the City nor PDC shall, without obtaining express acvence permission
rrom the Genezal Counsel of Port Authesity -alse any cefense
involving'the Jurisciction of the tzlbunal over tne pzrson of Port
Autnozity, the immunity of Port Authorily, its Commlisslicners,
otticers, agents OrT employees, the governmental natuce of Psrt

AUthosity or the nrovisicns of any statutes -espectiing suits against

Sectlon 21.04 - Sgzvival., Tne provisions =7 zhis

z) snall ‘susvive tne Tecmination Cate as to matters srising during

the Tezo-nh.

Section 22.01 - Rioht of Entrv., Fort Authorizy shall

-

permit the City ang PDC and tne acents cr represantatives of both to

enter the P-emises, arter ressonabie prior notize to Port Authority

dusing usual business hours, for the purpose c¢f (z) inspecting the
samre ana (o) making any nécessacy repalrs thersto anc performing any
work tne*ﬁ‘n that may be necessary Dy reasen of P27t Ruthority's




failure to make any such cepalirs ¢r pe=fexm any such work, which it
is ovligateo to make uncer this Lease. Exzept in &n emergency,
oTi0r to sucth entry, the ity oo PDC shall glve =.c:t Authority
ceasgnatle savance notice in the case of an Inspection or a notice
specifyiﬁg such cepairs or werk and Poot Autnerity shall have falled
to make szio -epairs or to co such wo:kAwithin g -eascnable time
artes the giving or such notice. Such ctight of enisy shall be
subject to the reasonable security requirements of Forl Authority
eno/or Subtenants, e&ne Port Autheooity or its zepresentstives shall
rnave the right to accompany the City's anc/o' FDC's agents or

LX)

cesentatives through the Premises.

Section 22.02 = ho Imcliec Dutv., etc. N rg in this
vy

Articls or slsewnere in this Lease shail *mp;y agny uu upon the

14

part 0Ff the City or FOC %o oo any werk, 2no pervernmence thezeof by
the City shall not constitute a waiver of Poot Autherity's failure
0 perfoi. *he same. The City anc PDC, during the progress of any
such wozk, may kéep ang store at the Premises all necessaly
materials, tools, supplies and equipment which can De acconmcdated
at the Fremises without interzupting normal operaticns conducted
snecegn. - Neither the City nor PDC shall be lisble for incon-
venience; annoyance, clsturbance, loss of business oI cther damage
" o7 Port Authority or any Suotenant by reason of meking such repairs
or the performance of any such work, or con account © Bringing
materials, tools, supplles and equipment into the Premises duzing
tne course therect and the obligations of Forit Authorlity under this

1) use reasanable

n

h

m

Lease shall nat be atrectea thereby. The Clty
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ervorts not to cause annovance to or iIntezference

ruption of any of Port Autherity's or Suctenants'

O
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ccupancy or the Premises.
.,.i_L.L_E...Z_z
CITY'S RIGHT TO PESFORM PORT AUTHORITY COVENAONTS

-

Section 23.0) « Right to Perform Covenants, IV P

da
pae

L@

Autnozity &t any time shall fail t

o

take out, say for, meaintsin or
gceliver any or thne insurance policlies provided Tor herelin (unless

Pert Aushosity expressly self-insures with cespect theseto or

-
j

ctrheswise satisfies the insucance requirement), ¢r shall fail to

pe:form'any other act on its part to be mace o= pecfeomed within the

time orescrived therterer, then &fter notice To Port Authoclty, the
City may (but shall te unger no ocligation td):
) take ocut, pay for anc maintain any of the insurance

policies proviceg ror hecelin, or

(i) pay any cther sums, cosis, expenses, chacges,
paymenté or ceposits cayable by Fort Authoolty hereunder,
o- per o=m any other act on Poxt Authority's pact to be
mage cr pertorméc as in tnis Lease provideg, ang may enter
upon the Premises fco the purpose and take all such action
thereon &s may Se necessary thereforo.

Section 23.07 - Reimbursement., All reascnabls sums so paid

by the Ci y ang all costs anc expenses incuzred by the City in
connaction with the pecrormance of any such act, togcether with

interes: thereon at the Defauylt Interest Rate 7Yocm tne cespective

?
0O
C.

nates of the City's making of each such payment or lncurring of each

each such

X
L5 ]
}
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w
o
~

such sum, cost, expense, chaoge, payment oI incu
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sum, COSt, expense, charcge, payment or depesit, shal paid by

Poot Autnozity to the City on demand., Any payment o pe-formance by

:

tne Cily pussuant to the roregoling prcovisions of

¢t

"
o

boe
n

rticle shall

N0t D€ 0I be deemeC tO de a wziver or -elease o9¢ the b=esach o-

cevault or Port Authority with respect theresio or of the richt of
tne Clty. to terminate this Lesse, institute summazy sroceecings

ano/ur take such other zction as may Se pecmissizle hersunder if an

fvent of Devault by Poot Authority shall have occurred., The City
shall not oe limited, in tne proov of any camages wnich the City may
claim against Port Autherit y arlsing cut of oo by zeason of Port

Authozity's failure to provide ang Kkeeg in fcoce Lrmsurance as

tozesalo, to the amount of the insutance gtemium 9- Zr2miums not .

n

paird, but the Clty also shall be entitled to reccves, as demages for
gucn dreach, the uninsurec amount of any lcss and damages, costs and
expenses or sult, inclucing reasonzble attosneys' fses, suffered or

incuIles oy reasons of damage to or cestructicn of the Premices,

‘
1

ARTICLE 24
NC UNLAWFUL GCCUFANCY

‘Secticn 26,901 - Section 24.0) Ls Intenticnally omittec.

Section 24,02 - No Unlawful Occupgarcy or Use, Ppot
Aq:ho:izﬁ shell not use ¢r occupy, nor shall Port Autherity permit
or sutter the Poemises 02 any parst theoego?, Lo oS¢ used or occupied,
for any unlawful or illegal business, use oI pucpyse, or for any
ousiness, or in such manner as to conztitute & nulisance of any kind,
public or private, or which will make void or vaolcable any insurance

then in force on the Premises, Port Authority shall immecliately




'y

upon tne ‘dilscovery of any such unlawful, illepel use or nulsance

take such necessary steps, legel ang egultable, %tc cause the

1)

ciscontinuance of such use anc, 17 unsuccessiul, to cause the
sancval of any Subtenants guilty of such unlawful or lllegal use or

nuisancs.

surrer or pe-mit the Premises or any pertion therecf to be used by

the puclic without restrictlon oo In sucn manner as might zeasonebly

<enc to impair title to the Frsmises or any porticn tnezeof, ¢r in

such manmer as might reasonzaly make peossiole & clsim cor claims of

agverse usage or adverse possession by the publiz, as such, or of

{0
O
%
-

cecication ot the Premises or any dortion ther

I
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e
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ARTICLE 25

PSS s Raarom P Voo

SVENTS OF DEFAULT: ‘I"ON L LIMITATIONS: REMEQIEZS

Section 25.01 - Svents of Default, Sach c¥ the following

evern=s snall be an "Event of Default' heseuncal:

(1) it Port Authorsity shall fall 1o sav any Installiment

-5
m
[ A
[ Sy
c
3
o

or Rental or any pazt thereof when cue &anc such

‘shall continue for twenty (20) days after notice thersof

trom the City to Port Authority;

§.2
-
ot
o
[w)
o
w
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(14) it Pozt Authority shall fal
‘any of the other materfal tezms, concitions, covenants or
‘agreements Qi this Lease and such failu:e shail ecntinue
for a period or forty-five (45) cays afier notice thereo?
5y the City to Pozt Authozity specifying such Tallure

i(unless such faliure reguires work tc ce performed, acts to

4
P
[
l-‘

1]



occuz and the City, &t any time thaceafter,

be cene, or conditians to Le remcved whicsh cannot by their

‘natute reasonably be ferformed, cone O cemcves, as the

‘wnich case no Svent of Defauls shall be ceemsc to exist as

‘long as Pozt Authorsicy shall nave commenceC curing the same

[3:]

within such fosty-viv (45) dey pesiod and shall dili-

gently and ccntinucusly prosecute the same to completion);
$11) ir Port Auvtnerity shell l+tsel? vacste oo ebandon the

Premises or &ny substantlal postion theceo’;

(iv) ir this Lease or the estate of Pori Authority

hereunder shall de& &ssignec, sublessec, t:éﬁsferred,

mo-tgaged or encumdbered without compliance witlh the

provisions of tnls Lsese applicable therelo; and

{(v) if the Parzsin ip Sublease i3 te-minated or the

Partnership vacates or zbandons the Parinersnlp Parcel and

vPorb Authozity #o> & period of twelve (1Z) months

A) to Ting angctaer Persen to

.

uncercake ¢the obligations of 'he Pazinership Sublease, or

o~~~

thereafter falls either

o

- (B) itself to ungestake the obligaticns of the Fartnership

Sublease.

Secticn 25,02 - Terminstion. If an tvent of Defauli shall

ives notice to Poct

w2

Aytnority stating that this Lease and the Term shall explre and

rminate on che cate specifieag In such notice, which cate shall be

not less than 7Fiftezen (15) cays after the giving of such notice, and

¥ on the cate speciffiea in such notlice Por: Auinosify shall have

[



faileg to cure such Event of Jdefault, then this Lease and the Term

anc all rights of Port Autherity under this Lease shall expire and

cerminate as Iif the cdete specifies In the notice given purssuant to
tnis Section 25.02 hereof weze the date hereln cevinitely fixed for
the expiration of the Term, anc Port Authosity snall quit and
su::encef the'Premises on such date; proviced, howaver, this Lease
snall nct terminate if prior-toc the date set feoun In the above
notice, anc as long as, Pozt Authority In gooc vzith and wl' h due
ciligence contests by agpprepriete precesacings the sxistances of such
tvent o7 Dervault ano if wisnln ten (19) cays aftes a final deter-
mination that such an Event of Devault dic occur Port Authority
cures such Zvent of Default o7, if Event of Default 1s not cepadble
o¢ peing curea within ten {10) ogays, &z leng &s Pert Authority in
gooc Taitn and with due ciligence proceecs to cure such such Event
or Derault to completicn.

3

' Section 25,03 - Remecie (a) If “he Lease is terminated,

the Ci:f may elect to ceclare 2!l Averaged Rent Jug and payabdle,
anc, it the City so elects, the same shall te dus for the remainder
or the Term through the Fixec Expisation Date, anc payable five (5)
Seys 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 payeblé’by Poot Autno-ity under this

sragzaph (a) arising 7rom an Event of Oefault and the terminetlion
or this Lease.

(b) If an Event of Default shail occur and this Lease

shall be tecminated as heé:seinbefore provided or by summaly pPro-

“ll3-



ceecings, 0T otherzwise, the City may, followlng sucen termination,
WithOLT NOTICE Zeeenier 3NC CBLOSSESS tne Premises us
rorce fé: thet purpoce as mav be necegsary witheut te2lng llable to
the incictment, prosecutiscn o- gamages $o PETt AUThOTITY

Iv the City shall so ce-enter, the City mey, at Iis cpticn, repair
ang slter the Premises in such manner 2s to thz Ciiy may seem

necessery CI advisable without rcelieving Port Authoroity of any

£

i{anility uncez this Leasse o ctherwlse afiecting any such

ilanility, anc/or let cr relet the Premises OI any parts thereof for
the wnole oz any part of the remalnoers of the Teom or for a longer

seriod, in the City's name oI as agent ¢r Po-t Aulncrity, and out of

o

n

<

rent and other sums ccliizcted oo recelved as a result of such

letting the City shall: Picst, pay to itself 'ne cost anc expense

t3
[14]

or terminating this Lease, re-entecing, reteking, rspessessing,
repairing and/or altering the Premises, anc the cost and expense of
:emoving;all sersons anc propexty thecedrom, including in such costs
legal expenses ano regsonable attolney's Vee2s ana sisburssments;
secono, pay to itselt tne cost and expeﬁse sustained in securing any
new tenants ang other occupants, ifncluding in cuen costs, bookerage
commissions, legal expenses anc ceasonable aticrney's fees, and
cisbursements anc other expensés of pregaring tne Fremises for
-electting ana, it the Tity shall maintain anc aspecste the Premises,
the €ost and expense-éf cpeseting and maintaining the Premises; and,
thiro, pay to itselt any balance remaining on account oV the
1iability of Port Authority to the Ciily. ©No re-sniIZy -y the City

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

-

asbsolve or aischarge Port Authority from liability hersunder, The

~114-




n no way shall be
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(seferceo to as "Cetficiency!) between thz Averaged Rent
ceserved in tris Lesse fcr the pexlicd which otherwlise would
nave constitut the Lnexsired po cf the Term and the
net amount, ir any, of rent llectes under any reletting
erfecten pussuant to the provisions of Sectlon 25.03(e)

hereo? for any part of such pexlod (first cecucting from

the rents collectec-uncsr any such celetiing all of the

payments to the City cescoised in Sectlon 25.03(b) hereof;
any such Deficlency shsil be palc in lnstallments by Port

Authority on the days specifiec in tnls Lcase for payment
of installment as the same shall a*is_,.ano no suit to

rollect the amount of the Dericiency Tor any installment

[

neriod shall prejucice the City's right to collect the

Def ciency for any sucsequent instalilment period by a
Eimila: p-oceeding; and

fiv) if the Ci4y shell no: have ceclazec all Averaged
kent cue anc payaclie, ang whetheo oI nct the City shall
have collectec any Dericiency instsllments as aforesaid,
the City shall be entitlied to reccver from Port Authority,

zno Po-t Auithority shell pay to the City, on demand, in

lieu of any Turther Deficlencies as anc Yor iiquidated and

sgreed final acamages (it being agreed that Lt would be
impracticable or extremely cifficult to fix the actual
gamage), a sum sgual to the amount by which the Averaged
Rent reserved in =his Leases for the pericd which otherwise

.

would have constitutec the unexpired portien of the Term



exceeos the then val: anc ressonedle rental value of the
Premises for the same perliol, both disssunted t0 present

worth at the Intecest Rate less the agéragels amount of
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period; if, berore gpresents liguidated

gamages to any couct, commission o tcoibunal, the Premises,
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or any part therssf, shall have Deen zelet by the City for
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‘the period which otheswise would have constliuted
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he
unexpired poction of the Term, os any paci tnereof, the

- amount or reng reserved upon such relefting shall be
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value ror the part ¢- the wnole o¥f the Przmisas so relet
guring the tesm cv the Telistting.

Section 25.04 - Suiss., Sults rFor the rfecovsry of damages,

DS roI a sum egual to any tnstzllment or instaliments of Rent
paveble hereundes or any Deficientles oo cinher suﬁé payahle by Port
Authosity to the City pussuant Lo this Ar-ticle 25 herscof, may be
brought by the City from time to time at the CIiy's slection, and
aothing herzin contained shall be desmec io :écui:e the City to
awalit the cate whereon this Lease or the Term wculc have expired by
limi=a%ion hao tnere been no tvent ¢f Defzult ©v Port Autherity and
termination.

Section 25,05 - Ligulicated Damsces. Nothing in this

Arsizle containeo shall Limit ¢ prejucice the sight of the Clty to



sclvency, receivership, recrganizaticn cr gisssziction proceeding an

amouns egual to the maximum allowec by & stasute oI zule of law

gove:niné such proceecing and in effsct at th2 t.m2 wnen such
gamages é:e to be proveg, whether oI not such smount be greater,
egual to or less than the amount of the camages referred to in any
¢r the preceding Sections,

Saction 25.0€6 - Tffact of Recelnt of Menev, No receipt of

monies by the City frem Port Authority afier terminztion of this
Lease, cr arter the giving of any rdctice of tesmingticn of this

Lease (unless such ceceipt cuzes the Event cf Default which was the
wasis ro- the notice), shell ceinstate, centinug 2T gxtend the Term

]

or arrect any notice theretofose given to Pert Autherity, or operate

I ¢

waives 0oF the rtight of the City <o enfgrce tUne payment of Rent

14

as
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gsyadle dy Pecrt Authoricy hezeunger cr thereafter falling due, or
opec-ate 4s a waiver of the Tight of the City to recover possession
or the Premises by proper Zemeuy, excent as herein stneowise ‘
exncessly proviced, it being agreec that after tne sexzvice of notlce
=5 zerminate tnis Lease oc the commencement of sull or summary pIoO-

cesgings, o arter final orcer oI juogment foI ihe dcssession of the

0

Premises, the City may cemand, -ecesive ano collect any moneys

the use and occupation

-

cclleccec deing ceemed psyments on actcount

O
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or the Premises or, at the elaction of the
Authority's liagbllity hereunger.

., Except 2s provided
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Section 25.07 = Walver ¢
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herein cr limitea by appllcabd law, Po=% Authorsity hereby expressly
: Y .

en to re-anter provided

[

waives the service of any notlicze ¢7 intent



e in eny statuses, cor of the Imstitution of Legal proceedings to

(3

tnat enag, and Fort Authoritly, for and on Dena

ct

Persons claiming tnreugn oo uncer Port Authority, also walves any

1

ang all right of recemption grovidec ty any law o2 statute now in
ToTce or heceafter enacteo or othe-wise, 0T se-gntly or -epessession

oz to restore the operation of this Lease in cise Fort Authozity

[

shall be dispossessed Dy & juogment o2 by werrant of any coust or

juage or in case of re~entizy or cepcssessicn by wne City or in case
or any expiration or termination of this Leszse. The terms "enter",
"re-enter”, "entry" or "re-entyy", as usec in trnis Lease 3Te not

restrictes to their technical lesgal meaning,

Sacrion 25.08 = Ng Waiver, No

insist upen the strict pesicomance of any covenant, agrazement, term
oz cansiticn or tnis {ease or to exercise any right or cemegdy
conseguent upon a breach thereo? and nc acceptance of 7

u
inuznce of any suzh aregch, shall

¥

partiesl Rental auring tne con
consititute a walver of any such 9Zfeacn oI cf such covenant, &agreee
ment, term or conditien. Nc covenant, agreement cr condition of
thls Lease to be perfcomea oo complieg with by Pozt Authority, and
no breach thereof, shall be waived, altersc or megifiscd exlept by &
instrument execcted by ihe Cliy. No welvar of any breach

A}

shall avvect oo alcer this Lease, but each anc evecy covenant,

2

wIle

Fal

£

ayreement, term ang condition of tnhis Lease shnell continue In full
rorce and erfect with respect to any other then existing or

subsequent breach thaseaf.
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Section 285,09 -~ Sectipn 25.09 is Intantion



d

Section 25.10 - Cumulst

ive Remegles, £ach sight and remedy

of the City provides for in this
pe in addition to evercy other =i
Lease OI now O herearter existl
oz otherwise, and the exezclise 0
City of any one or mote cf the =

tnis Leese Qr new 0f herezvier e

'statute or otherwise snall not o

exercise by the City 'of any o 2
ror Ln thls Lease or now or here

Jute or otherwise.
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Section 25,11 - Costs,

City all costs ang expenses, inc

attooney's fees anc gisoursement

| X}

action ¢

(e}

proceesging to wnich €N

T or omission of Fozt A

()
[¢)

ot .any

Lease shall be cumulative and shall
sht or remecy proviced for In this
ng at law or in equity or by statute
» beginning of the exsztise by <he
ights ar remedies pnovided for in

xisting at law or in egulity o2 by

11 pther richts ¢r -emedies provided

after existing at law or in equity

Port Authority shall pay to the
luc{ng without limitation reasonable
s, incurred by the City in any
e City may be made & party by zIeason

uthozity, o= in successfully

entoscing any of the covenants anc provisions of tnis Lease and

incurzec 'in any action brougnt by the City agalnst Pozt Authority on

aocount ot the provisions hereo?, ana all sucn costs, expenses,

and

attorneys' fees and clscursements may be included In and form a part

or any juogment entered in any proceecing brought by the Clty

égains: Fort Authority on o:r under tnis Lease. All of the sums pald

by the City as aroresaic shall pe zepaid by Port Authority to the

City on demand.

[ 2]

Section 25,12 -~ Survivel,

' .

this Lease pursuant to tnis A

¥ ]
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cle

n the event of tecmination of

5, or in the event that the




City has Te-entered, -egelned or resumed possessicn of the Premises

in accorgance with the provisicns of thls Less2, zl: of the

:

obliyations of the Port Authority uncer thlis Lzase shell survive
such tecmination or cancellation, re-entzy, zegzining or resumption

of possession and shall remalin in full fecroe enc effect through the
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of this Lease has heen extiences pussuant to Artisle 27), and the
amount o0r amounts of cameges o2 geticlency, inclucing all
untulvilleg monetarzy obliszsions cf Port Authozily o the Clty and
‘Subtenants, ang an amount sgqual.to the cost %o &nd the expenses of
the City in connection with the teraination, zansellstlicn, regaining

nessession ang restezing ang reletting cof the Prenisss, the City's

-

egal expenses and cost, and the Cily's coste ans exlSenses fer

wne Premises in crocers, incluzinmg, witheut ilimitation,

Tan

| oy
rt

F

o

cleaning, decorating anc zestozing (on fellure ¢f the Port Authority
i} :estcfe), the City's cost anc expense f'os tne care and
maintenance of the Premises, angd the Tuznishing &anc eculipsping
thereor gursing any perioc of vacancy, and any bIokerage Ve
commissions inm connection with an reletting shelil cezome cue anc
peyadle t0 the City to the same exsent, at the szame time or times
2na in tnhne same manper as LY no such terminatlor, cancellstlion,
rs-entry, regaining or cesumption of possessicn Rad taxen place.

' ARTICLE 2

NOTICES: CONSENTS AND APCROVELS

‘Section 26.01 - Ncwizs, Apy nctice, camand, request,

cocnsent, approval o cthez communicatisn (collectively, "Notice")

Is Lease ¢i
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en oI mace by

(ol
o )
Lg]
(0]
n
T
€0
[
cr
[ 4
(¢}
[4]
J
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glther pacty to the other, must be in writino ano must be given by
oepositing the same in the Unlted States mall, postage prepaid and
:egiscerea or certiried anc ascresssg to the patiyv to be notified,
with retufn receipt requestes or by personal secvice with receipt
acknowledgeo in writing when necessazy. Notlce ceposited in the
mail in the manne: hereinabove cescrises shall Ss s¥fective, unless

'

ctherwise stated in this LesSe, from snc afiez the expiration of 5

P

susiness ays arter it is sc dgepositec. Notlices shall be acdressed
as rollows:
(1) Ir to the City to:

Presigent

New York City Publ
16) William Strest
New York, New York 105Q3¢

with a copy te:

: Chie?, Economis Develcpment
, Division
New York City Law Degariment
100 Churcn Street
New York, New York 10007

(i) 1r ¢o Port Authority, te:

Executive Dicector

The Port Authority of New York
and New Jersey

1 worla T-ace Center

New York, New Yark 130438

with a copy tc¢:

Director of World Trace

The Port Autncrity of New YoTk
and New Jersey

l Wworla Trace Center

New York, New York 10C43

or to such other acdresses and Fersons 85 the ity ar Port Authority
trom time:to time may cesignete by Notice given to ine ctiher party
in accorgance herewlith,

=122~



Section 26.02 - Ng Waivas, Tne granting of any censent or

{13

-

crm ary act requiring

approval by the City to Port Authority Lo pecs
the City‘% consent or app-oval unce:r this Lezse, or the failurte on
the part of the City to object to any such acticn taken by Port
Authority without the City's consent ¢I appreoveal, snall not be
deemea a waiver by the City of its right Lo -egulire such consent or
approval fror any fucther similas act by Port Authority., Pors
Autnorityvsnall secuce the Cliy's consent or aprreval for esun and
evesy happening ot any event or matter requizing the City's consent
oz approval uncer this Lease and shall not claim zny waiver on the
pact of the City ¢v the Tequirement to secure such csnsént o
appTovel,

ARTICLE 27 .

TENANT'S UPTION 7O EXTEND THE TERM

Sec;ion 27.01 - Optian., Subject to Article 28 hersof and
starting with the Fixeag Expirstion Date anc &t every annlverssry of
"hat cate, Port Authorizy shall have the opticn to extenc the lerm
by one (1) year up to an aggregate maximum of ten (10) additional
years (the aggregate of such extension is the "Renawal Texm");
nrovigea that the following conditions are satisfizo: (i) no Event
cf Detault tor which notice has seen given and cuce has not be
underctaken exists at ths time when the option is sought to be

exercisea: (ii) each - time Port Authority intends to exercise the

4.

1255 than one

[

cr

ce del

£

vere

nc

s

option, iz shall be by written not

ot

(1) month prior to the commencement cf such extension, notifying the
City ang PUC of such intention; and (iil) there is any Jeferce

Imputea Debt Service at such time.

23-
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Tne gay immeciat

year or the Renewal Term s

ely preceding “he ennlversazy of the last

2 the "Renewal Exglcation Date ™

BUY-0UT: OPTICN 70 BUY: CERTAIN TERMINATIONS

Section 28.0! - Rioht to Buv-Cut. IV e

ther Pacsty

4

gexarcises three (3) Vetoes with

Substantial Sublezsses, whil

- struction ov an aggregacte

(1) any successive group

woula collectively ervect

500,000 square feet of off

8¢

espect to () tne risst group of
sh*woulc collecstlively evfect the cone-

ot 500,000 squars faest of oviilce space, oT
of proposeq Sudstantlal
the construction of an aggregate of

s of suv-cut as

ct

lce spece, the 1

[i%]

+

descrined and set TOrLh in Sections 28:02 znd 28.53 heveof, shall

accrue.

‘Seztion 28.02 -

City Vero, if the City exescises three (3)

etoes pursuant tec Section

the Cioy not later tnan 12

28.01 hersof, then 2y & notice given to

20 days after the thizg of such vetoes is

exercisec, Port Authority may offer to purchase ail of the Clity's

Interests by ofresing to t
iT tne bluy rtails to make

Offereg P ice within 120 ¢

Authozity Ofrecec Price, the Post Authority QOrfered Pri

tne Pacties ang the City
ty's Interests at tha Por

Autnority shall assume and

npe City the Port Autnority Offered Price.
a City Countez=0¥f2r to the Port Adtherity
ays aftez the City's receipt of the Port

ce shall bind

shall sell anc convey =0 Po-t Authority the

: Autharzity. Gfversed Price, and Port

cexform alil of the City's monetacy

{ ﬂ

obligations, if any, heceunger ang thergsfier accruing. If the City

coes make a City Counter

i
3

~Gfvez, tne City Counter

Cffer shall bing



i

the Parties ang Poot Authosity shelil sell and cconvey To the

Port Authozity's Intecests wherteupon thls Leesg srell tezmin

Port Authority shall assign eno trsnsver all Fort Authority

interests (including all Subleases anc Concessicn Agreements) to the

City, and the City shail assuma &nc pesfocm all Fost Authord

odvliga
that Poot AUtnority shegll continue tc -ecelve Zepayment from

ty's

tions hereunder ana tneceuncer and thesesfies acc-uing, except

Subtenants for constouction filnancing advanced by Fort Authozity to

sucth Suttenants.

" Section 28.03 - Port Authgritv Vewg, If Port Authority

exeréises three (3) vetrces pursuant $0 Secticn 28.C1 nersect

a notice given to Port Authosityv rod late: than 120 cays after the

-
-

e}

ird of such Vetoes is exercisecd, tHe City may offer to purchase

all o7 Port Authority's Interesis, The City shall make such cffer

with a purcnhase price to be cetarmined by the City in its sole

ciscretion (the "City Cfrfereg Price"). 1I7 Port Authority falls to
make & PoIt Authority Ccunter-0ffer to tne City's Cfferes Pric ]
within 120 gays arter Post Authority's seceipt of notlge of the City
Ottveces Price, the City's Oivesed Frice shall bing the Parties and

Sort Authocity shall sell anc convey to the City the Pert Authozity

Intezests at the City Orferec Price whereupon this Lease sha

vesminaze and Subtenants shall attorn to the City (o2 enter

olrect leases with the City) and the Clty shall assume &ncd perform

all obligations nereuncgec and thereuncer and thereatisr accruing.

IT Port Huthority does make a Por:t Authority Counter=0rfer,

.

ofver shall bina the Parties and the City shall sell anc con

sald

vey to

Port Authority "he Clty's Intecesys, anc Port Autherity shall assume

-125=



ligaticns, if any,

O

and perrorm all of the City's monelary ¢
hereunder and thereatter accruing.

‘Section 28.04 - Option to 2uv, 17 the LIty recelves during

tne last two (2) years of the Term a beons fine cffer to buy or lease

all or part or the Premises, the City snall glve Port Authority
notice of such offer and the teras therselin croposed prios to
acceptance thereor. If within sixty (€J) cays o7 recelving such
notice, PFort Authoricy provides notice to the Clty of its intention
%0 buy all or part of o: lease the Premises {as the case maybe) on

the tecms offered to the City (anc set fosth in the Clty's oziglinsgl

Authority snall constitute a pincing ag-eement vetween tHe Partles,

pursuent: tec which Port Authozity shall purchase c:r lease, and the

=%

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

be.

Sectioh 29.01 - Four Bartv Acresment, No amendments to the

Four Party Agreement shall be maoe which materially and adversely
arrect the riyhts or Post Authority without the consent of Port

Autnorisy, which consent shall not be unreasonaily withheld.

‘Sepction 29.02 - Par“nershio Sublease ang Sacticipation

Aureement, No amendments to the Pastnersnip Sublease 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 unreasonably withnela,

-126=
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m

statement in writing cestifying that this Lease is unmecifiec and in
Tull rerce anc erfect (or, iv there have teen mocifications, that

d stating the

3

the same, as moaitien, is in full fooce and effect &
mocificétions) anc the cate to wnich the Rental payatle by Port
Autno:i;y nereunder has been pals, and stating whethes or not to the
pest knowledge of the signes of such certiflcate the City ie in
cerault:in pervormance of anV covenant, agreement or conc
taineg in tnis Lease, anc, iV so, specifying each such default of
wnich the signe:r may have knowledge. The City shall also provide
ccmparaple cectiricates to Port Authozity upon lts request from time

LXY

to Time.

Section 32.02 - Certiticgess (Teomingsion). Upon the

tecmination of this Lease, the City and Port Authority, at the
¢

'Y
ate, in

d deliver & certifil

-
k3
'—h
Pt
-
1)
x
1]
[»]
[ =
ct
@w
m
3

request Gf either

recorsable form, Lo the effect that this Lease nas teen terminated.

SURRENDER AT ENC OF TERM

‘Section 33.01 - Sur-encez, Upon the termination of this

Lease, or upon 8 re-entsy by the City upon the Presmises pursuant to
Article 25 hersof, or upon tecmination pursuant to Actlcle 28
hereot, Port Authority shall well and truly sur:snéez and deliver up
the Premises or pa-t thereot to the City in gocd ozder, condition
anc repair, reasonable wear ang tearl exceéted, free and clear of all
letctings ana occupancles, except fo- subleases which suzvive
termination pursuant to the provisions of Sections 14.03 and 14.09
hereot, and free rrom all liens or encumbrances other than those

exis:ing'at the Commencement Date or created ar consented to by the

-128=-



ARTICLE 25

A — b ————bbtut,

SUSORDINATION

Section 30.01 -~ No Subo-gination, The Cliy's interest in

tnis Lease shall not be sudbject cr sunorcinate (1) to any Mortigage
ncw Or herearter placed upon any interest In this Lease, any Sube-
lezse, or Concession Agreement, or (i1) to any other lien oI

encumprance hereafter avrecting Port Authority's intersest In this

Section 30,02 - Fresent and Futurse Sucezinritv, Posoe

Authority's interest in this Lease and the leaseho.d estate created

nereby shall not be sucosginate to any morigages on other liens

<
-t
"
jo]

(cther than with regard ©0 Real Property xes, Port Authoriiy

%
143
«
t!
=2
23]
a
o
o
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“%
({4
(9]
ot
o~
3
o
ot
o
Q

Impositicns or Subtenant Impositions) herea
City's #ee title to the iLancd., Any such mortgage vr other lien
nerearter mage snall ccntain an express provieion that it Iis subject
ano suboﬁcinate to this Lease (anc any new lezse made pd:suant to
Section ia.lz nerecf) pussuant to paragsach (&) of Section 14,10
hersor, ang the rights ot Poot Authority neresuncer (and the rights
cf the tenant under such new lease).

ARTICLE 31

Section 32,01 - Cec-tivicate (Port Authoritv). Port
Authozity, at any time an¢ fzom time to time upon not less thean ten
(10) cays' prioc notice oy the City, shall execute, acknowledge and

geliver to the City or any other Person specified by the City a
i

-127-



City. Port Authority nereby waives any notice now oT hereafter
requireo by law with respect to vacating the Premlses on any suth

termination aste.

Section 33.02 - Reguirements Unon Termination. Upon the

Tezcwmination Date, or upon re-entry by the City upon the Premises
putsuant to Article 25 herecf, Port Authority shall deliver to the
City, (&) Port Authority's executed counterpacts of all Subleases
and Concession Agreements, (ii) any service and maintenance con-
tracts then affecting the Premises, (iii) alil maintenance records
ror the Pcemises, (iv) all original licenses and permits than per-
taining to the Premises, (v) permanent certificgtes ‘ef cccupancy
issued by Tne‘New York City Department of 3uildings for sach build-
ing on the Lang, (vi) all assignable wacrantles and guarsntees then
in efrect which Port Authority has received in connection with any
work or services performed oI Equipmenﬁ installed in any improve-
ments, together with a duly executed assignment therzeof to the City,
without representation or waIranty, and (vii)‘income and expense
statements with respect to ihe Premises during the prececing filve
{5) years.
ARTICLE 34
QUIET ENJOYMENT

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

paying Rent and obsezving and performing all of the agreements and
provisions on its part hereunder to be observed ana kept, shall
quietly Have, holag and enjoy the Premises for the Term without
hindrance or molestation by anyone claiming by, thzough oz under the
iy, exéept those encumbrances created or suffered by Port Authorit

ano those as to which this Lease is subjec£ and subordinate.
=129«



ARTICLE 35
APPRAISAL

Seation 35.01 -« Aporaisal, In each instance under this

Lease where it shell become necessary to resort to appraisal, such
appraisal shall be conguctec &s follows: the Party desiring such
appraisax shall give no:ice to that effect to the other Partly,
specifying thecein the name ano address of the Perscn deslignated to
act as appraiser on its behalr. within thirty (30) cays after the

service cf sueh notice, the other Party shall give notlce to the

irst Pazty specifying the name and address of the Person designated
to act as appralsex on its behalf. T7The appraisers so chosen shall
meet within ten (10) ceys after the second app:aiser is appointed and
ir, within sixty (60) days after such first meeting, the said twd
appraisers shall be unable to agree upon the valuation being deter-
minec, sala two appralsers shall appoint & thirzd appralser, who shall
pe a competent and impartial person. If the Partlies can not $o agree
upon a thi:d‘appraiser, then elther Party, on behalf 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 frailure, refusal or {nability to act within thizrty (30)
cays, then either Party, on behalf of both, may apply to the Americar
Arbitration Asscciation, fo: ‘the appointment of such third

appraiser. In the event of the failure, refusal or inabllity of any
appraiser to act, his succes;or shall be appointed within ten (1l0)
days by the Pacty who originally appointed him or in the event such
Party shall fail so to appoint such successor cr &n case of the thir

appraises, his successor shall be appointed as hereinbefore
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appolinteg pursuant to this

+

providec. Any appraiser selected o
" section shall be a member of the Amezicsn Institute of Real Estate
Rppraisefs (or a successor organization), shall be an eappraiser, end
shall have been doing business as such in The Clty of New York for at
least firteen (l5) years before the date of his appointment. Each
sppraiser chosen or appointed pussuant to this Article shall be sworn
t0 pervorm their outies as sucn appralser falrly and impartially.
Tne decision in which any two appraisess so appcinted and acting
hereuncer concur shall in all cases be binding and conclusive upon
tne Parties. The appraisal(s) shall be in w}iting and shall be glven
witnin a perioc of sixty (60) days after the appointment of such
tnirg appraiser.

C ARTICLE 36

EXCULPATIONS

ESection 36.01 - Exculpations. (&) The liavpility of the

113

City nersunoer tor damages or gtnerwise shall be limited to its
proprietary interest in the Land anag tc Its interests under this
Lease. Neither the City nor PDC shall have any personal liability
beyond tne atoresaid interests and no othe:o property or assets of the
Cizy or FDC shall be subject to levy, execution or other enforcement
proceaure ror the satisraction of Port Authority's remedies.

(b) Neither thé Commissioners of Port Authority, nor any
ofricer, agent or employse thereof, nor any Commissioner acting for
the Ci:y,fnor any of the City's or POC's directors, officers,

servants, agents or employees, as incividuals, shall be charged

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

«1l3l-



~any liability, or be helda liadle to the City oX to Port Authority (as
the case may be) unoer any term oz provisions of tnis Lease oz in
connection therewith.

ARTICLE 37

RECIORCING OF MEMORANDUM

Section 37.01 - Recording. The City andg Port Authority,

upon request or the other, shall join in the exscuticn and dellivery
or a memorandum of lease in proper form for cezcorgetion. The ree
guesting party shall bear the cost of such prepazation-and filing.

ARTICLE 38
NGO Z2ROKER

Section 38,01 - No Broker. The City and Port Authority

eacn warrant and represent to the other that they cealt with no
{ .
troker in connection with this transaction.
ARTICLE 3¢9

WAIVER OF TRIAL BY JURY

Section 39,01 - Waiver. The Parties oo hereby walve and

will waive all rights to trial by jucy on any cause of action,
proceeding or counterclaim cirectly or indirectly involving the

terms, covenants o> conditions cf 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 of a jury
trial ano- he right of re-entry shall survive the expiration of the

Term.



ARTICLE 40
NG DISCR;MINAfION

Section 40.01 - No Discrimination., Fort Authoxlty agrees

with regérc to its operations at the Premises, and agrees to regquire
in all Subleases and Concession Agreements with regacd to the
operations an the Premises of (respectively) all Suttenants and
Concessionaires, that it ana,.they shall trceat all employees and
applicants for employment without unlawful disccimination as to
race, creed, color, national origin, sex, age, handicap, marital
status, sexual orientation or affectional prefezence in all
employment c1v<s&ons, including but not limited to :eéruitment,
niring, cocmpensation, training and app*ent*cesh-p, rromotion,
Jpgracing, aemotlon, downgrading, transfer, lay-o¢?f anc termination,
and all cther terms and conditions of employment except as provided
by law, and shall state in all solicitations fox employment that all
qualiriec applicants will receive consideration for employment
without fegazd to race, color, religion, national origin, sex,
sexual orientation or affectional preference.

‘ ARTICLE 41

MISCELLANEOUS

‘section 41.0) - Captions. The captions ang table of con-

tents of ‘this Lease are to- convenience of reference only and in no
way 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 - Successo®s. T1he use herein of the words .

«1l33«
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"Successons and sssigns" or "suscessoTs o= assions' ¢f the

KY

ar:t Authority shsgll be ceemez to fnzluce the helrs, legal
repoesentatives anc assigns of the City oo Porst Autherlity.

Section 41,03 - Ssction 41,03 is Intsnticnelly omitted.

Section 41.04 - No Merger, Except as othecwise expressly

provigec {n this Lease, there shall be no merge> cf this Lease or

s28%e in the Land

(8]

the leaseholcvestate created, hereby with the Tee
or any part thereor by regson of the same Perscn acauliring ar
hoclcing, cirec:l} or indi-ectly, this Lease or tne leasshold estate
created hereby o any interest in tnis Laase cor in such leasenolc
estate as well as the fee estate in the Land.

‘section 41.05 - independent Covenanis. G&©vely poovision of

<
0
(o]
LE ]
IR

this Lease whicn provides fror matters Lo be perfo-med b

-~

2

Authozity or the City or which requires Post Authority o the City
to rerrain from ooing any act shall be ceemed w0 e In

covenants and agreements oy Foot Authority oo the Ciiy, zespectively.

cr
1]
tg
3
Q
ti
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s
o
<
[
w
b g
o
J
o]
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Section 41.06 - Invalidity, If any

this Lease or the application thereof to any Person or clscum-
stances 6hall, to any ex:tent, be invalid or unenfoscesable, then
the remaincer orf this Lsase, ¢ the application of such tezm or
provision to Persons or cilrcumstances othes than those as te which
{4 s nela invalia or unenforceable, shall not be affecteg there-
Sy, ano cach term ang provision of this Lease shall te valid and

De entorced to the fullest extent permitted by law,

“Section 41.07 - All Agreements, Subjeet to Section 31.01

heseor, this Lease contains all the prcmises, agreements, con-

«l34=



~Ale

itions, inoucements end uncerstancing between tne City and Port

Q

Authority relative to the Premnises, this Lezse ang the under-
taxings ¢ontemnlated hereby, &hd thece ere no promises, agree-
ments, concitions, uncerstancings, incucements, wasranties or
cepresentations, oral or written, expressec or imglled, between
them other than as herein set forih.

N

'Section 41,08 - A1) Chances, nis Lezse cannct be

changec oo terminatec orally, but only by 2 written instrument of
chanye, mocirication, waives or taomination.

Seetion 41.09 - Governing Law., This Lease shall be

[$3]

overned by and constcued in ecceooanse with the laws of the Steite
y L]
0 New Yook.

‘Section 41,10 - Successcrs ancd Assicns, The agreements,

terms, covenants and concitions In this Lease shall bind and inure

C

To the benerit of the City and Poxt Authcrity eand thelr rtespective

()
(8
o 4
[41]
4
w
q o
s |

successcrs and (except as octhecowise provi ) assigns,

‘Secticn 41,11 - Su-vival., 1In addition to any other terms

anc concitions of this Leazse wnich, as elsewhere grovided in this
h

also survive the Termination Date (other than pucrsuant to Acticle

28): paragraph (b) of Sectlion 8,02 heceof; Secclions 14.08 and
145.09 hereor; and Articles 9, 13, 25 and 42.
) ARTICLE 42

RIGHT OF AUDIT AND FIMANCIAL REPORTS

Section 42.0]1 - Augit. The statements tc 9e provided in

accorgance with this Lease and the bcoks, records ang aceounts upon

«135-



by the Comp-
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wnicn sa.d statements are baseo gre su
trolles of The City of New Yook (the "Compirollec®

{2) Upon reasonedle notice, Poct Authoziiy shall submit or

<

Cause Lo be subamitted &ny &ng &all decumentatlczn sng justification In

suppoIt of saic statements as may be seascnably reguired by the Clty
or tne Comptrallar so that they may evaluate sald statements and
shall make its cecoscds asveilable for Inspection to the City and to
tne Compirclles as thay consiger necesssasy,

(b) The City and PLC have the zight f-om time to time

cusing cegular business hours, upon twenty-fous (2¢4) houss' notice,

f

= option, dupl of Porct

'ys
(8]
0]
(a2
(1]

e
P
[

©0 inspect, augit ang, &t tne

[
o

Authority's books ana reccrds and all othex papers anc flles of Port

Authcrity celating in any manner to the Premises ¢ thls Lease,

-

Post Authority shall proguce same upon reguest of gither the City or

FPOC.

‘Segtion £2.02 - Financisl Statements. Fort Authority shall

h

o
¢t

fusnish v

[¢/3

City quartecly and, &s scoch as practical aftex the
end of edch calencas yeas (and in any event within cne hundred and
twenty (120) cays after the end of each calencar year), financial
statements cof the operations ot the Premises, inciucing statements
as to Hasic Rent and Adcitional Rent and the components thersof, and
setting rorstn in comparative form the corresponcing Yiguces for the
previous calenoar year (it any) all in reasonsble detall, which
statements shall bpe brepared in accordance wl%ih Accsounting
rinciples. The yearly financial statements submitted by Port

Authority pursuant to this Section 42,02 shall be cextified by Port

136~



Autnority's comptroller, &na snall contain, fo- the relevant Yesr or
as or the end or the relevant Year, a statemant o Cepital Costs and
& statement of Deferreo Imputss Dabt Service, Tesgonectivel

Y
Section 42.03 - RescTts LD Mpgrecesees., Poot Authority also

[1:}

promptly shall fuznish tc the CTity copies of esll operating state-
ments ang financial reposts v2om time to time fucnishec to each

Mortgages, 1t any. .

Secticn £2.04 - Scoks and Recprcs, Poot Avthority shall
7/
keep and maintain or cause to be kept and maintained &t all times
full ang correct recosds and Socks orf asccount of the opecations of

8

(3]

tne Premises and Port Aut tivitiss cond'c;gd thereat in

ty!
sccoroance with Accounting Poinciples consistently apslisd through-
out the pexiods involveo ard cthexwise In accordan
applicable provisigns cf each Megrtgage, if any, and accucaiely shall
Tecoss anc preserve for a period of six (6) years ihe records of its
cpesaticns of the Premises and Pcri Authority's astivitlies cenducted
tnereat. Upon woitten request by the City, Port Acthority shall

g from time to time

§-°

make saio cecoras and cooks of account avsileb

City or the City's designee curing -easonable

=

ct
I
1]

tor inspection by
business houss. It &s exproessly sgreec that such Inspectlon and
examination is in aodition to any other right of lnspecticn and
examinaticn, including wi:hout'limitation, richts under Articles 4
and 31 of the CPLR.

‘Secticn 42,05 - Intozmsation from Sublessees, Upon the

City's request, Port Authocsity shall provide to the City any

repoc-ts, statements, aats, informatlon c: mateciels of any sort




provigec ta Port Authority ty & Sublessee pursusnt to ixs
sudlesse, &nt which perteins to elther the cperaticn of any part
of the Premises or to the obligations (financial or otherwise) of
any Sublessee pursuant tc & Sublesse.

IN WITNESS WHEREOF, the City anc Post Authority have

executec this lesse as ot the cay ana vear fizst above wrlitien.
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By :2225’*5222/¥1294ﬁ4La
/ beputy Ma%é;y

ATTEST:

City Clerx

. et
;,/) 1\.4((1\. (L' y ‘3‘!}’ [
AtTiny worporation Counsed
THE PORT AUTHORITY CF
NEW YORK AND NEW SERSEY
~\¢J, N o
L (4
By A T Pl
Executive Lirector
ATTEST:
L] . 0
e s
gcrelaly
AFPROVED AS TG FORM: . ' .

/'1

| ey Y4 Y =

TCenecal Covnsel
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) Sss.:
COUNTY GF NEW YORK )
On tnis %94‘ cay of _ SUNE , 1984, vefore me
personally came RENNETH L I(Per , to me

KNown ang known to me to oe a Denuty Mayor of The Tity of New
York and the same person who executed the foregoing instrument,
ang ne acknowleogeo that he execuzed the foregoing imstzument on
cehalr orf The City of New York as a Deﬂuty Mayor ang pursuant tC
“the agutnosity vested in nim oy -esoiution of the Soazd of
Estimate acopteo April 28, 1933, (Cal. No. 391).

)K {
rucLid

JOYCE HELZ?
Notary Public, State o: New Yara
lio, 24-6840120

Pt
-

NG
pieTasy

STATE OF NEW YORK ) : Qualitiaa in Kings County
) 55,2 Cartiftzare filed in New York Coun
: Somnussan Sxpires wiareh 30, 18 [,

COUNTY OF NEW YORK )
On this g’% day or :;“\L(\)h’."“‘ , 1584, before

me perscnally camé& DAVID N, DINKINS, with whom I am personally
acguaintec asna known to me to be thne Clty Cleck of The City of
New Yortk, tne corporation cescribed in and which executeg tne
ro¢e¢oing instrument, and who teinn by me ' 2uly Swcon, ceposes and

says that 'ne resides at

that he knows the seal of said ¢orperation; that
tne seal arfixed to saig instrument is such coraecste sealy that
it was so.arrixed as provices by law; &nd that ne signec his nans
thereto as City Cleck by like authority.

Qarisl f'w

Yotdry ruc.it

county
» Quanheo m mng (“ .t
méﬁog‘wp\ Mo ?\\"uc"‘\ 30,19 éj’
%o




<
%)
[
1y

L2

(318

[

wrd
W
(£ 5]

cre
who,
L.

iy

oe
.
&

.
M

Lty

A1
resides

!

¢
te me Kaewn,
ne

<
g

i RN
Z(é’a’l,,-{"l-' (R
“eay s

e nl
2 [*F I 5
R S e
As -8 ~} P
L I =
a W S >y #///
-3 ~w @ .0 2
43 o I8 .
0w OO0 A}
W ordoed 35 o8 33 <
GPuUa v a /z..
w3 U1 b o
Wl Ot s,
£ 36 O 0 360 X
OO0 1y b §3
el 0 O Ty
~ OLOU WD AUL
Sl O H
L S A I ~
w o UG Y
SR I ] L
BT IC S JETUEY TS I ) N
YMZU ._\" v g4 -
= 3 woay
,.v“w o BRI IR IS N, /.d
LEJU U U .
- a.'n i B R T TN W
AR ~
2 W he _Q.p.“ T ///
- _ybe {y §5 38 -3 .
=g a3 23 wh \ /
"X Ut brun NN
R S N R T 13
st UM £
~ O 3@ sl s
.U\.V. el g 4d
J.uw 0w
NG Z 8410 %3 al
Wb D a3
e o
X aa v nu
ST IS B SR ¢ I 4
.. 0O G w 5]
~NTwn oo
/IMV. P S T BT
40 o
~is i @ Ot O
$4 300 4500
o u y.p 83
NodN" BEYIN & T T
U S
3 A X 00
~ FTR AT W N
wo sl i
42 L2 e 11 O
by QOB o U
O it €2 3
R 33 &l ~§ 3
ay §T g 40 o
W i3 Pl § -
L0 e W s
Ee g3 @2 &
s @ U WU

(d

S, 1288,

-
fawe Topk Coun

1-47653)
sizes Masch 8

N

"
9

o
ed in
Ex

AET PUBLIC, State of

.
Quailll

Carnraiesicd

TN

NGV

.

=140«



r
m
p s
(4]
m
i
[42]
-~
x
m
[3)]
Pt
—t
x
m
(]
[ )
—
-
s
re
Q
o
(]
s
-1
hed
I
--4
e |
fo]
2
¥
<

m
>
X
12
w
4
-
1>

WHEREAS, the City s the owner of unceveloped land within
the Staten Islsno Ingustrial Pack Pnase II Urban Rangwel Area and
cesires that such land te dewvelcped for jeob and revenue greducing

puzposes; and

WHEREAS, it ic propessc that the Clty entes into a
memgcrangum ot agreement (the "Port Authority Memcrancum ofF
Agreement," the form or which is submitted herewith) with The Port
Authority of New York anc New Jersey (cthe "Port Authoriiy") under
whicn, among othe: things, the Port Authority wouls lease f-om the
City certain lano within such uzban cenewal area fox development as,
ang the Port Authority ano the City would eath mzke certain
inrrastructure improvements towerss, a telecommunicstions center &nd
ofrice paczk known as "Telepost," ana

WHEREAS, Merzill Lynch Telecommunications Incorporated,
("MLT") nas been selected as the telecommunicaticns Zeveloper for
Teleport, anc it is proposec that the City enter intn & memorandum
ot agreement (the “Three Party Memorangum o7 Agreement", the form of
wnich is suomitted herewith) with MLT and Westezn Unlon
Communications Systems, Incorporatea (collectively, the
“partnership®) which, ameng other tnings, provices that the Cluy
confes upcn tne Pactnersnip certalin rights, that the “aztnership
establisn telecommunications facilities at the Staten Island
inoustrial Pack, with fiper optic connections to locations in
grooklyn ano Queens, ano that the Partnership pay to the City
cextain sums.

NOW THEREFORE, be it

1. RESOLVED, that pursuant to Secticn 7173 anc 6608 of
the Unconsolidated Laws, Section 1411{(d) of the Not-for-Profit
Corporation Law, ang other applicable-provisions o7 lsw, the Mayor
or his aesignee, on behalf ot the City, after epprcval as to form by
Corporaticn Counsel, is authorized to enter {nto the Poot Authority
memoranaum of Agreement, substantially in the form sutmitted |
herewith, and the Three Pacty Memorandum of Agreement, substantially
in the fdrm submittec herewith, and to enter into such leases,

agreements or legai instruments, after approval
Corporation Counsel, as contemplated therein or
appropriste to errect the provisions thereo? or
further

as to form by the
necessary or
nhececf; and be Lt



2 RESOLVED, that the Eoarxd of tEstimate, for purposes of
secticns 7178 and 6608 of tne Uncensoligeted Laws, nereby consents
z0 the leasing of the lano p-oc viﬂﬁc in the Pozt Autherity Memorandum
o7 Agreement; ang be {t Turtne

na
v

3. RESOLVED, that for purpeses ot Sect
Not=-TOr-Project Cospceration taw, the Bosard of Est
tne land describec in the Tnoee PsIty Memorandun
Teguirea vor City use by the City and authorizes the
lano to Kew York City Pu~_¢- Oevelopment Corporation ¥
sevelopment by the Partnes shis in accordance with tne Three Party
MemoTandum oF Ag eement.

-

.
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LEASE BIZTWIIN THE CITY AND FORT AUTHIRITY

1

Poct Agthority Scexd of Commissicners Resolutlion

RESOLVED, that the Executive Director be and he hereby {is
authorizeo to enter into & poeliminary memorancum agreement and a
long-teri lease agreement wizn The City of New Yook oo its
cesignated agency covering the letting to the Post Autherity of
acproximately 100 acres in the Staten Island Inoustsial Park site
for a «0=-terzm a2t a basic rencal of 8% of annual gooss receipts from
grounc rentals and specified paymenis receivec by the Port Authority

Tzom its subplessees plus agcitional rzntal of 50% cf net operating
revenue Dased on an agreec upon formuals; the Port Authority to make

aceitional payments of supplemental rental representing payments
in=lieu-of taxes to the City on buildings constructec by or for
suotenants, basea on formula reflecting abatement of normal New York
City veal estate tax rates; the Po=t Authority to pay the City $§$5
million towarg its costs for oft-site improvements 70T Toacways
sewerage ang utility conszruction; the Port Authorlity 2lso to
unoertake the maintenance sna security patsol of certain wetlands
proximate to tha Po-t Autheority premises; the lease to contaln
provisons tor the estabiishment ot an advisory joint Teleport review
poara with reprasentatives of the City, the Porc Authority and
Merrill Lynch, with the City and the Port Authority to have 8
limiteo Tight to cisapprove or veto & specific number of proposed
suclessees; the lease to csntaln & fucther provision te cover a buy/
sell arrangement between the Port Authority anc tne Ci:lv activated
arcer vetoss ar three suclessess by the City, under wnich the Port
Authority would purchase, at & price oceterminec by the Port
Authority, the City's rights uncer the lease to receive basic and
agagiticnal rents and to veto proposec sublessees with an optien in
the City to puzchase the Por: Autnority's interest in The Teleport
site for an amount equal to the Port Autharzity's propcsed purchase
price orrer multiplieo by 5.87 or, at the City's option for an
amount emual to the proposed Port Authozity purzcnase price with the
City to assign to the Por: Authority payments in-ileu-oT taxes due
to the City; with a ccmparaple right by the City <o purchease, at &
price determineq by the City, the Port Authority's leasehold
interest arter vetoes by the Port Authosity of three City proposed
sudolessees at a price aetermined by the City wicth an optlion in the
Port Authority to purchase the City's interest as sforesald at the
price qeterminec by the City givided By 5.67; the Clty to be
requirea by Decemper 31, 1584, to bullg off.site Infrastructure
improvements incluaing South Avenue ano expressway mocificatlions
based on the approvea rinal environmental Impact statement for the
site, and it is turther
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RESOLVED, that the Executlive Tirector be ang he herevy is
authosizea to enter into agreements with The City of New York

‘ineiuaing those previcusly autherizeo by ¢he Boarzd at i;s June 10,

1982 meeting, consis\.em w¢th tne terms of the propeseg long-term
lease sgreement, ToOT tﬁe use o7 ail or pa of the sit e fer the
instaliatiion of on-site infrasticuciure, luding fencing, site
preparation, electric, wa*e¢, sewerage, o»he' usility and
communicgtions installaticn ah” puct wotk, prior to the signing of
the long-term lease under which the Port Authority would spend up to
a total of $5 million ang It is further




ANC BORT AUTRDORITY
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O0ff=832e Infrastrycture

The Ort=Si<e Infrastrsucture which the Clty shall construct

i

pussuant to Seccion 7.01 herceof shaell e constructad Sy means of the

unaertakings listec herein anc peiow:
L

1, Reconscruction of Scuth Avenue Toom Fahy Avenue In the

north to the west Shore Expresswsy service roac in the south,

[43]

water, storm

~

L

13

o
~

(nd

incluoing its associated ungergrounc iInfrastruc

-
&

ignting, tele hone

[a]
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ang sanitery sewecs, electzial anc
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ang other communiceticns secvices, signals and othex

necessary improvements).
2, Constructicn of the jughandle turn south of vernon

Avenue.

Travis

[}
-,
[£]
©
ct
(]
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3. Reconstruction of apcroximately 4G

on Toevis Avenue,

3

Avenue inclucing the installation of a water mal

4, Censtructicn of imp-ovements te the west Shoce and

'
J

Staten Island Expressway connector ramp and the construction of an

aggitional t-avel lane on the east bounc Staten Island Expressway.

5. Relocation ¢f tne Euckeye Pipeline and the Transe
continental Gas Pipeline.

6. Installaticn of a water line in Eenga. Avenue.

7. Instaliaticn of a concult fcr the fibre cptic route
and recr the emezgency, hook-up powe: system which will be tied into

»

the PSE&C net work in New Jersev.
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LEASE BETWEEN THE CZTY AND PORT AUTHCORITY

(a) From the Substantial Commencement Zate ¢0 and
inclucing the Exemption Date, the Patnership Sublease Improvements
shall be exempt from Taxes.

(o) From the Exampiion Cate to the twentleth anniversaczy
of the txemption Date, the Pafﬁnersnip Sudlease Improvements shall
e exempt fram Taxes o the following extenz: (1) from the

Exemption Date until the risst anniversary ot the Zxemption Oate,

o
pe)

25% of the Exemption Base s

clicable to the Paztnesship Sublease
Improvements shall te zxempt; and (ii) ftrom the Fiost anniversary of

the Sxempticn Uate to the seconc anniversacy ¢f the Zxemption Date,

»
q

20% of the Exemption base applicable to the Pactnership Sublease
Improvements shall be exsmpt, &nc on each anniversary cf the
Exempticn Date thereatter, the exemptl per centum of the Exemption

h

x4

ase shall be successively recuced by 5% until the twentle

w

anniversary of the Exemption Date, at which time such per centum

n
o'}

all equal 0% ana snall remzin constant theceaftes &t 0%. The
roregoing is illustratea in the following scheduls:

Years Commencing with Pez Centum of
- the EZxenpticn Dete Exemotinn EBase

25
90
g5
80
75
70
65
60
35

W oo ~dO0N Ut Wi




! 10 50
11 45

: 1z 40

' 13 z
la 3¢
15 235
1é z20
17 . 15
13 i0
le S
20 C

(c) Notwithstancing paragraphs (2) and (o) ef this Exhibit
L e 3

Del, ir Substantial Complezion c¢f the Partnesship Sublease

n fortyeelizht (43) monins of the

(5]

Improvements rTalls to occcus withi
there

-6

substantlial Commencement Date 0T, Taxes with respect to such
Improvements ror saild fosty-eight (43) menths shall .be due and
payaple retroactively.

‘(e) For tne purposes of this Exhibit D-l only, Partnecsship

Sublease Imprevements shall include, to the extent subject to Taxes,

o

a berin o2 other artirfical shieloing, the Telecenter Space, other
builaings ana structures locatec on the Parinership 7P

physical improvements :ﬁe:eto, antsnna gacs, conculit locateg
anvwhere on the Premises (whether insice oI outsice o7 the bern/
snielginyg area), sntennas {whethe:r installed or ore-atec by the
Partnership or its customers), anag all ather teiecommunications

ocated on the Premises, Inclucing without

o)

equipment anc facilities
limication, intervace eguipment and all cables (Visxes cptic or
otherwise), whether installedg o operates by the Fertnersnip or its

gcustomers.
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Tax Exemat

[ TSN

on

(a) From the Substantial Commencement Date to anc
imnclucing the Exemption Date, the Pr im ey Subiesgse Improvements
sna1l be exempt from.Taxes.

(b) After the Exemction Cate, the Pzimar-y Sublease

nt described and

x
a3
)

Improvements shall be exempt from Taxes to the @
set rorth either in Exhioit -1 nereto, or in Exkibit U-3 herelto, or
to &ny extent within the cange of exemption created by the aforesald
exhinits; provided, howeve:, that Port Authority cedtifies to the

within the aforeszld

~~

Mayor tnat the amount oF exempticn chosen

ranyge) is necessary to Induce prospectlive lessess to execute the

§-2

Primacy Spbleases ang to <construct the Primery Sublesse
Imgoovements; ana providec ruzthexr, that if ssid prospective
Sublessees *°QU1“° an exenption wnich is mase gene-ous than that
whicn fs ‘set fosth in Exhinit C-3 hersto, the approval of the Mayor
Tor such exemption muyst be sbtéined.

(2) Notwithstanging paragraphs (a) anc (o) of this Exhibit
'o-z; ir Substantial Completicn of the F:emises Impoovements Tails to
occur within rorth-elght (48) months of the Substantial Commencement

Date theretor, Taxes with sespect to suen &np;ovenents for sald

forty-eight (48) montns shall be due and pay=b1e retrcactively.

«l4B-




THE CITY AND PQRT AUTHGRITY

-
[21]
I
w
(4]
[1:]
[ 4]
-t
x
m
13
-
-4

(a) From the Sucs:antial Commencement Jete to and
inciucing the Exempticn Date, any Premises Impoevements shall be

-exempt from Taxes. .

1]

(v) Fzrom the Exemption Date to the eleventh anniversacy of

the Exemption Date, any P-emises Improvements shall be exempt from

(1]

Taxes to the fellewing extent; (1) from the Sxemption Date until

>

the tirse anniversazy of the Exempticn Date, 50% of the Exemption

-

gase applicable t0 the Premises. Improvements in cuestion shall be
exenpt; and (ii) rrom the fisst anniversacy of the Zxemptlon Date to,
o

Tne secono anniversary of the EIxemption Date, 43% o¥ tne Exemption

Base applicacle to the Premisss Improvements In cuestion shall be

X

ezfte

(0]
2]

exempt, ANt on each anniversary of the Exemptlicn Sate the R
the exempt per centum of the Exemption Base shall be successively
-ecucea Dy 3% until the eleventn anniversazy of the Exemption Date,

az wnich time such per centum shall equal 0% and shall remaln

ot

constant thereafter &

0%. The foregoing is illiust-ated In the
tollowing schedule:

Years Commencing witn Pex Centum of
the Exemption Cate Exemptlon Base

SC
45
40
35
3C
23
20
13
&0

OV VRN

§— b

O\
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(¢) Notwithstancing parzegraphs (a) and {(5) of this E£xhibit

D=3, ir Substantial Comsletion or any Premises Improvements fails to

ccour witnin forty-eight (48) months o the Substantiasl Commencement

Date theretor, Taxes with resgect to such Improvements for sald

11

rorty-eight (48) months shall be cue &nd payable retrosctively.
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fegorintion of Lang

The premises oescribec herein includes all that cectain
nlot, piece or parcel of lzncg, with the bulldings anc improvements
thereon erected, situaze, lying and being in the Eozopugh of Staten
Isianc, County of Richmong, Ti:ty &nc State o New Yerk, tounded and
oescrinec as follows: '

eginning az ccint in the eesterly line of Soutn Avenue
anicn is N38%-34'-51,5%% ¢20.16 reet from the corne: Tormed by the

sais easterly line of Scuth Avenue anc the northerly'line of

. 0 4.y = " own o .
- Avenue ano running thence (1) N38 -34'-51.5%E 632,38 Teetl along

the easterly line ot Soutn Avenue; thence (2) N37%-471-02,9"E

353,00 Te=t still along tre easterly line o7 Soutn Avenue; thence

(3) N29C<47'-02.9"% 845,76 reet still along the sasserly iine of
Scuth Avenue; thence (4) $289-36'=35.6"E 3083.99 7Test to & point of
curvature; thence (3) along the arc of a ci-cle concsve to the nerth

having a racius of 308.42 veet, a central angle of 1207-00'-CO"

anc &N &TC leNgiN of £45,.55 teet Lo & polnt oV I2veIse Culvalule;

the scutneast having

0
<
et
&)

tnence (6) along the arc of a circlie
a racius of 750.00 feet, & central angle cf 687-34'-45" ang an &IC

point ot tangency; tnence (7, slong the

i

langth ot 90z.06 rteet to
tangent to the p:ececing grc 578%.C1l"=51,0"E 726.29 feet, thence
(8) 511%.45'-44"w 328.28 rvest to a point of curvatuTte; tnence (9)

long tne arc or a circle concave to the east haviag a radius of

-
fo



& teet, a central ang.e of 450-40'~29" and an acc lencth of

o
2

>

teet tCc & point er tangency; then (10) along the tang

O
~3
[e)

P
o

Wl

the preceaing &rc §33%-541-45"E 200.00 reesz, tnence (11) S5
051-25"% 279,27 teet; thence (12) S66°-00'-00"W 452,72 feet;
tnence (13) 5461%.231.00%y 371,57 rteet; thence (14) Na5%-211.58"W

Corl'-08"w 332.98 Tees; thence (16)

829.7> reet; thence (15) 529
538%.50'=40"E 526.C6 reet; thence (17) §47%.07 1 22e, 10w 11129, 90
Tzet; tnence (18) N50°-50'-08. 8% 1173,49 Teet; thence (19)

O09'-61.6" 327.02 reet To the coint and place ¢

..,,
o
1]

[le}
§
o]
3
[N
=

[fe]
-

N48
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LEASE BETWEZIN THE CITY AND PORT AUTHORITY
SCHEDULE C
Degcrintion Of Pgotnershic Faseel

The premises cescoibed herein incluces all that certaln
plet, ciece or parcel ot lancd, with the buildings ana Iimprovemants

theceon e-ectea, situate, lying and teing In the Borough of Staten

"isilang, County of Richmens, City anc State of New Ycok, bounded and

cescrioed as rollows:
7o locate the point of peginning:

2f Soauth Avenue

it}

Commencing at a pcint in the easterly 1in
Y

ne cerner*Tcrmec by the

ct
[
'
14
[}

ieh is N38%-34'51.5"E 620,16 rzet f-om
zio easterly line of South Avenue ang the northecly line of

Avenue &na running the rolilowing two courses &nc clistances (1

5489-05'-41.6"E 327.02 *eet; thence (2) S56°-50'-C5.6"E 356.00

feet to the true point anc place of beginning. Thence from said
sue point and clace of Seginning (1) S§0°=SC'=CB.5"E 777.4% feet;

thence (2) N&79-07'-24.1"E 1119.90 reaet; thence (3)

N38°-50:-au.0“w 788,23 reet; thence (4) southe:rly ang along the

arc ot a circle concave to the west having & -aaius or 348.00 feet,

a central angle or 179-35'.13,7" anag an azc length ov 106.82 feet

to a point of tengency; thence (5) along the tangent to the

preceoing arc S47 O_07'-24,1"w 1177.84 reet to tne toue point and

place of beginning.

~154-



Excepting therartzom the following cescribed parcel nf land:
seginning at the above established Lrue point and place of
beginning: anc running (1) 550°-50'-08.6"15 73,21 “eet; tnrence (2)
N670-07'=%24., 192 472,86 veet; thence (3) $427-82'.35,9%% 32.5
et; cthence (4) N479-07'.24.1"2 45,00 feet; thence (35)

40 52 .35.9%E 50.00 feez; thence (§) N&7°-07'-24.31%E 332.00

-3

‘eet; thence (7) N42P-52'-35.9%w 65.50 feet; thence (8)

459.G7'-24,1YE £15.59 reet; thence (§) N38°a50'~ac‘o"w 105,04

4
&

teet; thence (L0) southe:zly and along the arc cof the citcle concave
T0 tne west having a racius ot 348.00 Teet, a cent=zzl ancle of
17¥-35'-13,.7" ana an azc lengtn of 1046.82 Teet to & ‘point of
tangency; thence (l1) sleng the tangent £o0 the prececing arc

the wrue pcint anc zlzce of

|-.
\l
L2
=
=4
(1}
W
ct
ct
[

5479.07' =24, 10 1

v

Seginning.
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LEASE BETWZIEN THE CITY AND PORT AUTHCA

-4
-1
e

SCHEDULEZ D=1

Descriction of Wetlance Abuttine the Land

The p-emises sescribeo herein includes gll that certain
plot, piece or parcel of lsnd, with the bulldings anc improvements

therecn eracted, situste, lying &nc being in the Ecrough of Staten

L]

Isianc, County or Ricnmong, CTity anc Stste ci New Yook, bounded anc

pescribes as tollows

Qe
L

L

g
2

ning at a goint formeg ty the in

o
Y

courses numbezed 3 anc 4 in the tescnnical

along the easterly line of South Avenue; t

[ 2
n
B
(o]
3
)
(44
2
(3]
(o]
m
n
ot
4]
LN}
-
~<
§a
PPN
2
44
o
-
w
O
&
(44
jo g
Is
<
9]
2
C
©

06..0"% 2;020.00 seet.stil
thence (3) N320.210.00.6"E 719.66 reet still aiong the essterly
line or South Avenue; thence (4) S57°«28'«5
OL£l'-15.7"E 654,10 Teet; thence (8) S$5°=32'«
56.06"w 117,12 reet; thence (7) N78%-4 t

(8) 55%-19'-23.0"W 1,126.75 feet; thnence (9) 578 -1&'=16.0"E

153,48 yeet; thence {10) $11%.45'244,0"W 1,270.67 teet; thence

(1z) aloAg tne azc of a circle cencave to the soutneast having e

racius or 750.00 feet, a central angle of 68°%-34'-45,0" anc an acc

“e 0

ienyth 6T 502.06 teet to & point or reve-se curtvature; tnence (13)

glong



czve to the nooth having &

~
(R}

ce

-t
[ 8]

-t

o

9]
1

whe

h of 645.95

engs

°-oo'-oo" anc an ar:

inning.

pe3a

21
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ASE BETWEEIN THE CITY AND PORT AUTHORITY
SCHEDULE D=2

Cescriction of Other Wetlann

m

ine premises cescribea herein incluces gll that certain
plot, piece or pazcel or lano, witn the bulleingcs and improvements
thereon erected, situate, lying anc being in the Zorough of Staten
islano, County or Richmong, Lity ang State ¢c¥ Ngw Yorx, bounced and
sescribeng as tollows:

To locate the point of beginning; commence at a point
fermea by the intersection of the soutnesly lime ef vernen ﬁvenue
with the westerly line of South Avenue &ng rufining ihe following
rour (4) courses ang cistances aicng the westerly linme of South
Avenue (3)533%-02'-48.0"E 340.00 feet; thence (Z)544°+57'-22,3"E
136.20 teet; thence (3) $25%-471-02.9"w 657.28'fee:; thence (4)
§37%.471.02.9"W 124.2% rest to the true point enc place of
peginning.

Thence,. 7rom the true peint ana glace of teginnin
tollowing twelve (12) courses and distances: (1) S37

220.48 veet along the westesly line or South Avenug; thence (2)

P

538%-34'¢ 51,5%w 1419.52 reet still along the westecly line of
South Avenue to a point of curvature; tnence (3) alceng the arc of e
circle concave to the nortnwest having a raoius or 270.85 teet, a
central angle or 37%-13'-05.5" and an acc length of 175.94 feet to
a point or tengency; thence (4) along the tangent to the preceding
ase $7594471-57.0"W 188.64 feet; tnence (3) N28C-46'-43,0W

113,90 teet to a point in the easterly line cf tng Sast Service Road

-158=




t6 a8 point of curvature; thence (7) along the arc of a circle

concave to tne southeast having a racdius or 1,472.00 tee:, & central

W
\¥1}
Al
(3%}

angle of\lZo-lZ‘—l7.0" and &an azc length of 5 feet and still

e East Service Roao te & polint of

(%1

alonyg tne easterly line of
reverse ¢custvature; thence (8) along tnhe acc of & cisecle concave to

racius of 5,100.00 feet, a central angle of

2]

NCIThwWesT having
70-00'-56.8" and an arc length cof 624.49 feet and stlll &long the
easterly line of the East Service Road to a point of tangency;
trnence (9) along the tangent 1o the prececing azc N2s°-29'-1gve
$9.85 reet anc still along the esstesly line of the £ast Sexvice
Roao to aipcint or curvature; thence (1C) along the ;fc of a ecircle
concave TO tnNe southeast having a -adius or 1,472.00 veet, & central
angie or 14%-13'-41% ang an arc length of 365,54 feet and still
along the easterly line or the Zast Service Reac to a point of
tangency; thence (11) alcng the tangent to the precedalng &rc
N43P-43'.00.0"E 99.99 feet end still along the easterly line cf

the tast Service Roao; thence (12) $51%-45'-31.1%€ 510.03 to the

coint any place or beginning.

=159~ ,




THE CITY AND PORT AUTHORITY
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SCHEDULE E©

Descrintion 1 >uffer Stoio

beginning at a point tormeo by intersscticon ¢f The courses
rumcesen 13 and 14 in tne technical cescription of tne

anC running tnence:
0

\i) Nal =23'=00.0"t 371,57 feet;

(2) N66°-00'-00.0"E 452.72 test;

(3) N56°-05'-15,0%E 279.27 reet;

(4) N33%-54'-45.0"% 200.C0 teet; to a peint of curvature;

(5) along the arc or a cifcle,concave to the eazst having a
raclius or 460.00 feet, a central anglie of 63°24G1-25.,0"
‘ano an ars length o7 366,70 teet at & pcint of tangency;

(6) along the tangent to the prececing arc N11C-e51w44,0"E
328,28 reet}

(7) N78%-01'-51.0"W 200.00 reet;

(8) ,wlld-as'-aa.o"s 1,270.67 feet;

($) N78%-141-16.0"n 133.48 Teet;

(1a) NgO-191223.0"E 1,126.79 Teet;

(11) 578%-£6'-00.0"E 262.25 feet;

(12) Ng©®-321-56.0"E 117.12 reet;

(13) 5820-55'-06.0"E 135.44 feet %o a point in the westerly
line or Graham Avenue;

(la) 579.00'-54.0"W 51.9) teet along the westarly line of
Granam Avenue; '

(15) 59%.191-23.0"w 1,9€4.00 reet along the westerly line of

Graham Avenue;

=160~
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j o)

\{

‘

§11%.45'w04,0%W 822.17 feet still alomg “he westerly line

i)

of Graham Avenue T3 & point OT curvature;

<t

ve t6 the east having a

4]

glong tne arc of s circle conc
Taoius or. 360.00 reet, a central angle of 45%-40'-29,0"
anc an arc lengtn orF 286,98 feet and along the westerly
line of Graham Avenue to s polnt of tangency;
along the tangent to the preceding are §33°
300.00 teet; to a point rormed by intarsection ot the
southwestecly line of Granam Avnoue wiith the northwesterly
line or victory boulevazdg;

$56%-05'-15,0"% 357.54 feet along the nc:tﬁQestérly line
orv Vic:ory Boulevezo;

along the nerlthwesterly

foy

566°.00'-00.0"W 479,57 reet STil
line or victcry Youlevard;

along the northwesterly

ot

¥
fo
-

541%-23'-00.0"W 355.43 Teet s
line or victory Boulevaraj
Ne59-211-58.0"W 1GC.16 reet t0 the poiat ang place of
beginning.

Excluaing trem the Zurrer Strip the following pascels of

Scmmer Avenue ana Lots 1, 6 ana 15 in Bilsck 2218,

=161~
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Borough of Slalen Island = | R-143
Denotes area assigned to Porks by HPD

-on August 20, 1997.(61.1565+, 61262, dreq ~156.00a6) . AREA =226.29 oc.

(BL 1725, Lot p> 7.

Areg =70.29 ac. : b
. 7‘0&7/;226.2906») .
, 2, ‘;{g’ '| ) K:‘

 R143 )
SI Corporate Pay

Denot i : - ,
BRCEL 2 oles Park ad5d/f/on assigned to Parks by HPD on September 10, 1998. |
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82/25/93 14:88 SKARDDEN ARPS + 19739661550 NO. 263

U, s, DD SRSt PRI G e b et § VX ) et it vaz2
0CT+W|=1592 2852 TETEPORT o, 228910
93«4

AMENOMENT OF LEASE, dated as of July 2, 1987, to 2 lease
dated as of May 15, 1984 (the *Lesse®) between THE CITY OF NEV
YORK (the °City®), As.\aud1ord. @ mynigipal corporstion, acting
by jvs Deputy Mayor for Finance and €comomie Development, having
an offﬂce at City Rall, Hew York, New York 10007, snd THE PORT
AUTHORITY OF NEW YORK AND WEW JERSEY (“PA™), 3s tenant, 3 body
torparate and politic created by compact batween the States of
New York and New Jersey with the consent of the Unlted States of
Americy, and having its principal effice at 1 World Trade Center,
New York, New York 10048, for premises located withia the Statzm
1stand Jndustrial Park, Staten 1s1and, Kew York, fdentified as
The Teleport and described in Exhibit A annexed herete.

WHEREAS, 2 memorandum of the \eese was rocorded fa the Staten
13land Office of the City Register of New Yark if Ree!} 46, page
7713 on Awgust 6, 1985,

WHEREAS, the City and PA desire to amend certain portiens of
the Leasé. |

Tha parties hereto hereby amend the Lzase 3$ fallows:

1.; Sections 3,04(d) and (a) are deleted and replaced with

the fo)loniﬂg:

i(4) 17 Sudbsteatial Completian with respect t0

! amy Premises lmprovaments occurs an a data
arior to July 1, 1957. such Premises
{mprovements shall be exempt from Tazes to the
exient pravided in Exnidit 0-3.

1



82,25,99 14:58 SKADDEN RARPS + 19739661550
OCT-38-1958 18153 TErEPORT

(g) Any Improvements which d3 not satisfy the

“conditions set fartn in paragraphs (b, (¢)

ané (d) of this Saction 3.04, $hatl be exenpt

from Taxes to the extent of the thgnegurrent,

" most advantageous, spplicadle, as-0faright
" gxemption being offered by the City (or 1t

syccessor entity), pursvant to Chapter 56-A of
the New York City pdpiatstrative Code, as
amended {(or (s successor statute), for the
type of consteuction and eahgtruction lacation
proposed &nd for which the Subtenant in

question would qualify were 1t the owner of

‘ the real property of Wwhich the improvements in

dhestton are to bhe sitvated, The City shall

nake the determination, whether oF not the

improvements made by the suptenant qualify for
the aforesatd exemption from Tases, whieh
determination shall net be made unressonadly.
The Subtensnt shall supply ta the ity such
information 3s the City requires to make such
getermingtion. Further, in naking sueh deter-
miaation, the City may jmpese ypoh the
subtenant the requireaent to comply with the
regulations relating to the pragram of resl
praperty t3Xx exemption created by Chaater §6-a
of the New vork City Ade(nistrative Coda, 23S

smended {or it successor ytatutel. fFar pur=

NO, 263
P. a3yl

pas3



02,2599 14:358 SKADDEN ARPS + 19739661538 NO. 263 a4

- e MDD 4 s o WA et [

aT-30-1399 W'D TETEPORT P, 204019 :

poses herein, “then-current® mesas (3} as of

the date of execution of the Sublecase, with
respect to initial [mprovements and (i1) the
Substantial Commencement Date, as raasonad)ly

determined by the City, with raspect to sub-

sequent [mprovements.®

2. The first sentence of saction 3.04(h) i35 deleted and
replaced with the follawing:

+(h) Part Autherity o¢ a Subtemant shall have
the pight, e&ch 5% its own expense, %o ¢ontest
\n whats ep in part the Agsested Amount of any
_Exenption premises by appropriste procecdings
.d?\igontly condueted in good faith, but anly
after payment of the Supplemental Reat, when
due, based upen such contostedlhsses:ed

amount.*
3.  Section 3.1l is deleted, and raplaced with the following:

“In theLevent that by aperatiaon of law the
port Authority or a Subtenast is required to
pay Toxes (in addition to Supplementa) Rent
ngreynder) while the City 1§ Landlerd, then

the Part Authority or such Subtenant snall pay



P
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22/25/99
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14:58
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SKADDEN ARPS + 19739661550
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4,

rhe amount of any Guch lega!ly imposed Taxes,
provides, howevef, that tn such event nefther
the Port Authority nor sueh Subtenant shall be
requived to pay supplemental Rent under this l
Agreement with respect to itself in any AMOuUANT
which tegether with the agount of Such Tazes
would be §n excess of such Taxas. MNHothiag
nerein 1¢ intanded to affect or dexract fram
Part huthorléy's {rAuntty 490, such Real

property Tazes of Tanes.”

seetion §.0L(b)(x) 1s deleted and replaced with the

fellovinée

"

(x) any other governmental levies, fees,

rents. assessments or tases and ¢hargas,

_9:nera\ and speeia), ordinary and extruor-

dinary, foreseen or unfaresecen of eny kind
whatsocever, together with any fines and
aeﬁa}tiea ane\an; interest or costs sith
resoect therete, but neot {pelyding (83) Rea!l
Prooerty Tezas, ond (bb} %o long s Port

Autharitx ouns the lapravenehts in quostion,

sales taxes with reypect to sueh

Inprovements.®

NO.263

LI L

P. 23810

ras
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5. The following fs 3dded as the 1ast sentence of Sectien

$.01(b):

'iothiog containgd in this Lease shal) require
the Subtenant to pay %o the City in the City's
graprietary capacity, & Landlord, any
Sybtenant [mposition peid directly by the

subtensnt to the ispasing aatity.’

6. Sactien 5,04 is amended by adding the follewing sentence:

snotwithstanding the above to the contrary, V¢
a Subtenant pays a Subteaant Imposition, thes
the sybtenant shal) have the pight, at 1ts owh
ezoens., te contest the asaunat or vedifdity of
such impasition, provided tha Subtenant
copplies with all the terns of thts Section
5,04,

7, .Seetien 8.10(¢a) 13 deleted and rapleced with the

fo\\ouing.

'(a) aAfter satisfying the requwrnnents of
saragraph{a) of Section 8,09 hereof, the Port

‘authority shall, et least ten (10) bdusiness
days before any Conitruetion 1 commenced,

P, o618
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orovide copies of certificates reasomably
satisfactory to the City, evidencing the

{nsurance coverage in this Section 8.10.°

g, Section 8.10(d) is gmended by deletiag the citation
~gection 8,08(a)(f11) and (iv)® and replacing 1t with °Section

8.10(a)(11§) and (fv)®.
9., The word npgreenents® in the sizth Yine on pege 5§ i

deleted snd replaced with *agrachents®,

16, The word “Documents’ in the Yast 11ne on page 56 i3
geleted and replaced with “documents®.

11, The phrase “thirty (30)° 6n the lagt 1fne on page 69 is
deloted éna replaced with *ten (10) business®,

Lessovr_and Lesasee agrec that neither the Commissioners, offie
cers, employeas or agants of the Pert Authorfty nor the offi-
eials, ehployees. agents or representatives of the gity shall bde
eharged personally with any Tiability, or be hald 1iable under

any term or provision of this Amsndment of Lease.

gxeept as provided horein, in all other respects the terms of -

this Laase are im £yl foree and effect.

3

THE CLTY OF NEW TORK

by: ’ QM

eputy nayer

Ul
{
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THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY
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STATE OF NEW Yosk
COUNTY OF NEV YORK

$%.

—red w

, 1987, before me

, known ond known te me to
be a Jeputy Meyor O e Lity of Nev ik and the seme person wha
exescyuted the foregoing {ngeryment, 3nd she acknoviedged that she
axecuted the feregoing sastrument on benelf of The City of Hew
Yyork 3s 8 Deputy Riyov and pursuant to the authortity vested 1n
her by reselution of the Board of Estinpte adopted M‘l 7 4 .
1963, (Cal. No.7aL).

Lok SINA
m’w\f%@u”adn C WS
2 $EH Gk -ppunt § 130
e e ned"veRl ) -t 9 Jof@%
)

COUNTY OF MEW YORK

on thts
personaliy ceme

9
d

LY e £

on tr\nég day a!\/wé !u#htuo @ yauM camp Raymond C. Teatuh, 14
me knovh End known to e to be RS Fizst Dspot y Clask of the ciey of Hew

fork, daing by me duly Iwekm, aid dupose ond f0Y. chat he Eedidas ) 2
, tnat ha L5 the Pisse Bep y Ciecs of
' , the City of bew JOTE, tha mumieipel cosporation desceibed in and vhich arecyted
tha fopegoisg doed) that he kaove the seal of 8ald cerporation. that the seal
affined to said deed 13 such corposste @ea); that it wes 6O 4ged as grovided
. by ‘law: aad the be signed HiE neme ERATESd 3 pizet Oepur b{ clasx by Mike

aueEbarity.
‘ P‘W‘ \ope2
Comvitikgiensy o Deet
Gity o Kew Yo7k « Ra, P110

Bothede (186 In New Vie Crurvy
FARTYEY QABRE Fosiiem \, \a? pes =
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STATE OF HEW YORX

)
7 8¢,
COUNTY OF NEW YORK )

: o
On this 4'1 day of qeLx , 1987, baefore me
personally came ﬁ%" A goclg ") , %0 me known, wha, being
by be duly sworn, epose end say thet he resides ot

i that he s the mgﬁcrog or
the POFE AUtABFIEY of Nev York and Mew Jersey, one o¥ the

carporations described 1n and which executed the foregoing

instrumgnt; that he knows the sesl of safd corparstion: that the
sedl afficed to the said {Astrusent is sueh corporate sed); that
it was se sffized by ovder of the Board of Commfgsianers of the

0ai@ corpovation; and that he $1gned his name thereto by 1{ke

order. . f7’t

Netary Publlc

¢

TotA. 0,010

(18
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L85 Yo 1Y, 10 -
!
PACL
‘ A CROTEY
Slénsy D, Ligstela
efo Abe Friadman
The Pore Authority of Now Yark snd New Jereey
Ont Wosld Trade Eeater : o
New Vork NY
Jusy 10, 1997
! Bwar Me. Lipswain:

Enclosed pietes find for your 76 o Rdly evenuind Secned Amsadmard ® Lane detad & of fuly
0. 1997 amending the existing Teleport matier lease betwesn (e City end G0 Poart Autharity.

Also eacitsed 1s o of o lattze daliverad @& olosing 18 WasldCan/LDDE darifleg e
Wdhmmn
Thsalt yeu fos your aselstance in thiy maltes, -

Vaey wely yoars,

/ DS
Mm '
Asisent Corporetion Couml
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LAW DEPARTMENT
150 CHURCH STagDT
NEW YORR N.Y. 10807 o

Rer *  Znd Amsndment to Telepon Lessm
Dear Mr, Lipsisin:

NO. 622

NO. 263 P17

P.3711
Pl el

7881339

Pummmuwwmm»mcaymm
riquitest, other than & Deputy Mayor's suthorizmtion, for the eamcition snd dalivary of te

ecforonced Second Amendmest of Leam,




vl

IE-Ael]
P.d84-911

"l
P.arLl

NO. 622

e L]

PRSI | =Y

te WA

FLRRAY CONSTRUCT 10N

[l 5 ]

Myes

WorldCan/LDDS

S B Y
518 Past Amti Stmea, §ith flooe
Jodpsm 048 39208.2703
Jdp 10, 1997

David P.
Vien

NOV. 12. 19969

27

e &0

mm.m
e

d §
523 mmum
i

HEITH
mmwmmmmﬂm P

., Dochen Price & Rboads

Sty Ligatnin, &

s

P. Sunee

?Jinnr

4

Vey ey youss,

A

e
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D
-

NO. a2 P.5/13

- SECOND AMENDMENT OF LEASE (“thls Amendmant®), deted 45 of firss™
_‘L’ﬁi. 1967, 1 & leaso JTRA a8 of May 15, 1984 texeded in the Staten Doland "OMiee
of the Clty Ragiwer of Now Yark In Rael 48, pags 7713 en August 6, 1988 beroesn THE CITY

. OF NEW YORK (s City), sy landioce, 3 muakcipal corpeenion, acing by its Deguty Magor

for Flaaccs and BEcanomic Dovelopment, heviag an aflce st Clty Hall, New Yeck 16607, end

THE PORT AUTHORITY OF NEW YORX AND NEW JEASEY (“PA®), es terem, 2 bady

cerporate end polltie areated by commpict berween the Swates of New York and New Jersay with
the consest of M6 Usited Susms of Azmerics, wnd having I prinsipal office ot { World Trade
Canter, New Yorki, Now Yotk 10048, for promitses locatnd within te Stmisa lsland fndusiries
Park, Siwiia Ided, uwwm.mmummwcummmmuuw
herso, & Asended by Amendment of Leass daid a8 of July 2, 1987 (a» o amendad, the
"Leaga).
’ WHEREAS, the City and PA dasire 1 smend arusia portions of Go Lease.
The pariss Narto hereby umend the Lease & fellows: '
1, Sccrlon 3.04(8) Is amendsd by the sdajtias of the following:

MNO. 263

P.ga5911

P19
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" whether by assiznment for valu® or by entering [n(o ¢ aew leass: such

Subtenant shall pay Suppianental Ret o provided in tho Leass a9 if vhis
amendmant hid mever basd exaouted: provided tat cuch Subtensas aheir

::tmt:t‘vzymib.emmo lisble hr Supplamental Remv previously adase

3. The Clty and the PA sgree’ that selther e Camvmissioners, oflcess,

emiployeas or tgeae of the PA aar the offisials, cumleyess, agees or represaniatives of e Chy
wmwmwy-tﬁmmww.wumwmwwmummmw

this Arsendment of Lease.

pe




92/25/99

14:58 - SKADDEN ARPS + 19739661558 NO.263
ND. 622 P.7/L1
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- 3. Bxupt ¢ provided harstn, In di-other respests the terms of e Letse are
in full fores and effest.
Assesc
Pt Depay Actiag City CIerk THE CITY OF NEW
Deputy’

Secretpry

Approved = to Form;

F21
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~ STATE OFNEW YORK )  — . - _

T 88.:
5 couNTY oF Alue_Tork ) 4
On&h.—l.t.“!d% l

Levine, 10 ma imown to b the Deputy Mayor Nl 1ES parse

(8 and who aasarnd the firegelng tasxumsat end

same,
; _ﬁfwm
m-‘-
: c 4
STATE OF NEW YORK )ss: aret b0, 977
COUNTY OF NEW YORK ) . .
’ Onm_!.ds,nff , 1897, befere me parstnally cams DY J
& me bnow, whe, heing by me duly di dapose end ay tuat be realdes st =10, dyy 17, Al,
! that hs is the g iacfins'6¥ ¥he Pere Authority of New York and New Jerscy, ona Ay
of the corpocationy described is and emsussl o foregoing Istrumeas, Giad he @ows Be 700
snal of said eorporasian; that ths sal to the 4 nstrooent {s rueh cOPoca saal; that
it was o affined by order of the Board]of Commisaioners of U ssid aorporution; and thet he

signed his nama Gureto by It erder, |
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. ¢ . ~NO, 622 P.9/11
Nov. 12,1998 2i2%En MURRAY  CONFTRUCTION . P.ewaeil

Seheduls 1
. Atachad © end meds & part of
\ =~ Swcod Amendment of Lasse dsted 8 of 3%‘1.1

Sutulite Antenna Dishes .

-Amterag Diab Pedesaly, Sumtﬁnsmmpm

Tolscommunication Eguipment Sheltars . :

Haating, Ventillating and Alr Conditianing Bguipment -
Cendult and Cable

Trospornhle Equipment and Equipowns Stsed

mm»yw«mmuwmmmwu«mamwmm
' ‘Ncpnnpumwwaluuumdw&mdma.
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Sshadule 2
- Atsoted to and made —
4 Part of Secand of Leasd
Muou 1993

| Lengs Agresinent dated Apedl 14, 1986 bapwen Telepost

| wmgumwmcmmuwwm
MMMMNMMﬁWMM
agrocemets fot Slips 0w mmmmmmmuauﬂﬁr
: 19ﬂ.ummwht{wv«kwmmnwwn{mm
Amwxmz.:mmwmmm
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P3O LS
. ’

mWovwa%ammﬁ&am

y of 1 Lasas ‘Origimal Leass™) Y . 8
W&%thSWWM«dWWWdM
Yudsanuwwm:ummmmmmorm?oum

. § Fimsoo md
o e s T A Ve o

Resasmlo Devdlopmess,
AUTHORITY OF NEW YORR AND NEW [ERS ' an Baad, beceinalac called “the Port
3 awwuwﬁawwwmmmmw

peineipal affice &t One Wosld Trade Ceater, New York, Now Yoik, 10048 far premices loexted

d ummuuumw.uwuwmamwu
of Joly 2, 1987 end Seoood Ameadment of Lease dated e of July 9, 1997 (as 50 azmendsd G0

| “Leass™;

WITNESSETH, That

to flether esonomdo dsvelogment of (e Premises the Clty end e
MAMMWMQMEMM; .

ﬁow.mmhmuwwmmduemﬁmuumu
Wmmmmuwrmamwgm-aw

" 1. Notwithtading axythiag to the contrary st R26h ia G Leass, tncluling,
withou {imietion, Sesclon 3.01, 3,04, and 3.09 theveef, Supplamental Rant with regpect w all
wa@nmmmmmmumm
mmmuwwmmmmm
w)wpmwwummuwamumm
(%wmmm-nwaf:uh s (:)dmwdb(?om,

ity Premises tmptovementy dessribad paagriph Bectioa 3, Laase, (i) ssy
WthwofMM‘dhm«ﬁ)Wom
bymmmam“cwdpwmdbmmmhum
Subleasss deaeribed in pergraph (¢) of Section 3.04 of e Lease, aod (viLD ey ot offios
mwumaaﬁﬂaﬁﬁ shxder sireedy
MWQM&MM.W&NM&MmWN
wm-maumuqmuwm
mmumw.»mwwoswmwu
wﬂwwmammumammm.wm

zmm@mmwwm«ammﬂtmuwu
mmmmmavwsmmw«umsmsmmmm
mmmmwwlwmuhwl«&bwmw
memwvamm«msmuwsmwm»
mav.mcwmm»ummmudgysumwm.aswu

LI

®

P03

P11
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NP?J & x% 110‘:%0;%'1 nﬁ%\‘lmTﬂUCTIOH NO. aS6 P. 685087

e —
2

| mwmmumm\wuwmmuam ian of the
Suﬂdmuuunmbsm-nm&mwvummm sss during the
bglmésotbm~wmmmml.

3. Tho daflation of b term “Depalt ereat R sppeartng in Sectlon 101 of
-m-xuumummwuummnm_mmw

mmmmwoswmmuwmw
, ' l.lﬁl&bhmlo.\”lwutuhdﬂmnu&mwmm
' : 1 end fenuszy 1°, The Definult Lssevest Rom oppli  Sopplemental Raxt e the
| , wuhmmx,mmmso.xm b & rata of 7% easessed saml-
' ‘ annnally mx-u:-mt-m.mmmsumm‘ouwa
mwumaswmmb»uawampum
wmcmwmmmusdm cvary Mty 1°
and Jommry 12 .° From sod etz July 1, 1967 fee all pusposas this
MWMMMmmcmmdwwmmd
mahmmMummwdwmthnYmﬁm'

o of th envanded daflaltion of Defls Iresrcs Rem sct Gorth above (n deis pasagzapd
mm-mmmm«uw.ammm
Lsnisasion, the peovisions of uo:.mowlmm»umwm
mwlwmmmwwﬂpﬁdmhﬁ%lﬂw
dWMhWWMMMhMW&-M

Qy witkin thisty (30) days sfiee this Agressams fo

excented by the mmmdmmwummmmm
ful) G «mmmmumcmcmwuwa
othax with rospast to he paymsat of ] tent undor the Laxee frt the perfod

or lntmrst acoems eze estunlly due end awing by tho Port under
Aniein 6 of e Lagss o otherwise with ) : oeiag Quonah fms 10,
1996, end ths parties bereby agres thes ©e chat tha Pan Authocity has sade the psymen;

mmwummwwmuumwmmmuuwcm
mmmuswwumm’mmuumm
mmwmmm

f «ummmummmmm
conditions of the Lasss all bo nad remeis ln full e sod effect

[}

a-ae-1950 14983 a1d &3 3B B.GED



82/25/99 14:58 SKADDEN FRPS + 19729661553 ND. 263 D13

NOV, 6.1‘% 1@ m m.m@r' CCNSTRUCTIM : "‘NO, 456 P’.'”?M

:.mcsvmmemmw Mdﬁchmmomm
«mmwmnw-.mmwu
c:qubof Mhh!ﬁmllymﬁuym of hold Hable ouder a0y teitn
cmmetmmmmormwmaumuanmm
euecesion o1 beowuss of ary beeadh, 0 eResaptad ot allegud breach thexgof.

ammmammwmmmmmmuu
eupplaterntezy) constinmes the estire betwees the City and Bo Pert Authasity an the
rulgjent @enae, end may ROt B mw«mwum
hmﬂmﬂuh&uotmww Bort Autharity. The pamies hereto agres
0o fegwesentations o2 oo werresses ehall bo Bipding upon clther of tem unlos expressed o
mmmmaummmum

‘ N WITNEAE WHEREOP, ths Port Autharity and the City hove axasumsd thase
Mudﬁad«ummm

o B 4 ol

i M;‘ e Yy,

“n
.

' Aﬂm: T30 PORT AWWWYO“ .
' ’ MM
AFPROVED AS TO FORM:

)
.

aje

AC-B4-1099 14:8 212 €58 WY ' P.a34
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NO. 456 P.8.
SiZR ET ST 5050 o

STATE OF NEW YORK)
) ]
COUNTY OF NEW YORK)
Cate 7% amr L19 . befes cus parsonally seme
M R mmbymwrmdm
testdes in

dmmmmmvmauuyw: m?f;ﬁn%‘“”

Mmummmuumuw«mwwum
affixed to mid instrument fy vaoh eepovets ecal; Gt 18 'was po affixed by ardex of the Board of

ommotmupmm.muuw ummwuhm
nmmm
FTATE OF Nuo Yol ) - MM‘ Vot Vo
COUNTY OF Nedfort ) oo,
| oume 8% ayeruly 1999, bebovme
pemmlly came Randaq L Lavine’ + to e keown,
-bo.beh:hrmm did um.d:nm
] s o Lo Masger .
of The Clly of New York, G municipal corporation desceibed in w
W.m«ummvmm
v&o Meapy wwwuummm
therew by ike sathorky.

*  —Ldadin b Gpetry™
' - m*".f.h.u

i

.
£

w}m 1418¢ 212 438 3847

L
e e, A7
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