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THIS LEASE, made this 23rd day of December, 1969 between
Tae Ciry oF NEw YoRK, a municipal corporation of the State of New
York having an office at City Hall, Borough of Manhattan, City,
County and State of New York (“Lessor”), the NEw York STaTE
UrBaN DEvELoPMENT CORPORATION, a public benefit corporation of the
State of New York having an office at 666 Fifth Avenue, Borough of
Manhattan, City, County and State of New York (“Lessee”), and the
WEeLFARE IsLaND DevevLopMenT CorroraTioN, a New York corporation
having an office at 666 Fifth Avenue, Borough of Manhattan, City,
County and State of New York (“Subsidiary”),

WITNESSETH:

1. Leased Property; Term of Lease. Lessor hereby leases to
Lessee and Lessee hereby rents from Lessor the following described
property (the “Leased Premises”): '

(a) All the lands described in Schedule 1 attached hereto; and

(b) All building structures, facilities, equipment, paving, sur-
facing and other structures mow or hereafter located on such
lands; '

Sussect, HowevEr, to (i) the agreements of record and other
exceptions referred to in such Schedule 1, and (ii) such state of facts
as an accurate survey would show:

For a term commencing on the date hereof and expiring (unless
this Lease shall sooner terminate as provided herein) at midnight
on the 99th anniversary of the date hereof.

2. Lessee’s Obligation to Prepare Plans and Construct Improve-
ments; Lessor’s Obligation to Relocate and Demolish; Agree-
ment with Subsidiary. Lessee shall prepare or cause to be prepared
designs, plans and specifications for the Improvements called for by
the General Development Plan, shall obtain or cause sublessees to
obtain or shall otherwise arrange for financing upon such terms as
Lessee shall deem appropriate for the development of the Improve-
ments and shall construct the Tmprovements or cause the Improve-
ments to be constructed. Construction shall commence, subject to
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Enforced Delay, no later than eighteen months from the date hereof
and shall be completed, subject to Enforced Delay, no later than the
eighth anniversary of such date or, in the event subway service to
. the Leased Premises shall not have commenced by such eighth anni-
versary, then such construction shall be completed two years after
the actual commencement of such service to the Leased Premises.

In the event of any delay in the completion of construction
beyond the fifteenth (15th) anniversary of the date hereof on accourt
of failure to commence such subway service, either Lessor or Lessce
may upon 180 days’ prior written notice terminate this Lease. .Upon
such termination Lessor shall

(a) pay to the trustee for the holders of any indebtedness
of Lessee a sum of money sufficient to fully and completely re-
deem any such indebtedness of Lessee allocable to Public Facili-
ties, with acerued iuterest, then outstanding, together with an
opinion of Lessor’s Corporation Counsel stating that the Lessor
has power and is duly authorized to make such payment, or

(b) deliver to such trustee an instrument in writing duly
executed on behalf of Lessor in form and substance satisfactory
to such trustee, unqualifiedly assuming the full payment of any
such indebtedness of Lessee allocable to Public Facilities, with
acerued interest, then outstanding, together with an opinion of
Lessor’s Corporation Counsel stating that Lessor has power and
is duly authorized to assume such payment and may assess, levy
and collect taxes on all the taxable real property in The City of
New York without limitation as to rate or amount to make any
and all payments required under such indebtedness.

Lessor shall promptly and with all due diligence proceed to re-
locate all occupants and uses of the Leased Premises. Lessor will
promptly and with all due diligence complete the demolition of all
improvements on the Leased Premises listed on Schedule 3.

" Tn connection with Lessee’s obligation to design, finance and
construct the Improvements, Lessee, Lessor and Subsidiary have
simultaneously herewith entered into a contract in the form attached
hereto as Exhibit A wherein the Subsidiary shall supply certain
services in connection with the development of the Improvements.
Lessor approves of and consents to said agreement.
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8. Lessor’s Public Facilities. In accordance with paragraph 2
hereof, Lessee shall finance with tax exempt financing from the sale
of its own bonds and notes, from Lessor or from other sources of
tax exempt financing, and shall design and construct all Public Facili-
ties. Lessee shall deliver to Lessor to the person and at the place
provided in paragraph 15 hereof complete sets of schematic and work-
ing drawings and specifications for each such Public Facility at the
time of completion of such schematic and working drawings and
specifications, respectively, in order to permit agents of the depart-
ment of Lessor lhaving jurisdiction of similar public facilities to
inspect such drawings and to make recommendations or comments
thereon. _ '

Prior to the completion of each Public Facility which shall be a
school or an appurtenance to a school, Lessor shall agree to purchase
or lease each such school or appurtenance when and as completed in
the manner provided herein and shall initiate and complete all pro-
cedures and appropriations necessary to permit Lessor to complete
such purchase or lease as herein provided. Lessor may purchase each
such school or appurtenance by payment to Lessee of a price equal to
the cost to Lessee of the design, financing and construction of such
sehool or appurtenance including Debt Service for Public Facilities
and Normal Allowances allocable thereto and any premiums or
penalties payable on the retirement of bonds or notes issued to finance
such school or appurtenance. Such price shall be payable in a lump
sum upon the next Rent Payment Day after completion, or within
three months after completion if such next Rent Payment Day shall
be less than three months after completion, after delivery to Lessor
of Lessee’s Certified Payment Statement with respect to such
price, or in equal semi-annual installments on each Rent Payment
Day after the completion of such school or appurtenance through the
period of permanent financing thereof after delivery to Lessor of
Lessee’s Certified Payment Statement with respect to each such
installment. In the event such price is paid in installments, such
price shall be deemed fully paid at the time of the discharge and
satisfaction of the financing of such school or appurtenance upon pay-
ment of any balance due on account of such price for the period from
the date of such discharge and satisfaction to the last previous Rent
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Payment Day. Upon completion of payment by Lessor, Lessee shall
deliver to Lessor such deeds or other documents as may be necessary
to transfer ownership of sueh school or appurtenance to Lessor and
to provide Lessor with the right to maintain and operate such school
or appurtenance on the Leased Premises during the term hereof.

Lessor may lease each such school or appurtenance upon comple-
tion by payment of an annual rent equal to the aggregate of Debt
Service for Public Facilities and Normal Allowances allocable to such
school or appurtenance for each year of the term of this Lease. Such
annual rent shall be payable in installments after completion by pay~
ment on each Rent Payment Day of the portion of such annual rent
accerued in the period for which payment is due on such Rent Payment
Day, after delivery to Lessor of Lessee’s Certified Payment Statement
with respect to each such installment. Such lease shall provide Lessor
with the right to maintain and operate such school or appurtenance on
the Leased Premises during the term hereof. Lessor may purchase each
such school or appurtenance for which annual rent shall have been
paid through the period of permanent financing thereof by payment
upon satisfaction and discharge of such financing of the sum of one
($1) dollar plus the balance of any annual rent due at the time of such
purchase. Lessee shall deliver to I.essor against such payment such
deeds or other documents as may be necessary to transfer ownership
of such school or appurtenance to Lessor.

The cost to Lessee of the design, financing and construction of any
school or appurtenance required to be purchased or leased as provided
above, including Debt Service for Public Facilities and Normal Allow-
ances allocable thereto, shall in no event exceed the average cost of the
three (3) schools or appurtenances of similar size for similar age
groups for which construction contracts have most recently been bid
and let in The City of New York prior to the date of the commence-
nient of construction of such school or appurtenance, plus 10%.

Lessee will use its best efforts to secure funds for the construction,
operation and maintenance of the parks from the New York State Parks
Commission for the City of New York. In the event that such funds
are not secured by ILessee from such Commission, Lessee shall secure
tax exempt financing for such parks from Lessor or from the proceeds
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of sale of its own bonds and notes and shall undertake such construe-
tion, operation and maintenance. '

Lessor shall not discriminate against residents of the Leased
Premises with respect to the provision of police, fire, sanitation, health
protection, public education and other municipal services., In order
to provide such services Lessor shall, except with respect to each
school or appurtenance required to be purchased or leased by Lessor
as provided above and except with respect to each Public Facility
to be maintained and operated by Lessee as provided in the General
Development Plan, lease each Public Facility from Lessee upon com-
pletion for the sum of one ($1) dollar and Lessor thereafter during
the term of this Lease shall have the right to operate and maintain
such facility in conformity herewith.

Each Public Facility shall be deemed complete either when there
shall have been issued by Lessee and delivered to Lessor a certificate
of completion stating that such Public Facility has been completed in
in accordance with all laws and regulations applicable to projects
of Lessee and in accordance with the working drawings submitted to
Lessor for inspection, as modified by Lessee to reflect such recom-
mendations of Lessor as Lessee may in its sole discretion accept, or
when there shall have been issued by Lessor and delivered to Lessee
Lessor’s temporary or permanent certificate of occupancy or any
other certificate or license required to permit the occupancy or use
of such Public Facility, whichever event shall first oceur.

4. Basic and Additional Rent.

(a) Basic Rent. For each year of the term of this Lease, Lessee
shall pay to Lessor, in such coin or currency of the United States of
America as at the time of payment shall be legal tender for the pay-
ment of public and private debts, at the office of the Lessor at the
Municipal Building, Borough of Manhattan, City, County and State
of New York, or at such place or to such agent as Lessor may from
time to time designate, as an annual tax equivalent payment and
ground rent, a Basic Rent which shall be equal to the aggregate of
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the following sums, less Debt Service for Public Facilities and Normal
Allowances allocable to such year:

(1) The sum of (x) a ground rent equal to the product of
$30 multiplied by the number of Completed Units of Subsidized
Housing plus (y) a tax equivalent for Subsidized Housing equal
to 10% of Annual Shelter Rent;

(2) The sum of (x) a ground rent equal to the product of
$180 multiplied by the number of Completed Units of Middle
Income Housing plus (y) a tax equivalent for Middle Income
Housing equal to 10% of Annual Shelter Rent;

(3) The sum of (x) a ground rent equal to the product of
$340 multiplied by the number of Completed Units of Convention-
ally Financed Housing plus (y) the Tax Kquivalent for Conven-
tionally Financed Housing;

(4) The sum of (x) a ground rent equal to the product of
$.60 (sixty cents) multiplied by the number of square feet of
Completed Commercial Space plus (y) the Tax Kquivalent for
Commercial Space.

(b) Additional Rent. In addition to the Basic Rent, Lessee
shall pay, in the same manner as the Basic Rent, Additional Rent
equal to Net Income for the preceding year.

(¢) Time of Payment. The Basic Rent and the Additional Rent
shall be payable in semi-annual installments on each Rent Payment
Day. Lessee shall deliver to Lessor on or before each Rent Pay-
ment Day Lessee’s Certified Payment Statement and pay to Lessor
the Basic Rent and Additional Rent for the period for which Basie
Rent and Additional Rent are payable on such Rent Payment Day.

(d) Set Off; Deferral. On each Rent Payment Day Lessor may
set off against all sums then due and payable by it to Lessee, and
Lessee may set off against all sums then due and payable by it to
Lessor, all such sums due and payable to each by the other on any
previous Rent Payment Day as shall not have been paid prior to
such subsequent Rent Payment Day. In the event that on any Rent
Payment Day the amount of Debt Service for Public Facilities and
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Normal Allowances deductible as provided in paragraph 4(a) shall
be greater than (i) the aggregate of the sums computed in accordance
with subparagraphs (1), (2), (3) and (4) of paragraph 4(a) above or
(ii) Gross Income, Lessee may defer any sum by which such amount
exceeds the lesser of (i) or (ii) and deduct such sum on any subse-
quent Rent Payment Day or Days. Any such sum remaining to be
deducted as of the termination hereof shall be adjusted upon such

termmadtion.

v. Adjustment of Rent. The Basic Rent shall be adjusted as
follows:

(a) the ground rents set forth in subparagraphs 1(x), 2(x),
3(x) and 4(x) of paragraph 4(a) hereof shall be adjusted on each
Rent Adjustment Date by substituting after such date the Then
Current Ground Rent for the Improvement or part of an Tmprove-
ment adjusted as of such date for the ground rent payable on
account of such Improvement or part of an Improvement prior to
such date, provided, however, that in the event the Then Current
Ground Rent on such Rent Adjustment Date shall be less than
the ground rent for such Improvement set forth in subparagraph
1(x), 2(x), 3(x) or 4(x) of such paragraph, as appropriate, no
such adjustment shall be made;

(b) the tax equivalents set forth in subparagraphs 1(y) and
2(y) of paragraph 4(a) hereof shall be adjusted as of each Tax
Equivalent Adjustment Date by substituting after such date the
Tax Equivalent for Conventionally Financed Housing for the
Improvement adjusted as of such date for the tax equivalent
payable on account of such Improvement prior to such date; and

(¢) from and after the 10th anniversary of the date on
which Basic Rent shall have become payable on all Improve-
ments consisting of Subsidized, Middle Income and Conventionally
Financed Housing and Commercial Space, the Basic Rent shall be
equal to the aggregate of the sums set forth in subparagraphs
1, 2, 3 and 4 of paragraph 4(a) hereof less Debt Service for Public
Facilities. Lessee may deduct Normal Allowances deferred from
the period previous to such 10th anniversary as provided in
subparagraph 4(d) from any Basic Rent due after such 10th
anniversary.
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6. Payment of Charges for Municipal and Public Utilities. (a) Ex-
cept as specified in (b) below, Lessee will pay or cause to be paid all
rents, rates and charges, excises, levies, license fees, permit fees, and
other authorization fees, and, except as otherwise herein provided,
all other charges of every character which at any time during the
term of this Lease may be legally and properly assessed, levied,
confirmed or imposed upon the Leased Premises. Lessee may contest,
by appropriate legal proceedings diligently eonducted in good faith
without any cost to Lessor, the amount, validity or application of
any imposition or any lien, encumbrance or charge against the
Leased Premises.

(b) Lessor and Lessee agree that Lessee by this Lease is acquiring
in the Leased Premises a leasehold interest only; that the tax equiva-
lent payments provided in paragraph 4(a) hereof are in lieu of all
local and municipal taxes, including real estate taxes on land and
buildings, on the Leased Premises or on the Improvements, other than
assessments for local improvements; and that in the event Lessee is
required to pay any local or municipal taxes, Lessee may deduct the
amount or amounts thereof from Basic Rent.

7. Insurance. Lessee at its expense will maintain or cause to
be maintained with insurers licensed by the State of New York:

(a) standard fire and extended insurance coverage, including
war risks when obtainable, with respect to the Improvements
against loss or damage by fire, lightning, windstorm, hail, explo-
sion, riot attending a strike, civil commotion, aircraft, vehicles,
and smoke in an amount not less than 80% of the full insurable
value of such Improvements;

(b) coverage for leakage of sprinkler systems and explosion
-of high pressure boilers and other heaters;

() loss of rental msura.nce',
(d) Workmen’s Compensation Insurance; and

(e) comprehensive general pubhc liability and property dam-
age insurance applicable to the Leased Premises in amounts of
at least $5,000,000 for any ome accident, $1,000,000 for injury
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to or deafh of any one individual and $500,000 for damage to
property, written on an occurrence basis. v

All insurance policies maintained by Lessee pursuant to this para-
graph shall (i) name Lessor and Lessee and any leasehold mortgagee
and any trustee for bondholders as insureds, as their respective inter-
ests may appear; (ii) provide (where such provision is obtainable)
that any loss shall be payable notwithstanding any act or negligence
of Lessee; (iii) provide that no cancellation thereof shall be effective
until at least ten (10) days after receipt by Lessor and Lessee of
written notice thereof; (iv) provide that the insurer shall waive any
right of subrogation against the Lessor or Lessee resulting from
negligence of the Lessor or T.essee or any assignee OT subtenant
of the Leased Premises; (v) provide that Lessor’s interest therein
ghall not be subject to cancellation by reason of any act or
omission of Lessee or any leasehold mortgagee; and (vi) provide
that any loss is to be adjusted with and payable solely to Lessee,
Lessor or any leasehold mortgagee or trustee for bondholders, as their
respective interests may appear. Lessee shall deliver to Lessor a copy
of all policies of insurance required by this Lease, accompanied by a
a certificate of the insurer as to the issuance and effectiveness of the
policy and the amount of the coverage with respect to the Leased
Premises.

8. Fire or Casualty. In the event of any damage or loss to
improvements on the Leased Premises by fire or other casualty,
whether or not insured, Lessee ghall at its sole cost and expense
repair or rebuild the same, or cause any sublessee to repair or rebuild
the same, so as to make the improvements at least as nearly as pos-
gible equal to the condition, quality, character and class of the Improve-
ments existing immediately prior to the occurrence or with such
changes or alterations as Lessee shall elect to make in conformity with
the General Development Plan. All insurance proceeds under fire or
casualty insurance, after deduction of any cost of collection, shall be
applied by Lessee for such repairing or rebuilding. '
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9. Mechanic’s Liens. Notice is hereby given that Lessor shall not
be liable for any labor or materials furnished or to be furnished to Les-
see upon credit, and that no mechanic’s or other lien for any such labor
or materials shall attach to or affect the reversion or other estate or
interest of Lessor in and to the Leased Premises. Whenever and as
often as any mechanic’s lien shall have been filed against the Leased
Premises, based upon any act or interest of Lessee or of anyone claim-
ing through Lessee, or if any title retention agreement, conditional bill
of sale, chattel mortgage or otherwise shall have been filed for or affect-
ing any materials, machinery or fixtures used in the repair or opera-
tion thereof or annexed thereto by Lessee or its successors in interest,
Lessee shall forthwith take such action by bonding, deposit or pay-
ment as will remove or satisfy the lien, title retention agreement, con-
ditional bill of sale or chattel mortgage, and if Lessee shall fail to take
such action for twenty (20) days after notice to Lessee, Lessor may
pay the amount of such mechanic’s lien, title retention agreement, con-
tional bill of sale or chattel mortgage, or discharge the same by
deposit, and the amount so paid or deposited, with interest thereon,
shall be deemed rent reserved under this Lease, and shall be payable
forthwith with interest at the rate of seven per centum (7%) per
annum from the date of such advance, and with the same remedies to -
Lessor as in case of default in the payment of rent.

10. Use. Lessee shall use and occupy the Leased Premises in
the manner and for the purposes described in the General Develop-
ment Plan and shall not use or occupy the Leased Premises or permit
the same to be occupied other than for lawful purposes, or for a pur-
pose or in a manner likely to cause structural injury in any building
to be erected on the Leased Premises or for any dangerous or noxious
trade or business.

11. Indemnmity. Lessee shall not do or permit any act or thing
upon the Leased Premises which may subject Lessor to any liahility
by reason of any violation of law, but shall exercise such control
over the Leased Premises as to protect the Lessor notwithstanding
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that joint or comcurrent liability may be imposed upon Lessor by

statute, ordinance, rule, regulation or order. Lessee shall indemnify.

and hold harmless Lessor from and against any and all liability, suits,
claims, demands, actions, judgments, costs and expenses, to the extent
that any of the same should not be covered by insurance maintained
by Lessee, arising from conduct on or management of or from any
work or thing whatsoever done in or on the Leased Premises or out
of any breach, violation or non-performance of any Lessee’s covenants
or conditions of this Lease, by damage to property or any injury to
person or persons occasioned by Lessee’s use and occupancy of the
Leased Premises or by any use or occupancy which Lessee may permit
or suffer to be made thereof. Should Lessee be required to defend

any action or proceeding to which Lessor is mmade a party, Lessor may -

appear, defend or otherwise take part in such action or proceeding at
its election by counsel of its own choosing, provided such action by
Lessor does not limit or make void any liability of any insurer of
Lessor or Lessee with respect to the claim in such action. Lessee’s
liability hereunder shall be reduced by the net proceeds actually
collected by any insurance maintained by Lessee for Lessor’s benefit.

12. Assignment; Subleasing; Mortgaging. Lessee may at any
time assign this Lease with the consent of Lessor. Lessee may at
any time assign this Lease without the consent of Lessor to Subsidi-

ary, provided that Subsidiary affirmatively and unconditionally as-

stumes in writing the applicable covenants of Lessee and the provisions
of this Lease. Subsidiary shall accept such assignment and assume
Lessee’s obligations hereunder as set forth in this paragraph, pro-
vided, however, that such assignment shall not release Lessee from any
of its obligations to Lessor hereunder, in the absence of a written re-
lease of Lessee from such obligations executed by Lessor.

Lessee may at any time sublease the whole of the Leased Premises
with the consent of Lessor, which consent shall not be unreasonably
withheld. Lessee may sublease at any time any portion or portions
of the Leased Premises without the consent of Lessor in order to
carry out the development required by the General Development Plan.
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Each sublease shall provide that such sublease may not be assigned
without the approval of the Lessee in each case first obtained.

Lessee may mortgage or hypothecate this Lease without the con-
gent of Lessor. Upon request of Lessee, Lessor shall execute and
deliver all such instruments with respect to this Lease, including
amendments hereto, as Lessee shall reasonably request to facilitate
Lessee’s obtaining, or otherwise arranging for, the financing of the
Improvements as provided in paragraph 2. At Lessor’s request,
Lessee shall deliver to Lessor copies of every bond indenture, mort-
gage or like instrument relating to any indebtedness of Lessee in-
curred or currently planned to be incurred in whole or in part to
finance the Improvements. No provision in any such instrument shall
alter the respective rights of Lessor and Lessee under this Lease.

Lessor agrees, for the benefit of each sublessee under each sub-
lease and the holder or holders of each leasehold mortgage of any
sublease, that, upon the termination of this Lease pursuant to any of
the provisions of paragraph 1 or paragraph 14 hereof, Lessor will
recognize the sublessee under such sublease or any transferee or
assignee of the sublessee’s interest therein by assignment or fore-
closure as the direct tenant of the Lessor under such sublease, pro-
vided that at the time of the termination of this Lease (a) no default
exists under the sublease and (b) the sublessee, transferee or
assignee shall deliver to the Lessor an instrument confirming the
attornment to the Lessor and recognizing the Lessor as such sub-
lessee’s, transferee’s or assignee’s lessor under such sublease.

13. Condemnation. Should a court of final jurisdiction deter-
mine that any governmental body, agency or other authority may con-
demn the Leased Premises or any portion thereof, then if, at any time
during the term of this Lease, there shall be a total taking or a con-
structive total taking of the fee title to any part of the Leased Prem-
jses or of the Lessee’s leasehold interest therein in condemnation
proceedings or by any right of eminent domain, this Lease shall ter-
minate as to that portion of the Leased Premises so taken on the date
of such taking and the rent and other charges payable by the Lessee




13

hereunder with respect to such portion shall be apportioned and paid
to the date of such taking. For the purposes of this paragraph, the
term “a constructive total taking” shall mean a taking of such scope
that the portion of the Leased Premises not so taken is insufficient to
permit the restoration of the Improvements thereon so as to constitute
a complete, rentable building or buildings, capable of producing a pro-
portionately fair and reasonable net annual income. The average net
annual income produced by the Improvements on the portion of the
Leased Premises so taken during the five (5) year period immediately
preceding such taking shall be deemed to constitute a fair and reason-
able net annual income for the purposes of this paragraph.

In the event of any such total taking or construective total taking
and the termination of this Lease as to the portion of the Leased
Premises so taken, the award or awards for said taking (lLerein
referred to as the “Condemnation Proceeds”), shall be distributed in
the following order of priority:

(a) upon the request of the trustee of the holders of any
indebtedness of Lessee, there shall first be paid to such trustee a
sum sufficient to fully and completely redeem any such indebted-
ness allocable to the Leased Premises, or to that portion of the
Leased Premises so taken, with accrued interest, then outstanding;

(b) from the balance, if any, the Lessor shall then be paid a
sum equal to the value of the land plus the value of any Public
Facilities, to the extent the same shall have been paid for for by
Lessor (herein referred to as the “Land Award”);

(c) then the balance remaining, if any, shall be divided
between the Lessor and the Lessee in accordance with their respec-
tive interests in the Leased Premises immediately prior to such
termination of this Lease. The value of Lessor’s interest shall be
the aggregate of (a) the then value of Lessor’s interest in the
Leased Premises at the expiration of the term of this Lease, plus
(b) the then present worth of the then future rents reserved nnder
this Lease. The value of Lessee’s interest shall include the then
value of its interest in the remainder of the term of this Lease and
the then value of the Improvements. '
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In the event of a taking less than a constructive total taking, this
Lease shall not terminate or be affected in any way, except as herein-
after provided, and the Lessee shall first be entitled to receive, subject
to the rights of any trustee for bondholders or leasehold mortgagee,
that portion of the Condemnation Proceeds with interest thereon as
shall equal the fair market value of the Leased Premises or portions
thereof, unimproved and unencumbered by this Lease, plus the fair
market value of any Public Facilities constructed or installed at the
expense of the Lessee on the part of the Leased Premises so taken.
That part of the Condemnation Proceeds with interest thereon as shall
be awarded for restoration of the Improvements on the portion of the
Leased Premises so taken, plus so much thereof as shall represent
compensation for the value of the portion of the Improvements so
taken, shall be payable in trust to the Lessee or the holder of any
leasehold mortgage constituting a lien on the Leased Premises for
application by the Lessee, or such holder, to the cost of restoring,
repairing, replacing or rebuilding the Improvements, any balance of
the Condemnation Proceeds to be shared equally by Lessor and Lessee.

In the event of a taking less than a constructive total taking, the
Lessee shall proceed, or shall canse the sublessee under a sublease of
the property affected by such taking to proceed, with due diligence to
restore, repair, replace or rebuild the remaining part of the Improve-
ments to substantially their former condition or with such changes or
alterations as the Lessee may deem desirable in general conformity
with the General Development Plan.

If the whole or any part of the Leased Premises shall be taken
in condemnation proceedings or by any right of eminent domain for
temporary use or occupancy, then this Lease shall remain in full
force and effect, and the Lessee shall continue, to the extent Lessee
shall not be prohibited from so doing by any condemning authority,
to pay, in the manner and at the times herein specified, the full
amounts of the Basic and Additional Rent and other charges payable
by the Lessee hereunder.
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14. Defaidt by Lessee. In case one or more of the following
events shall have occurred and shall not have been remedied:

(a) default shall be made in the payment of Basic Rent or
Additional Rent and such default shall continue for twelve months
after written notice from Lessor thereof, specifying such default,
shall have been given to the Lessee, each sublessee and the
Trustee for any bondholders and the holder of any leasehold
mortgage; or

(b) Lessee shall fail to perform or cause to be performed
any term, covenant or condition of this Lease on the part of the
Lessee to be performed, other than the covenant for the pay-
ment of Basic Rent and Additional Rent, and shall have failed
promptly after written notice thereof from Lessor to commence
with due diligence and dispatch the curing of such default or,
having so commenced the curing of such default, shall there-
after fail to prosecute and complete the same within a reasonable
time, provided that Lessee may dispute any matter contained in
such notice by giving Lessor written notice thereof within 30
days after receipt by Lessee of such notice of Lessor, and in
such case, such dispute shall be determined by arbitration in
accordance with the provisions of paragraph 16 hereof and no
default under this paragraph (b) shall be deemed to arise unless
the arbitrators’ determination is adverse to Lessee and Lessee
(subject to Enforced Deélay) shall have failed to commence
promptly thereafter with due diligence and dispatch the curing
of such default, or, having commenced the curing of such default,
shall thereafter fail to prosecute and complete the same within a

reasonable time:

then in case of a default Lessor may, subject to the rights of the
trustee for any bondholders and the holder of any leasehold mort-
gage as set forth herein, at its option, give to Lessee and to each
sublessee, and to any trustee and leasehold mortgagee, a notice of
election to terminate this Lease at the expiration of thirty (30) days
from the date of service of such second notice, whereupon, unless
such rent in case of a default under (a) above, together with interest
at the rate of 7% per annum, shall have been paid, or any other
default cured by Lessee, before the expiration of said thirty (30)
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days, the term of this Lease and all right, title and interest of
the Lessee hereunder shall expire as fully and completely as if
that day were the date herein specifically fixed for the expira-
tion of the term of this Lease, and the Lessee will then quit and
surrender the Leased Premises to the Lessor, subject, however, to
any sublease which the Lessor pursuant to the provisions hereof
has agreed to recognize. Upon such termination of this Lease as
provided in (a) above, the Lessor shall have the right to enter upon
and take possession of the Leased Premises by summary proceed-
ings or other legal proceedings, without being liable in damages
therefor, and take and have again the Leased Premises and every part
thereof, free, clear and discharged of this Lease, and of all the rights
of the Lessee hereunder. . '

Lessor shall not so terminate this Lease upon the occurrence of
a default unless Lessor shall

(a) pay to the trustee for the holders of any indebtedness of
Lessee a sum of money sufficient to fully and completely redeem
any such indebtedness of Lessee allocable to Public Facilities,
with acerued interest, then outstanding, together with an opinion
of Lessor’s Corporation Counsel stating that the Lessor has
power and is duly authorized to make such payment, or

(b) deliver to such trustee an instrument in writing duly
executed on behalf of Lessor in form and substance satisfactory
to such trustee, unqualifiedly assuming the full payment of any
such indebtedness of Lessee allocable to Public Facilities, with
accrued interest, then outstanding, together with an opinion of
Lessor’s Corporation Counsel stating that Lessor has power and
is duly authorized to assume such payment and may assess, levy
and collect taxes on all the taxable real property in The City of
New York without limitation as to rate or amount to make any
and all payments required under such indebtedness.

. No re-entry by the Lessor shall be deemed an acceptance of a
surrender of this Lease. A surrender of this Lease may be accepted
only by the Board of Estimate of Lessor and only in the manner
provided by law at the time thereof.
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Lessor agrees, for the benefit of the trustee or holders of any .
leasehold mortgage, that Lessor’s right, title and interest in and to
rent and other charges payable under any sublease shall be subject
and subordinate to the rights of any leasehold mortgagee to any rent
and other charge pledged as security for the payment thereof until
payment in full of the indebtedness, with accrued interest, secured by
any leasehold mortgage.

15. Notices. Any mnotice, demand or request which, under the
terms of this Lease or under any statute, must or may be given or
made by the parties hereto, shall be in writing, and shall be given by
mailing the same by registered or certified mail addressed to (a) Lessor
addressed as follows: Administrator, New York City Housing and
Development Administration, 100 (Gold Street, Borough of Manhattan,
City, County and State of New York; (b) Lessee addressed as follows:
General Manager, New York State Urban Development Corporation,
666 Fifth Avenue, Borough of Manhattan, City, County and State of
New York; and (c) Subsidiary addressed as follows: President,
Welfare Island Development Corporation, 666 Fifth Avenue, Borough
of Manhattan, City, County and State of New York. Any notice given
hereunder shall be deemed delivered when deposited in a United
States general or branch post office, enclosed in a registered or
certified prepaid wrapper, addressed as hereinbefore provided. Any
snch address may be changed from time to time upon notice given
by the addressee in the manner herein provided.

If requested in writing by the holder of any leasehold mortgage
or any sublessee, which shall have duly registered with Lessor its name
and address, any such notice or demand shall also be given or made
by Lessor in the manner herein specified and contemporaneously to
such holder of a leasehold mortgage or sublessee. Any such holder or
sublessee shall be subrogated to all rights of the Lessee with respect
to the remedying of any default of Lessee.

16. Arbitration. In the event of any dispute with respect to any
matter in this Lease, such dispute shall be determined in the City of
New York by arbitration in accordance with commercial arbitration
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rules then obtaining of the American Arbitration Association (or, if
such Association shall not then be in existence, such other organization,
if any, as shall then have become the successor of said Association and
- if there shall be no suecessor, then in accordance with the then pre-
vailing provisions of the laws of tlie State of New York relating to
arbitration). Lessor and Lessee shall each appoint a fit and impartial
person as arbiter who shall have had at least ten (10) years’
experience in the County of New York connected with the subjeect
matter of the dispute. In case either the Lessor or the Lessee shall
fail to appoint an arbiter for a period of thirty (30) days after
written notice from the other party to make such appointment, then
the arbiter appointed by the party not in default hereunder shall
appoint a second arbiter for and on behalf of the party so failing to
appoint an arbiter. In the case of the failure of the arbiters so
appointed to agree upon the matter in dispute, said arbiters shall
appoint a third party to act as umpire. In the case of the failure
of such arbiters to agree upon an umpire, then such umpire shall be
appointed by the Presiding Justice of the Appellate Division of the
Supreme Court of the State of New York for the First Department.
The arbiters so appointed, after being duly sworn to perform their
duties with impartiality and fidelity, shall proceed promptly to deter-
mine the matter in dispute in accordance with the Rules of Civil
Procedure and may hold hearings at which the Lessor and Lessee
may adduce evidence and witnesses may give sworn testimony.

17. No Waiver. Failure of any party to insist upon a strict
performance of any of the covenants and conditions hereof shall not
be deemed a waiver of any rights or remedies that such party may
have and shall not be deemed a waiver by such party of any subse-
quent breach or default. This Lease may not be changed orally, but
only by an instrument in writing signed by the party against whom
enforcement or change is sought. :

18. Quiet Enjoyment. Lessor covenants that the Lessee, upon
paying the rent and all other charges herein provided for and upon




19

observing and keeping all of the covenants, agreements and provisions
of this Lease on its part to be observed and kept, shall lawfully and
quietly hold, occupy and enjoy the Leased Premises during the term
of this Lease without hindrance or molestation by or from anyone.

19. Certificate of Lessor. Within thirty (30) days after delivery
to Lessor of written notice of Lessee’s request for such statement,
Lessor shall execute, acknowledge and deliver to Lessee a statement in
writing certifying that this Lease is unmodified and in full force and
effect (or if there shall have been modifications, that the Lease is in
full force and effect as modified and stating the modifications) and
the dates to which the rent has been paid, and stating whether or not
to the best knowledge of the signer of such statement Lessee is in de-
faunlt in performing any term, covenant, agreement, provisions, condi-
tion or limitation contained in this Lease, and if Lessee shall be in
default, specifying each such default of which the signer may have
knowledge, it being intended that any such statement delivered pur-
suant to this paragraph may be relied upon by any prospective sub-
lessee or any leasehold mortgagee, but reliance on such certificate may
not extend to any default as to which the signer shall have had no
actual knowledge.

20. Lessor’s Inspection and Audit of Books and Records; Lessee’s
and Subsidiary’s Reports. The Lessee and the Subsidiary shall keep
proper books of record and account in which full and correct entries
shall be made of all financial transactions, revenues, losses, charges
and expenses paid or incurred by Lessee or Subsidiary in respect to its
operations on the Leased Premises and the performance by Lessee and
Subsidiary of all terms and conditions of this Lease, all in accordance
with generally accepted accounting principles. Lessor shall have the
right to inspect and audit such accounts on its behalf annually and at
such other reasonable times as it may in its sole discretion deem
advisable or necessary. The performance of all conditions and terms
of this Lease shall be subject to andit and review by Lessor’s Comp-
troller on behalf of Lessor. Lessee and Subsidiary shall cooperate
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with the Lessor in maintaining its books and accounts in such manner
as to permit audits.

Upon the request of Lessor, Lessee or Subsidiary or both of them
shall deliver to Lessor Annual Reports on the progress of the develop-
ment of the Leased Premises.

21. Additional Properties. In the event that Lessor shall deter-
mine that the Bird S. Coler and the Goldwater Memorial Hospitals
and the incidents and appurtenances thereof and properties currently
occupied thereby, as such properties are more fully described in Annex
III and Annex IV to Schedule 1 attached hereto, shall no longer be
devoted to hospital uses, Lessor shall notify Lessee of such determina-
tion, it being the intention of Lessor and Lessee that such properties
be developed in a manner consistent with the General Development
Plan. After such determination and notice Lessor, Lessee and Sub-
sidiary shall consult with a view to developing a plan for the develop-
ment of such properties as a part of the General Development Plan.

22. Definitions. As used herein the following terms have the
following respective meanings:

Additional Rent: The payment provided for in paragraph 4(b).

Annual Shelter Rent: Total rents received from the occupants
of an Improvement or part of an Improvement consisting of Completed
Units of Subsidized or Middle Income Housing less the cost, if any, of
providing to such occupants electricity, gas, heat and other utilities.

Basic Rent: The payment provided for in paragraph 4(a).

Commercial Space: Any Improvement, or space in an Improve-
ment, used exclusively for commercial or business purposes.

Completed Units; Completed Commercial Space. Dwelling
units and commercial space in any Improvement or part of an Improve-
ment as to which there shall have been issued by Lessee and delivered
to Lessor prior to any occupancy thereof a certificate of completion
stating that such Improvement or such part is complete in accordance
with the laws and regulations applicable to projects of Lessee, or as
to which there shall have been issued by Lessor its temporary or
permanent certificate of occupancy or any other certificate or license
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required to permit the occupancy or use of such Improvement or such
part, whichever shall first have been issued.

Conventionally Financed Housing: As defined in the (General
Development Plan.

Debt Service: Any and all payments of principal, premiums or
interest on any bond, note or other indebtedness incurred or payable
by Lessee to finance the cost of development of the Leased Premises,
including, without limitation, all payments to any sinking, reserve
or any other fund required by or pledged to any mortgagee, trustee
or holder of any such indebtedness and the payment, purchase,
redemption or retirement thereof or as further security therefor.
The allocation of Debt Service shall be in accord with Lessee’s
standard accounting method uniformly applied, which method shall
conform with generally accepted accounting principles.

Debt Service for Public Facilities: For any period, Debt Service
allocable by Lessee to Public Facilities. For such period, Debt Service
for Public Facilities shall be reduced by all receipts derived by Lessee
from the operation of any Public Facility or the financing thereof as
reimbursement of Debt Service payable by Lessee on such Public
Facility.,

Enforced Delay: Any delay in the performance of the obliga-
tions of the Lessee, Subsidiary, sublessees or their sublessees by
reason of act of God or the public enemy, of the United States of
America, the State of New York or the Lessor, the laws, rules,
regulations or orders of such political jurisdictions, judicial or other
legal proceedings, fires, floods, epidemics or similar afflictions, strikes
or labor disputes, freight embargoes, weather of unusual severity and
delay by Lessor in the performance of its obligations hereunder,
including, without limitation, demolition, relocation or appropriation
of sums required for the purchase or lease of any school or appur-
tenance. ' -

General Development Plan: General Development Plan attached
as Schedule 2 hereto prepared by the firm of Philip Johnson and
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John Burgee providing a program for clearance of the Leased
Premises and the construction thereon of Subsidized Housing, Middle
Income Housing, Conventionally Financed Housing, Commercial Space
and Public Facilities, all as set forth therein, as may be modified
from time to time by agreement of Lessee by its President and Chief
Executive Officer and Lessor by its Mayor.

Gross Income: TFor any period, the total of all receipts of any
nature derived by Lessee from the Leased Premises or the financing
of the development thereof, including, without limitation, rents,
profits, interest and return of principal, other than payments to Lessee
of the purchase price of or annual rent for any school or appurtenance
and other than development fees, after deducting from such total all
Debt Service for such period.

Improvement: Any building, structure, utility, roadway, street,
park, public facility, sidewalk, landscaping, site improvement, develop-
ment and other betterment to be previded by or caused to be provided
by the Lessee pursuant to the General Development Plan.

Leased Premises: As defined in paragraph 1.

Lessee’s Certified Payment Statement: A statement prepared and
certified by Lessee on or prior to each Rent Payment Day and on or
prior to each other day upon which such statement is required to be
delivered pursuant to the provisions hereof setting forth the sums
required to be paid, set-off or otherwise settled on such Rent Payment
Day or other day, including, without limitation, Gross Income, Debt
Service for Public Facilities, Normal Allowances, Debt Service for
Public Facilities allocable to each school or appurtenance, Normal
Allowances allocable to each school or appurtenance, Basic Rent, Net
Income and Additional Rent.

Net Income: For any period, Gross Income less (i) Normal
Allowances, (ii) Basic Rent, (iii) the amount of the following costs
incurred by Lessee: any amount by which Lessee’s operating and
maintenance costs for any Public Facility consisting of a garage, an
elevator, a mini-transit system or park exceed receipts derived by
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Lessee from such Public Facility, to the extent such excess shall not
be included in Normal Allowances, and (iv) the Project Fee.

Normal Allowances: All reasonable cash expenditures, disburse-
ments, costs, reserves and allowances of Lessee or Subsidiary of
every character incurred, made or paid by the Lessee or Subsidiary
in connection with the performance of its obligations and functions in
respect of this Lease or arising by reason of, or resulting in any
nanner whatsoever from, the use, operation and maintenance of the
Leased Premises and services provided thereon, including, without
limiting the generality of the foregoing: ‘

(a) the cost of supplies and materials required for the
administration, operation, maintenance and repair of the Leased
Premises, the cost of remuneration of persons, whether or not
officers and employees of Lessee, engaged in such administration,
operation, naintenance or repair, including wages, medical and
general welfare benefits, group life insurance, workmen’s compen-
sation insurance, the Lessee’s contributions to unemployment in-
surance and pension funds and uniforms, and amounts paid
pursuant to contracts or agreements with contractors or others
for or in connection with such administration, operation, main-
tenance or repair;

(b) the cost of all repairs, alterations and improvements to
maintain the Leased Premises net of the proceeds of any insur-
ance received by Lessee applicable to such repairs, alterations
and improvements;

(c) the cost of utility services, including gas, electricity,
water, fuel and telephone;

(d) the cost of advertising the Leased Premises or portions
thereof;

(e) lawyers’ fees and disbursements for services rendered in
connection with the administration, operation, maintenance or
repair of the Leased Premises, including without limiting the
generality of the foregoing, all such fees and disbursements
relating to the collection of rent from sublessees and all expenses
of such collection of rent, and the lawyers’ fees payable in respect
of the preparation, execution and registration of this Lease;
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(f) auditors’ fees for preparing the statements herein refer-
red to; :

(g) sales, excise and other similar taxes, if any, paid in
respect of the foregoing, any charges, levies and fees, if any,
paid pursuant to paragraph 6(a) hereof and any local or munici-

pal taxes, if any, imposed with respect to the Leased Premises
on the Improvements;

(h) the cost of all permits, licenses or other authorizations
required for the administration, operation, maintenance and
repair of the Leased Premises; and

(i) payments made by the Lessee in satisfaction of or on

’

account of premiums with respect to any policy or policies of
insurance’ on or in any way relating to the Leased Premises.

Without the consent of Lessor, which shall not be unreasonably
withheld, Normal Allowances shall not include any amount by which
Lessee’s operating and maintenance costs for any Public Facility
consisting of a garage, an elevator, a mini-transit system or a park
exceeds receipts derived by Lessee from such Public Facility. For
any period, Normal Allowances shall be reduced by the amount of
any such cash expenditures, disbursements, costs, reserves and allow-
ances allocable to any Improvement that are reimbursed out of the
receipts derived by Lessee from its operation of such Improvement
or out of the financing provided for the construction of such Improve-
ment., Normal Allowances exclude any cash expenditures, disburse-
ments, costs, reserves and allowances allocable to any park.

Project Fee: An amount reserved to Lessee equal to two percent
(2%)of Total Project Cost, as hereinafter defined, payable in equal
installments on each Rent Payment Day out of the remainder, if
any, of Gross Income less Normal Allowances, Basic Rent and any
amount by which Lessee’s operating and maintenance costs for any
Public Facility consisting of a garage, an elevator, a mini-transit -
gystem or a park exceed receipts derived by Lessee from guch Public
Facility, to the extent that such excess shall not be included in
Normal Allowances, such installments to equal the following in each
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year of the term hereof : 2.5 percent of such amount each year during
the first ten years of the term hereof; 1.25% of such amount each
year during the eleventh through thirtieth years of the term hereof;
the balance of such amount in equal portions in each year of the
remainder of the term hereof. In the event that on any Rent Payment
Day the portion of any installment of such fee then payable shall
exceed the balance of Gross Income less Normal Allowances, Basic
Rent and any amount by which Lessee’s operating costs for any
Public Facility consisting of a garage, an elevator or a mini-transit
system or a park exceed receipts derived by Lessee from such Publie
Facility, to the extent such excess shall not be included in Normal
Allowances, Lessee may defer such excess and deduct it on any
subsequent Rent Payment Day. Any such excess deferred and remain-
ing to be deducted as of the termination hereof shall be adjusted
upon such termination. The phrase “total project cost”, for the
purposes of this paragraph, means the aggregate of all costs of
planning, design, engineering, construction, equipment and comple-
tion of the Improvements. TUntil construction is completed and
actual costs are determined, the computation of the Project Fee shall
be based upon cost estimates reasonably determined from time to
time by Lessee. If and when the estimate of total project cost is
adjusted in accordance herewith prior to the determination of actual
total project cost, amounts computed and payments made or to be
made based upon total project cost shall be appropriately adjusted.

Public Facilities: As defined in the General Development Plan.

Rent Adjustment Date: The 40th anniversary of the issuance
of Lessee’s certificate of completion or of Lessor’s temporary or
permanent certificate of occupancy, whichever shall first have been
issned, with respect to each Tmprovement or part of an TImprovement
consisting of Subsidized Housing, Middle Income Housing, Conven-
tionally Financed Housing or Commercial Space and each 10th anni-
versary of the date of such issuance after such 40th anniversary.

Rent Payment Day: The 45th day after the last day of each
gixth and twelfth month of each year of the term hereof.
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Subsidized Housing: As defined in the General Development
Plan. ,

Tax Equivalent Adjustment Date: The 30th anniversary of

* the issuance of Lessee’s certificate of completion or of Lessor’s tem-

porary or permanent certificate of occupancy, whichever shall first have

been issued, with respect to each Improvement consisting of Subsidized
Housing or Middle Income Housing.

Tazx Equivalent for Commercial Space: Lessor’s then current
real estate tax rate times the product of Lessor’s then current
assessed valuation (expressed in dollars per square foot of commer-
cial space) for land and buildings for each Improvement or part of
an Improvement consisting of Completed Commercial Space times
the number of square feet of Completed Commercial Space. Such
then current assessed valuation for land and buildings shall from
time to time be assessed and reassessed by Lessor in the manner
and subject to the limitations then currently imposed upon assess-
ments of like property by all laws and regulations applicable thereto.
Lessee may contest such assessment or reassessment in like manner.

Tax Fquivalent for Conventionally Financed Housing: Lessor’s
then current real estate tax rate times Lessor’s then current assessed
valuation of land and buildings for each Improvement or part of an
Improvement consisting of Completed Units of Conventionally
Financed Housing or consisting of Completed Units of housing to be
treated as Conventionally Financed Housing after adjustment under
paragraph 5(b) hereof. Such then current assessed valuation for
rent and buildings shall from time to time be assessed and reassessed
by Lessor in the manner and subject to the limitations then currently
imposed upon assessments of like properties by all laws and regula-
tions applicable thereto. Lessee may contest any such assessment or
reassessment in like manner.

Then Current Ground Rent: With respect to each Improvement
consisting of Subsidized Housing, 6% of the product of (x) the current
land cost per unit for economically feasible new housing in New York
City for persons and families of low and moderate income as of each
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Rent Adjustment Date for such Improvement times (y) the number
of units contained in such Improvement; with respect to each Improve-
ment consisting of Middle Income Housing, 6% of the product of (x)
the current land cost per unit for economically feasible new housing
in New York City for persons and families of middle income as of
each Rent Adjustment Date for such Improvement times (y) the
number of units contained in such Improvement; with respect to each
Improvement consisting of Conventionally Tinanced Housing, 6% of
the product of (x) the current land cost per unit for comparable
new housing -in New York City for persons and families who can
afford conventionally financed and fully taxpaying apartments as of
each Rent Adjustment Date for such Improvement times (y) the
number of units contained in such Improvement; and with respect to
each Improvement or part of an Improvement consisting of Commer-
cial Space, 6% of the product of (x) the current land cost per square
foot of comparable commercial space in New York City as of each
Rent Adjustment Date for such Improvement or part of an Improve-
ment times (y) the number of square feet of commereial space in such
Improvement.

93. Surrender of the Leased Premises; Successors and Assigns;
Counterparts. Upon any expiration or earlier termination of this Lease,
Lessee shall peacefully vacate and surrender to Lessor the Leased
Premises and all Improvements in good order, condition and repair,
reasonable wear and tear excepted. The terms of this Lease shall, -
subject to the terms hereof, bind and inure to the benefit of Lessor
and its successors and assigns and Lessee, its successors and assigns.
This Lease may be executed in any number of counterparts, each of
which shall be an original, all of which shall constitute one and the
same instrument.

04, Subsidiary. Subsidiary has joined as a party to this Lease
solely for the purpose of agreeing to report as provided in paragraph
20, of accepting the assignment hereof and of assuming the Lessee’s
obligations hereunder upon assignment as set forth in paragraph 12
and of agreeing to the undertakings stated in paragraph 26 hereof and
for no other purposes.
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25. Administration. Except where otherwise expressly provided
herein, the rights and duties of the Lessor hereunder shall be admin-
istered and enforced in all respects by its Administrator of the
Housing and Development Administration.

26. Non-Discrimination. (a) At all times during the construc-
tion, maintenance and operation of the Improvements, Lessee shall not
discriminate against any employee or applicant for employment
because of race, color, creed or national origin. Lessee shall take
affirmative action to ensure that employees and applicants for employ-
ment with Lessee, its sublessees, contractors and subcontractors are
treated without regard to their race, color, creed or national origin
and shall take affirmative action to assist in providing training and job
opportunities in order to ensure equal employment opportunities for
members of minority groups with Lessee, its sublessees, contractors
and subcontractors. As used herein, the term “treated” shall mean
and include, without limitation, the: following: recruited, whether by
advertising or other means; compensated, whether in the form of rates
of pay or other forms of compensation; selected for training, including
apprenticeship; promoted; upgraded; downgraded; demoted; trans-
ferred; laid off ; and terminated. Lessee will post in conspicuous places
on the Lessee’s Premises, available to employees of Lessee and appli-
cants for employment, notices provided by Lessor setting forth the
language of this non-discrimination provision; and

(i) Lessee shall, in all solicitations or advertisements for
employees placed by or on behalf of Lessee, state that all
qualified applicants will be considered for employment without
regard to race, color, creed or national origin;

(ii) Lessee shall send each labor union or other representa-
tive of workers with which it has a collective bargaining agree-
ment or other contract or understanding a notice advising such
labor union or workers’ representative of Lessee’s agreement as
contained in this paragraph and a copy thereof shall be sent to
Lessee within three (3) days of notification to such union or
representative; and
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(iii) Lessee shall furnish to Lessor all information required
by Lessor pursuant to this paragraph and will permit access
by Lessor to its books, records, and accounts for the purposes
of investigation to ascertain compliance with this paragraph.

(b) To evidence compliance with the provisions of (a) hercof,
Lessee shall furnish such compliance reports as may from time to
time be required by Lessor, such reports to contain information as
to Lessee’s practices, policies, programs, employment policies and
employment statistics. Such compliance reports shall, if Lessor
so requests, contain -the following additional information:

(i) information as to the practices, policies, programs, em-
ployment policies and employment statistics of the Lessee’s sub-
lessees, contractors and subeontractors;

(ii) if Lessee has a collective bargaining agreement or other
contract or understanding with a labor union or an agency refer-
ring workers or providing or supervising apprenticeship or train-
ing for such workers, such information as to such labor union’s
or agency’s practices and policies affecting compliance as Lessor
may require, provided that to the extent such information is
within the exclusive possession of a labor union or an agency
referring workers or providing or supervising apprenticeship
or training, and such labor union or agency shall refuse to
furnish such information to Lessee, Lessee shall so certify to
Lessor as part of its compliance report and shall set forth what
efforts it has made to obtain such information.

(¢) Lessee and Subsidiary shall include or cause to be included the
provisions of this paragraph 26 in every sublease, contract and sub-
contract of Lessee or Subsidiary and each obligation of Lessee or
Subsidiary hereunder shall be deemed an obligation of each such sub-
lessee, contractor or subcontractor. Lessee and Subsidiary shall like-
wise include or cause to be included in every sublease, contract or sub-
contract all non-discrimination provisions required by federal, state or
local law, including Lessor’s Executive Order 71, as the same may be
amended from time to time. All such provisions to the extent applicable
are hereby incorporated in this Lease.

(d) Lessor, Lessee and Subsidiary shall require that any contractor
or subcontractor performing work on the Leased Premises shall pro-
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vide on-the-job training positions in accordance with any applicable
governmental order, plan, undertaking or agreement to provide such
on-the-job training positions from time to time in effect with respect
to Lessor, Lessee, Subsidiary and any organization representing the
employees of such contractor or subcontractor; provided, however,
that in no event shall any such contractor or subcontractor provide
for fewer on-the-job training positions than the number of apprentices
or trainees allowed on the job under applicable collective bargaining
agreements.

(e) Lessor, Lessee and Subsidiary shall, from time to time, mutu-
ally agree upon goals for the employment, training, or employment and
training of members of minority groups in connection with performing
work on the Leased Premises and any contractor or subcontractor
performing work on the Leased Premises shall be required by the
applicable contract or subcontract to meet such goals.

27. Amendment. Upon notice from Lessor to Lessee and approval
by Lessor’s Board of Estimate within five years of the date of this
Lease, this Lease shall be amended as follows:

(a) Subparagraph (b) of paragraph 4 hereof shall be
amended to read as follows:

“(b) Additional Rent. In addition to the Basic Rent, Lessee
shall pay, in the same manner as the Basic Rent, Additional Rent
equal to sixty percent (60%) of Net Income for the preceding
year”;

(b) The definition of Net Income in paragraph 22 hereof shall
be amended to read as follows:

“Net Income: For any period, Gross Income less (i) Normal
Allowances, (ii) Basic Rent and (iii) the amount of the following
costs incurred by Lessec: any amount by which Lessee’s operating
and maintenance costs for any Public Facility consisting of a
garage, an elevator, a mini-transit system or a park exceed
receipts derived by Lessee from such Public Facility, to the
ext(‘.ient such excess shall not be included in Normal Allowances”;
an

(e¢) The definition of Project Fee in paragraph 22 hereof
shall be stricken in ifs entirety.
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In WITNESS Weereor, the undersigned have duly executed this
Lease as of the day and year first above written.

[ SrAL|

ATTEST:

Herman Katz

City Clerk
Arprovep As To FormM

J. Lee Rankin

Tae City oF NEw YORrRK

By Nean J. Haroy

Administrator
Housing and Development Administration

Corporation Counsel

ATTEST:

ArtHUr Q. FUNN

New York STATE URBAN DEVELOPMENT
CORPORATION

Epwarp J. LocUs

Secretary

ATTEST:

Pavur S. Byarp

By
President and Chief Executive Officer
[SraL]
WELFARE IstaNp DEVELOPMENT
CORPORATION
Epwarp J. Logur
By
President
[SEAL]

Secretary
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StaTE oF NEWw YORK
County oF NEw York

On this 23rd day of December, 1969, before me personally came
Nrean J. Harpy, to me known to be the Administrator of the Housing
and Development Adminigtration of the City of New York and the
same person who executed the foregoing instrument, and he acknowl-
edged that he executed the foregoing instrument on behalf of The
City of New York as said Administrator and pursuant to the authority
vested in him by resolution of the Board of Estimate adopted October
29, 1969, Calendar No. 1.

5 STANLEY EPSTEIN
y : Notary Public

STANLEY EPSTEIN
Notary Public, State of New York
No. 24-1125115—Kings County
Term Expires March 30, 1971

StaTE 0F NEW YORK .
County oF NEw Yorg ("

On this 23rd day of December, 1969, before me personally came
Herman Karz, with whom I am personally acquainted and known to
me to be the City Clerk of the City of New York, who, being by me
duly sworn, did depose and say that he resides at 308 East 79th St.,
New York; that he is the City Clerk of the City of New York, the
corporation described in and which executed the foregoing instru-
ment; that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that it was so affixed
as provided by law, and that he signed his name thereto as City Clerk
by like authority.

StaANLEY EPSTEIN
Notary Public

STANLEY EPSTEIN
Notary Public, State of New York
No. 24-1125115—Kings County
Term Expires March 30, 1971
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State oF NEw YoORK
CounTYy oF NEw YORK

On this 23rd day of December, 1969, before me came Epwarp J.
Locug, to me known, who, being by me duly sworn, did depose and
say that he resides at One East End Avenue, N. Y. C.; that he is the
President and Chief Executive Officer of the New York StaTe UrBAN
DeveropMENT CORPORATION, the corporation described in, and which
executed the foregoing instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such corporate
seal; that it was so affixed by order of the Board of Directors of said
corporation; and that he signed his name thereto by like order.

StaNnLEY EPSTEIN
Notary Public

STANLEY EPSTEIN
) Notary Public, State of New York
No. 24-1125115—Kings County
Term Expires March 30, 1971

State oF NEw YORK

8S.:
County oF NEw YoRrK .

On this 23rd day of December, 1969, before me came Epwarp J.
Locug, to me known, who, being by me duly sworn, did depose and
say that he resides at One East End Avenue, N. Y. C.; that he is the
President of WeLrFare IstaND DeviropMENT CORPORATION, the corpo-
ration described in, and which executed the foregoing instrument;
that he knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by order
of the Board of Directors of said corporation; and that he signed
his name thereto by like order.

StaNLEY EPSTEIN
Notary Public

STANLEY EPSTEIN
Notary. Public, State of New York
No. 24-1125115—Kings County
Term Expires March 30, 1971
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SCHEDULE 1

LEASED PREMISES

All lands bounded and described as set forth in Annex I hereto,
together with all the right, title and interest of Lessor in and to all
lands submerged or otherwise lying between the lands so bounded
and the United States Pierhead and Bulkhead Line described in
Annex 1I lereto and all the right of Lessor to fill such Pierhead

and Bulkhead Line excepting only the following:

(1) the lands bounded and described as set forth in Annex
IIT and Annex IV hereto;

(2) the right of Lessor at all tiines to enter upon and usc
the lands bounded and described as set forth in Annex V, Annex
VI and Annex VII hereto for the purpose of discharging Lessor’s
duty to maintain, repair and replace the bridge piers, footings
and like bridge appurtenances located thereon and the bridges
now owned and to be owned by Lessor to which such appurte-
nances pertain, which duty nothing in this Lease shall be con-
strued to alter, of which duty no part, consequence or resulting
Liability direct or indirect, primary or secondary is assumed by
Lessee hereby or otherwise and with the discharge of which duty
no Improvement by Lessee of such lands bounded and desecribed
as set forth in Annex V, Annex VI and Annex VII hereto shall
interfere;

(3) The right of Lessor, at all times, to enter upon and use
the portion of the Leased Premises described as a fee parcel in
Annex.VII.I hereto for the purpose of discharging Lessor’s duty
to maintain, repair and replace any surface or underground
facility in connection with Water Tunnel #3 and the right of
Lessor, for a period of ten years from the date hereof, to enter
upon and use the portion of the Leased Premises described as
a temporary easement for construction in Annex VIII hereto for
the construction of Water Tunnel #3 and such surface and
underground facility.

Awr Sucr BouxNparies being described in the survey map set
forth. as Annex IX, which annex is annexed for the purpose of
describing such boundaries and for no other purpose.
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ANNEX I

August 20, 1969
Revised September 5, 1969

METES AND BGUNDS DESCRIPTION OF
WELFARE ISLAND

Survey of July 2, 1969

Description of the usable land on Welfare Island in the East
River, County of New York and State of New York, being an island
extending approximately from 50th Street in Manhattan northerly
to approximately 86th Strect in Manhattan and being more accurately
described as follows. ’

Beginning at an angle point in the westerly face of the concrete
wall on the westerly bank of Welfare Tsland and off the westerly end
of Road #2 and being SH3°-26-26”W, datum established by U.S.A.
Engr’s. Mon’s. “X” & “S”, 126.20 feet, from U.S.A. Engr’s. Mon. “x”
also being point #1 of Metes & Bounds Survey and running thence
N34°-13’-38”E, 198.47 feet along westerly face of aforementioned con-
crete wall to a corner tliereof, and survey point 2, thence 851°-53'-
07”E, 27.10 feet along said wall to a corner thereof, and survey point
3, thence N41°-06-10”E, 197.31 feet along said wall to a corner
thereof, and survey point 4, thence the following two courses, N34°-
167-2971, 752.99 feet and N34°-32"-43”F, 651.53 feet, along the westerly
bank of island to a point thereon opposite a pier of the Queensboro
Bridge and being survey point #6, thence the following five courses:

N28°-37-30"E . 368.57 feet
N33°-43-81"E 377.16 feet
N36°-A4T2T"E e 496.31 feet
S54°-45"-45"E e 37.26 feet
N37°-06"-35"F e 432.21 feet

along the westerly face of a stone wall to survey point #11, said

point being S68°-51’-00”W, 100.50 feet from BL point KG-7, thence
the following six courses: '

N23°-14"-38"E e 311.40 feet
N30°-13-16"E oo 388.96 feet
N34°-14'-02"FE 427.99 feet
N41°43-46"E 338.77 feet
ST7°-58-02"E e 4484 feet

N31°-05-33"E . 1704.41 feet
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along the northerly face of the concrete wall to survey.point #T7,
said point being S60°-59-00”W, 38.90 feet from BL point KG-11,
thence the following nine courses:

N54°-44'-29"E oo 112.86 feet
N33°-26"-24"F oo 14247 feet
N15°-1T-33"E s -~ 160.75 feet
N26°-00-06"E oo 264.37 feet
N41°-06"42"E e 878.12 feet
N41°-52-08"E e 197.14 feet
N62°-55"-40" T e 226.10 feet
UKL V51040 ) —— 182.39 feet
N36°-26"-45"E e 232.34 feet

ulong the westerly face of the concrete wall to survey point #26 and
the most north-westerly point of Welfare Island, said point being
N5°-54’-00”E, 119.80 feet from BL point KG-15, thence S88°27'-18"F,
56.54 feet to survey point #27 and the most north-easterly point of
Welfare Island, said point being N30°-20"-00”E, 136.30 feet from BL
point KG-15, thence the following nine courses:

S32°-1V517E e 2217 feet
S20°-47-55"W e 175.61 feet
S 5%-16"-44"W s 124.12 feet
S 3°-25-36"E 408.86 feet
S12°-307-25"W 147.61 feet
S30°-12-1T"W e 287.38 feet
S25°-107-27"W < 201.20 feet
§55°-25-33"W e 237.32 feet
S47°-017-46"W .o 365.59 feet

along the easterly face of a conerete wall on the easterly bank of
Welfare Island to survey point #36, said point being S4°-16’-00”E,
84.00 feet from U.S.A. Engr’s. Mon. “I” which is also BL point KG-18
thence the following seven courses: ’

S34°-44/-55"W 488.80 feet
S28°-54"-00"W . 583.67 feet
$35°-30/-25"W . 601.22 feet
S32°-48"46"W . 1697.08 feet
$45°-01-07"W , 364.66 feet
S33°-55-49"W 464.86 feet
§55° 4T 15" W oo 42.79 feet
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along the easterly face of last mentioned stone wall to survey point"
#43, said point being 822°-57-00”E, 121.10 feet from BL point KG-25,
thence the following six courses:

S36°-24"-32"W e 331.90 feet
S17°-31"41"W e 306.94 feet
S34°-26"-26"W o 329.25 feet
S45°-127-07"W e 279.72 feet
S40°-00-30"W e 521.36 feet
S85°-1T"-07"W e 37.06 feet

along the easterly bank of Welfare Island to survey point #49, said
point being S64°-54’-00"E, 46.00 feet from BL point KG-29, thence the
following seven courses:

S34°-46"-41"W e 599.07 feet
S39°-127-10"W e 437.49 feet
S45°-40°-00"W e 532.82 feet
855°-43"-21"W oo 474.54 feet
S60°-027-22"W e 209.54 feet
S37°-35"-24"W o 100.03 feet
S86°-48"-58"W ... 73.85 feet

along easterly bank of said island to survey point #54B, being
the most southerly point of Welfare Island and also being the most
southerly corner of the Delacorte East River Fountain, thence the
following ten courses:

N29°-09-54"W 15.00 feet
N52°-30"-20"E 75.00 feet
N34°-06"-29"E 73.31 feet
N25°-30’-00"E 130.19 feet
S88°-23’-08"E 40.50 feet
N40°-08"-00"E 195.90 feet
N30°-37"-23"E 116.89 feet
N 5°16-19"W e 112.19 feet
N39°-24’-49”E 22.39 feet
N18°-29’-36"E - 485.95 feet

along the westerly bank of Welfare Island to survey point #1, the
point and place of beginning.
Containing ‘139.20 acres be the same more or less.

W. R. CroOKER
LS. #24078
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ANNEX 11

August 21, 1969

Description of
Pierhead & Bulkhead Line at Welfare Island in East River,
County of New York, State of New York

Beginning at point #12 as shown on Dwg. No. S.D. 276 “General
Survey of Welfare Island” Orig. Date 4-29-38, said point #12 being
S69°-34"-27"W, datum established by U.S.A. Engr’s. Mon’s. “X” &
“S”, 92,07 feet from U.S.A. Kngr’s. Mon. “X” and running thence
the following 4 courses:

N34°-27-00"E o 4090.00 feet
N33°-13-30"F o 3170.00 feet
N40°-20-00"F oo 1065.00 feet
NO68°-30-00"E o 645.00 feet

Northerly and off the west bank of Welfare Island to point #16, on
aforementioned drawing, and the beginning of a 41.00 foot radius
curve to the right, thence along said curve to point #1 on said draw-
ing, the chord between last two mentioned points being S58°-38"-16”E,
72.97 feet, and same points being at the northerly end of Welfare
Island, thence the following 8 courses:

S40°-13"-00"W o 780.00 feet
S26°-59-43"W 052.59 feet
S50°-28-00"W oo 600.00 feet
S31°-36"-00"W o 830.00 feet
S32°-57-00"W <o 2390.00 feet
S35°-02-00"W 1912.00 feet
S39°-13-00"'W 2115.00 feet
S544°-06"-00"W 1573.00 feet

Southerly and off the east bank of Welfare Island to point #9 on
aforementioned drawing and the beginning of a 30.00 foot radius
curve to the right, thence along said curve to point #10 on said draw-
ing the chord between the last two mentioned points being N56°-
56’-56”W, 58.89 feet and same points being off the southerly end of
Welfare Island, thence the following 2 courses:

N22°-00-00"E ............... 700.00 feet
N28°-00'-00"E 1000.00 feet

Northerly and off the west bank of Welfare Island to point #12, the
point and place of beginning.
Containing 142.84 acres be the same more or less.

W. R. Crooxer
LS. #24078
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ANNEX 111

August 23, 1969

Description of
Line Five Feet off all Faces of Goldwater Hospital
Buildings on Welfare Island in the East River,
County of New York, and State of New York

Beginning at a point at the intersection of a line parallel to and
five feet east of the east face of building “¥” with a similar line
five teet north of the north face of building “¥” and being off the
northeasterly corner of said building and also being N32-50-141,
349.87’ thenee N25-35-16W, 175.97 feet from BL point K.G. 29, datum
being that established by U.S.A. Engr’s Mon’s, “X” & “S” and run-
ning thence the following five courses,

S35°-27-04"W s 93.50 feet
S54°-327-56"10 s 153.75 feet
N 13 R A 1 A — 1005.50 feet
N54°-32"-56"W e 65.25 feet
N1 R A 1 S, — 228.61 feet

along a line five feet easterly of east face of Goldwater Hospital
Buildings to a point off the southeasterly corner of the new building
of said hospital, said point being N17°-17"-33"E, 72.69 feet from BL
point K.G.-31, and running thence N54°-32-56”W, 238.00 feet along
a line five feet southerly of south face. of said new building to a
point off the southwesterly corner thereof, said point being S11°-
14’377 227.58 feet from BL point K.G.-2, and running thence the
following five courses.

N35°-27-04"E 228.61 feet
N54°-32"-56"W 65.25 feet
N35°-27-04"E 1005.50 feet
S554°-32-56" K 153.75 feet
N35°-27-04"E 93.50 feet

along a line five feet westerly of the west face of Goldwater Hospital
Buildings to a point off the northwesterly corner thereof, said point
being S89°-04’-59”E, 240.48 feet from BL point K.G.-4, thence S54°-
32/-56”E, 61.00 feet to the place of beginning; being 9.84 acres more
or less.
W. R. Crocker
L.S. 24078
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ANNEX 1V
' August 23, 1969

Description of
A Line Parallel to and “Five Feet Distant from all Faces of the
Bird S. Coler Hospital Buildings on Welfare Island, in the
East River, County of New York, State of New York.

Beginning at a point at the intersection of a line five feet easterly
of the most easterly buildings of said hospital with a line five feet
northerly of the most northerly buildings thereof, said point being
N18°-52"-57"W, U.S.A. Engineers datum 133.72 feet from BL point
K.G.-16 and I/unning thence the following three courses,

S31°A47-21"W oo 1053.25 feet
N58°-12"-3Y'W .o 465.60 feet
N31°47-21"R S 1053.25 feet

along a line five feet distant from the most easterly, southerly and
westerly buildings of aforementioned hospital to a point off the north-
westerly corner thereof, said point being S74°-54’-23"E-—67.48 feet
from the BL point K.G.-14, thence S58°-12-39"H, 465.60 feet to the
place of beginning; being 11.26 acres more or less.

W. R. Crocker
L.S. #24078




ANNEX V
August 23, 1969

Description of
A Line Parallel to and 8ix Feet Distant from the Southerly,
Westerly, and Northerly Faces of the Pier of the Welfare
Island Bridge on the East Bank of Welfare Island,
County of New York, State of New York,
The Easterly Line of this Description is the Pierhead and
Bulkhead Line in the East Channel of the East River.

Beginning at a point six feet distant from the westerly and
northerly faces of the aforementioned pier said point being N69-40-
95K, 67.79 U.S.A. Engineer’s datum, from the BL point K.G. 21,
and running thence $55°-31'-35”E, 31.26 feet to a point on the pier-
head and bulkhead line, thence S32°-57/-00”W, 66.45 feet along the
pierhead and bulkhead line, thence $32°-51-00"W, 66.45 feet along
the pierhead and bulkhead line to a point thereon, thence N55°-31’-35”
W, 33.03 feet to a point off the southwesterly corner of said pier,
thence N34°-28'-25”E, 66.42 feet to the place of beginning; being 0.05
acre more or less. :

W. R. CrockER
L.S. 24078
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ANNEX VI

August 23, 1969

) Description of
A Line Parallel to and Five Feet Distant from the Southerly,
Westerly and Northerly Faces of the Queensboro Bridge Pier on
the Easterly Bank of Welfare Island, County of New York, State
of New York, the Easterly Line of this Description is the Pierhead
and Bulkhead Line in the East Channel of the East River.

Beginning at a point five feet distant from the westerly and
northerly faces of the aforementioned pier, said point being S83-00-
25”E, U.S.A. Engineer’s datum 5.05 feet from BL point K.G. 27 and
running thence S60-14'-33"E, 86.64 feet to a point on the pierhead and
bulkhead line, thence $39°-13’-00”W, 141.06 feet along the pierhead
and bulkhead line to a point thereon, thence N60°-14"-33"W, 62.71
feet to a point off the southwesterly corner of said pier, thence
N29°-45’-27"E, 139.50 feet to the place of beginning; being 0.24 acre
more or less.

W. R. Crocker
L.S. #24078
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ANNEX VII

August 23, 1969

Description of
A Line Parallel to and Five Feet Distant from the Southerly,
Easterly, and Northerly Faces of the Queensboro Bridge Pier, on
the Westerly Bank of Welfare Island, County of New York, State
of New York, the Westerly Line of this Description is the Pier-
head and Bulkhead Line in the Westerly Channel of the East River.

Beginning at a point five feet distant from the easterly and
northerly faces of the aforementioned pier, said point being S47-51-
59W. U.S.A. Engineer’s datum, 3.97 feet from the BL point KG-5
and running thence S29°-45'-44”W, 139-84 feet along a line five feet
easterly of easterly face of said pier to a point off the Sontheasterly
corner thereof, said point being S28°-11-01”W, 140.74 feet from the
BL point K.G.-5, thence N60°-14’-17"W, 102.42 feet to a point on the
pierhead and bulkhead line, thence N34°-27’-00”E, 140.31 feet along
the pierhiead and bulkhead line to a point thereon, thence S60°-14’-
16”E, 90.95’ to the place of beginning; being 0.31 acre more or less.

., W. R. Crocker
L.S. 24078
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SCHEDULE 2
GENERAL DEVELOPMENT PLAN

The City of New York (the “City”) and the New York State
Urban Development Corporation (the “Corporation”) have agreed
that the City and the Corporation should collaborate to develop Wel-
fare Island (the “Island”) generally on the basis of the recommenda-
tions of the Mayor’s Committee on Welfare Island. The object of
collaboration is to use the full powers of the Corporation to create on
the Island as rapidly as possible a New Community. The object of
the New Community is to make the maximum contribution to the
present needs of the City consistent with the 1un1tat10ns of the Island
site and of foreseeably available financing.

To that end, the Corporation has organized a subsidiary of the
Corporation (the “Subsidiary”) in order to assure full participation
by the City in such development, has prepared the Lease dated
December 23, 1969 between the City, the Corporation and the Sub-
sidiary (the “Lease”) and has caused this General Development Plan
to be prepared by Philip J ohnson and John Burgee, Architects.

Upon execution of the Lease and in accordance with the pro-
visions thereof, the Corporatlon will undertake ‘the development
described below

1. Basic Program. The Corporation will develop on the Island
a New Community including approximately 5,000 units of housing
(including a program of hospital related housing developed in con-
sultation with the City), approximately 200,000 square feet of office
space, approximately 100,000 square feet of commercial space and
the public facilities defined below. The New Community will be devel-
oped in two areas, 2 South Town Area and a North Town Ares,
with a Town Center in the South Town Area and W1th related Open
Space Areas.

The hotsing will be prowded approximately as follows: () 20%
for persons and families eligible for admission to Federally-assisted
public housing; (b) 10% for elderly persons and families of the
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same income class; (¢) 26% for persons and families eligible to benefit
from interest reduction payments pursuant to Section 236 of the
National Housing Act; (d) 20% for persons and families eligible to
occupy limited profit housing financed under Article 2 of the New
York State Private Housing Finance Law; and (e) 25% for persons
and families who can afford conventionally financed and fully tax-
paying units. Bedroom distributions in such housing will offer
accommodations for a substantial number of families with one or
more children and for lospital employees. For purposes of the
Lease, Subsidized Housing includes all units ocecupied by any person
or family in categories (a), (b) and (c) hereof, Middle Income
Housing includes all units occupied by any person or family in
category (d) hereof and Conventionally Financed Housing includes
all remaining housing units.

The public facilities (for purposes of the Lease, the Public Facili-
ties) are as follows: A school or schools for grades K through 8 to serve
approximately 2000 children of Isldnd residents; a library facility; a
comprehensive system of community facilities including community
rooms, daycare centers for Island children, facilities for the elderly,
two swimming pools and other recreation facilities; a fire station
and police office; public open spaces including a Town Square, a
Town Harbor and a glass-enclosed shopping arcade; a public street
system; a pedestrian circulation system of pedestrian and bicycle
paths, including a Waterfront Promenade suitable for use by emer-
gency vehicles; a mini-transit system; a garage for approximately
9500 cars; utility facilities including a water main, facilities for the
collection, treatment and disposition of liquid and solid wastes, gas,
telephone and electric lines; and Open Spaces Areas to be developed

as parks (subject to delays attributable to Lessor’s activities in con-

nection with the construction of water tunnel #3) with the landmarks
identified below stabilized. Public facilities will also include a new
elevator to the Queensborough Bridge if the Corporation determines
in its discretion that such elevator is feasible, and an Urban Becology
Center and rehabilitation of the identified landmarks, if such Center
and rehabilitation can be financed other than with financing from the
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Corporation. ‘The Corporation will maintain and operate or cause to
be maintained and operated the mini-transit system, the elevator,
the garage and the public open spaces.

The Town Center will be focus for Island life and will contain
commercial facilities sufficient for the daily needs of New Community
residents and persons working in New Community offices. Office
space, accommodations for transients, the police and fire services
and public open spaces will be developed there.

The public streets and pedestrial circulation system within the
North and South Town areas will be based on a street system down
the length of the Island with a loop within the South Town Area and
related access roads,, walkways and paths. The system will emphasize
pedestrian circulation and travel by public transport on the mini-
transit system within the Island. Residents, employees and visitors
will be encouraged to park their cars at the garage called the Motor-
gate, to be built at the Tsland end of the Welfare Island Bridge.

The Open Space Areas will be developed to serve residents of
the City as a whole, as well as residents of the Island.

Access will be provided to the Bird 8. Coler and Goldwater
Memorial Hospitals on the Island.

9. Land Use. The New Community will be constructed in two
principal development areas, a North Town Area and a South Town
Area and related Open Space Areas.

The North Town Area will contain approximately sixty percent
of the dwelling units, including some units of all types, the Motorgate,
a utility complex, commercial facilities and child care and recreational
facilities, including a swimming pool. A landmark in the area, the
Chapel of the Good Shepherd, will be preserved.

The South Town Area will contain approximately forty percent
of the dwelling units, including some units of all types, a swimming
pool, the library, the schools and the Town Center. The Town Center
will be located at the site of the new IND subway station to be pro-
vided by the MTA.

The Open Space Areas are: Lighthouse Park, approximately
three acres at the north end of the Island, including the existing
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inactive lighthouse; Octagon Park, approximately twenty-five acres
immediately south of the Bird 8. Coler Hospital and north of the
North Town Avea, containing the site for the Urban Ecology Center
and a landmark, the Octagon; Blackwell Park, approximately six
acres separating the North Town Area and the South Town Area,
containing a landmark, the Blackwell House; and Southpoint Park
approximately ten acres south of Goldwater Memorial Hospital at the
south end of the Island containing three landmarks, the Strecker
Laboratory, the main building of the old City Hospital and the former
Small Pox Hospital.

An additional Open Space Area, approximately seven acres under
the Queensbo;ough Bridge, will be developed as a Sports Park for
residents with areas for games.

The Open Space Areas will be interlinked by a system of pedes-
trian paths and walkways. The entire waterfront of the Island will
be reserved for pedestrians and cyclists on a Waterfront Promenade
suitable for use by emergency vehicles.

Maps of existing land uses and of the proposed Town and Open
Space Areas are annexed as Appendix I and II, respectively.

3. Design Criteria. Residential building elements in the North
and South Town Areas will be irregularly shaped structures opening
towards the water, approximately twelve stories high in their highest
parts along the main street and diminishing in height as their exten-
sions approach the Waterfront Promenade. Buildings will provide
community rooms and service facilities for tenants and recreational
lawn areas between their extensions.

The Town Center, the highest part of the development, will
extend east and west across the sland. It will include a Town Square
facing Manhattan and a Town Harbor facing Queens linked by an
enclosed shopping arcade with colonnades on both the Town Square
and the Town Harbor. The loop of the main street will intersect it.

Lighthouse and Southpoint Parks at the ends of the Island will
offer sitting and picnic areas at the edge of the water. Other parks
will be landscaped to enhance existing topography and growth.

The site plan annexed as Appendix III is illustrative only and
does not indicate the final form or location of the improvements.
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4. Chirculation. The City and the Corporation anticipate that the
following access routes will be available to Island residents: access for -
vehicles and pedestrians by the existing Welfare Island Bridge which
the City owns and will maintain; access by water, to the extent
feasible, to be provided by landings on the west side of Octagon Park
and in the Town Center at the Town Square and Town Harbor; access
for pedestrians by a new subway station to be provided by the MTA;
and access for pedestrians from the Queensborough Bridge by new
passenger elevators descending into the Sports Park, if the Corpora-
tion constructs such new elevators. It is generally agreed that
inexpensive and convenient access for pedestrians by subway from
both Manhattan and Queens will be essential for the general success
of the Welfare Island New Community, and that provision of such
access’ by the time dwelling units and office space are ready for
occupancy is of central importance.

The principal vehicular routes on the Island will start from a
plaza at the Motorgate and provide roads north to Bird S. Coler
Hospital and Lighthouse Park and south through the New Community
to Goldwater Memorial Hospital and Southpoint Park.

Pedestrian circulation will be provided by internal walkway
systems within the parks and by pedestrian streets and plazas in the
residential and Town Center sections of the New Community. The
Waterfront Promenade will serve pedestrians and cyclists.

The principal on-Island public transportation system will be a
mini-transit system chosen for its efficiency and economy. Residents
and visitors will be encouraged to leave their cars at the Motorgate
plaza except when loading and unloading.
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SCHEDULE 3
LESSOR’S DEMOLITION

The Lessor will demolish the following improvements existing on
the Leased Premises and identified by the numbers by which they are
identified on the map called Welfare Island Plot Plan delivered by
Lessee to Lessor with respect to such demolition;

{Building Numbers

226 267

227 268

228 269

233 270

237 272 |

242 273 I

241 255

240 252 0

225 253 i

260 251

261 250 f

281 256 (other than the Octagon)

262 257 1
276 |
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EXHIBIT A
AGREEMENT
THIS AGREEMENT, made this 23rd day of December, 1969,

by and among the New Yorkx State UrBAN DEVELOPMENT CoRPORATION,
a public benefit corporation of the State of New York (the “Corpora-
tion”) having an office at 666 Fifth Avenue, Borough of Manhattan,
City, County and State of New York, Ter Crry or New York, a
municipal eorporation of the State of New York (the “City”) having
an office at City Hall, Borough of Manhattan, City, County and State
of New York and the WrLrarr IsLAND DEVELOPMENT CorprorATION, 2
New York corporation and a subsidiary of the Corporation (the
“Subsidiary”) having an office at 666 Fifth Avenue, Borough of
Manhattan, City, County and State of New York.

WITNESSETH:

WHaEREas, the City and the Corporation have agreed to collaborate
to develop Welfare Island;

WaEreas, the Corporation has agreed to lease certain premises
on Welfare Island (the “Leased Premises”) from the City and to
develop thereon certain improvements (the “Improvements”) called
for by the General Development Plan (the “General Development
Plan”), including subsidized housing (“Subsidized Housing”), middle
income housing (“Middle Income Housing”), conventionally financed
housing (“Conventionally Financed Housing”), public facilities (“Pub-
he Facilities”) and commercial space (“Commercial Space”), all as
defined and described in the lease between thie Corporation, the City
and Subsidiary dated December 23, 1969 (the “Lease”);

Waereas, the Corporation has organized Subsidiary to provide
certain services in connection with the development of Welfare Island
and Subsidiary wishes to render such services; and
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WHEREAS, in order to assure full participation by the City in the
development of Welfare Island and in consideration of the execution
of the Lease by the City, the Corporation has prepared this Agree-
ment for execution by the City and Subsidiary and the City and
Subsidiary wish to execute this Agreement;

Now, THEREFORE, in consideration of the mutual covenants herein
contained, the Corporation, the City and Subsidiary hereby agree as

- follows:

1. Services of Subsidiary. In order to assist the Corporation
in carrying out its obligations and functions under the Lease, Sub-
sidiary shall render all services necessary to bring about the develop-
ment of the Leased Premises in accordance with the General Develop-
ment Plan, including, without limitation, the following:

(a) Subsidiary will prepare a detailed program for each
Improvement called for by the (General Development Plan and
will arrange with architects and engineers to prepare complete
designs, plans and specifications therefor and to inspect the
construction thereof;

(b) Subsidiary will conduect all studies and reviews and pre-
pare all applications, contracts, leases and other documents and
materials necessary to obtain financing from public agencies or
private investors for each Improvement and to procure all inter-
est reduction, capital grant and other contracts or grants for
any additional public subsidies required thereby;

(¢) Subsidiary will obtain and designate a developer or
developers, which developer may be the Corporation, for each
Improvement and will prepare all contracts, leases, deeds and
other documents necessary to secure the participation thereof
in the development of each such Iinprovement;

(d) Subsidiary will obtain and designate a builder or builders
for each Improvement and will prepare all contracts, subcon-
tracts, bid documents and other documents necessary to permit
such builder or builders to construct such Improvement;

(e) Subsidiary will supervise the construction of each such
Improvement on behalf of the City and the Corporation and the
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completion of each such Improvement in accordance with the
final designs, plans and specifications therefor and in accordance
with all lgws and regulations applicable thereto;

(f) Subsidiary will manage each such Improvement when |
completed if requested to do so by the Corporation; and

(z) Subsidiary shall take all steps neecssary to assure the
success of the development of Welfare lsland as a new cotl-
munity, as provided in the General Development Plan.

2. Obligations of the Corporation. Upon delivery to and
approval by the Corporation of the designs, applications, contracts,
leases and other documents prepared by Subsidiary with respect to
each Improvément and of all matters set forth therein, the Corpora-
tion will develop each such Improvement or cause each such Improve-
ment to be developed in the manner set forth in such documents as

follows:

(a) With respect to each Improvement consisting of Sub-
sidized Housing or Middle Income Housing, the Corporation will
(i) take all necessary steps to make the development of such
Improvement a project of the Corporation; (ii) apply under its
usual certificate to the appropriate public agency or agencies or
otherwise provide for financing for and for any other subsidy
required by such Improvement; (iii) form or cause to be formed
a housing company subsidiary of the Corporation eligible to
construct, own or operate such Improvement; (iv) cause such
housing company to enter into the agreements prepared by Sub-
sidiary and take all other steps required for such development;
(v) sublease to such housing company the portion of the Leased
Premises required for such Improvement; and (vi) sell such
housing company to tlre developer designated by Subsidiary;

(b) With respect to each Improvement consisting of Con-
ventionally Financed Housing, the Corporation will sublease to
the developer designated by Subsidiary the portion of the Leased
Premises required for such Improvement;

(¢) With respect to each Improvement consisting of Com-
mercial Space, the Corporation will sublease to the developer
designated by Subsidiary the portion of the Leased Premises
required for such Improvement or, if designated as developer,
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will (i) take all steps necessary to make the development of such
Commercial Space a projeet of the Corporation; (ii) provide
financing for such development; (iii) enter into the agreements
prepared by Subsidiary and take all other steps required for such
development; and

(d) With respect to each Public Facility, the Corporation
will (i) take all steps necessary to make the development of such
Public Facility a project of the Corporation; (ii) provide finane-
ing for such development; (iii) enter into the agreements pre-
pared by Subsidiary and take all other steps required for such
development; and (iv) transfer such facility upon compietion to
the City as and when required by the Lease.

3. Payment to Subsidiary. The Corporation will pay to the
Subsidiary compensation for services of Subsidiary rendered pursuant
hereto, including, without limitation, Subsidiary’s actual overhead and
direct expenses relating to such services.

i

4. Agreement of the City and the Corporation Concerning
Subsidiary. The Corporation shall vote its shares of the capital stock
of Subsidiary and otherwise take all action permitted to be taken by
it as shareholder of Subsidiary, and the City shall cause its officers or
their designates to take all action permitted to be taken by them as
directors of Subsidiary, in order to bring about or maintain the
following :

(a) The Board of Directors of Subsidiary shall consist of
eighteen directors who shall be elected at each annual meeting
of Subsidiary to- hold office until the next annual meeting of
Subsidiary and until their successors shall have qualified;

(b) Such eighteen directors shall include the holders from
time to time of the following offices: (i) the Administrator of the
Housing and Development Administration of the City; (ii) the
the Chairman of the City Planning Commission of the City; (iii)
the Administrator of the Parks, Recreation and Cultural Affairs
Administration of the City; (iv) the Deputy Administrator of the
Housing and Development Administration of the City; (v) the
Chairman of the Corporation ; (vi) the President and Chief Execu-
tive Officer of the Corporation; (vii) the General Manager of the
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Corporation; (viii) the Comptroller of the City; (ix) the President
of the City Council of the City; (x) the Borough President of
Queens; and (xi) the Borough President of Manhattan;

(c) Kach holder of an office specxﬁed in paragraph (b) above
may in his discretion designate in a writing delivered to the
Secretary of Subsidiary prior to the first meeting of the directors
of Subsidiary after the accession of such holder to such office and
prior to cach ammual mecting of the shareholders of Subsidiary
while such holder continues to hold such office, a person who shall
be elected a director of Subsidiary in lieu of such holder;

(d) The remaining seven directors shall be independent
citizens of the City not officers of the City or the State of New
York designated by a nominating committee consisting of the
President and Chief Executive Officer of the Corporation and
the Administrator of the Housing and Development Adminis-
tration of the City;

(e) Hight directors shall constitute a quorum of the Board,
which may act by vote of five directors;

(f) There shall be a Chairman of the Board of Directors
to be elected each year by the directors from the seven directors
designated as provided in (d) above; and

(g) There shall be a President who shall be the President and
Chief Executive Officer of the Corporation and who shall designate
the Chief Executive Officer of Subsidiary, subject to the approval
of the Board of Directors of Subsidiary.

5. Termination. The term of this Agreement shall be ten (10)
years from the date hereof and shall be automatically renewed for
additional terms of one year commencing on the tenth anniversary
of the date hereof and each subsequent anniversary of the date hereof
unless the City and the Corporation shall have given notice of their
intention to terminate no less than one hundred and eighty (180) days
prior to the tenth anniversary of the date hereof or prior to any subse-
quent anniversary of the date hereof.

6. Notice. Any notice, demand or request which, under the
terms of this Agreement or under any statute, must or may be given
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or made by the parties hereto, shall be in writing and shall be given

by mailing the same by registered or certified mail addressed to
(a) the City addressed as follows: Administrator, Housing and
Development Administration of the City of New York, 100 Gold
Street, Borough of Manhattan, City, County and State of New York;
(b) the Corporation addressed as follows: General Manager, New
York State Urban Development Corporation, 666 Fifth Avenue,
Borough of Manhattan, City, County and State of New York; and
(¢) Subsidiary addressed as follows: President, Welfare Island
Development Corporation, 666 Fifth Avenue, Borough of Manhattan,
City, County and State of New York. Any notice given hereunder
shall be deemed delivered when deposited in a United States general
or branch post office, enclosed in a registered or certified prepaid
wrapper, addressed as hereinbefore provided. Any such address may
be changed from time to time upon notice given by the addressee in
the manner herein provided.

7. Arbitration. Any dispute between the Corporation and Sub-
sidiary with respect to any matter in this Agreement shall be settled
by arbitration between them in the manner set forth in Paragraph 16
of the Lease for arbitration between the Corporation and the City.
Any dispute between the Corporation and the City with respect to
matters set forth in Paragraph 4 hereof shall be settled by arbitration
between them in the manner set forth in Paragraph 16 of the Lease.

In WrrNess WaEREoOF, the undersigned have duly executed this
Agreement as of the day and year first above written.

NEw York State Ursan DEVELOPMENT
CoRrPORATION

By

President and Chief Executive Officer

ATTEST !

Secretary
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Tae City oFr NEw York

By

Administrator, Housing and
Development Administration

ATTEST:

By

City Clerk

Aprprrovep As To FormM:

By ,
Corporation Counsel
WEeLFARE IspaND DeEvELOPMENT CORPORATION
By
President
ATTEST:
By

Secretary




July 26, 1972

AGREEMENT

In accordance with the provisions of Section 22 of
the Lease of Welfare Island dated December 23, 1969 (the "Lease")
between the City of New York, the New York State Urban Development

Corporation ("UDC") and the Welfare Island Development Cérporation,

the undersigned, John V. Lindsay, Mayor of the City of New York, and

Edward J. Logue, President and Chief Executive Officer of UuDC,

hereby agree to modify the General Development Plan made part of
the Lease by substituting the word "twenty-one" for the word

"twelve" in the third line of Section 3 of such Plan.

IN WITNESS WHEREOF, the parties hereto have hereunto

set their hands as of the day first above written.

CITY OF NEW YOR??

n V. Lindsay, Mayor

NEW YORK STATE URBAN DEVELOPMENT CORPORATION

L AT
Edward J. Logie, Bresident
and Chief  Executive Officer




AGRERM

In accordance with the provisions of Section 22 of the
I,ease of Roosevelt Island (formarly Welfare lednd) dapei
Decewber '23, 1969 (the "Lease”) between the City o; New York,
the New York State Urban Beveloopment Corwvoration (“UDC”)

.and the Roosevelt Island Development Corporation, the
undersigned, John V. L;ndsay; Mayorvof the City 03':"5 New York,
and Edward J. Logue, President andlChief Ex cuisv& Officax
of UDC, hereby agree to modlLy the General W=Velo““°-t Blzn fade
part of the Lease by substltutlng the words "an aerial tramway
to Manhattaniih accordance with the authorization of the Board

- of Estimate therefor on December 65.1973 (Cal. No. 18)" for
the words "a new elevator to the QueenSborough‘Bridge" in the
seventeenthvand eighteenth lines of the fourth paragtéph of
éectioﬁ 1 of such Plan. |

IN WITNESS WHEREOF, the parties hereto havclhereunto set

their hands as of the day first above written.

CITY OF NEW YC;RZ(

n V. Lindsay, Mayor

- o ....,_

NEW YORK STATE URBAN DLVIIOPME T CORPORATION

) ,:./ - —
’9' y / Ve
(/’W ,/,/z* }/L_/

Edward J. Logue,

) President and Chief Execuiive Qfficer
d as to toc

w,,~.~/ /c. /u
etbng C‘nmr—vmﬂ' mmee’




NOTES to accompany Reprint:

1.

April 1974

By City of New York Board of Estimate resolution
dated February 8, 1973 (Cal. No. 268), the
Comptroller of the City of New York was excluded
from membership of the Board of Directors of the
Welfare Island Development Corporation.

By City of New York Board of Estimate resolution
dated April 12, 1973 (Cal. No. 283), the President

of the New York City Health and Hospitals Corporation
replaced the Comptroller as a member of the Board

of Directors of the Welfare Island Development
Corporation.

By the City of New York Local Law 49 of 1973,
(Council Int. 1194), Welfare island was renamed
Franklin D. Roosevelt island.

By Certificate of Amendment of the Certificate
of Incorporation executed September 18, 1973 by
the President, New York State Urban Development
Corporation, the "Welfare Island Development
Corporation" was renamed "Roosevelt Island
Development Corporation.™"






