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GROUND LEASE 
 

THIS GROUND LEASE (this “Lease”), made as of the 12th day of June, 2018 
(the “Effective Date”) by and between MOTT CENTER, LLC, a New York limited liability 
company, having an address at c/o Estate of Rita Stark, 198-10 Jamaica Avenue, Hollis, New 
York 11423, as landlord (“Landlord”), and REDFERN FRP LLC, a New York limited liability 
company, having an address at c/o Phipps Houses, 902 Broadway, 13th Floor, New York, New 
York 10010, as tenant (“Tenant”). 

W I T N E S S E T H: 

WHEREAS, Landlord owns that certain real property located in Far Rockaway, 
New York, and identified on the New York City Tax Map for the Borough of Queens as Block 
15537, Lots 1, 46, 50, 51, 55, 59, 100, 112, 128 and 130, which real property is more particularly 
described on Exhibit 1.1 attached hereto (the “Land”); and  

WHEREAS, Tenant intends to convey to Landlord certain real property located in 
Far Rockaway, New York, more particularly described on Exhibit 1.2 attached hereto (the 
“Tenant’s Land”) and the term “Land” shall include Tenant’s Land from and after the date of 
such conveyance; and  

WHEREAS, Landlord and Rockaway Village Housing Development Fund 
Corporation entered into a Lease Termination Agreement dated January 17, 2018 (“Lease 
Termination Agreement”), a copy of which is annexed hereto as Exhibit 1.3(a), that required 
Landlord to give certain tenants notices to vacate their respective premises in the Building (as 
such term is hereinafter defined); 

WHEREAS, Landlord and Tenant entered into an Access Agreement dated 
November 14, 2017 (“Access Agreement”), a copy of which is annexed hereto as Exhibit 1.3(b), 
that permits Tenant to enter upon and make certain inspections of the Land;  

WHEREAS, Landlord is willing to lease the Premises (as hereinafter defined) to 
Tenant and Tenant is willing to lease the Premises from Landlord, upon the terms, covenants and 
conditions set forth in this Lease; and  

NOW THEREFORE, in consideration of the premises and the mutual covenants 
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, Landlord and Tenant hereby agree as follows: 

ARTICLE 1 
 

DEFINITIONS 

For all purposes of this Lease and all agreements supplemental hereto the terms 
defined in this Article shall have the following meanings. 

“Access Agreement” has the meaning set forth in the recitals to this Lease. 
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“Accounting Principles” means the then current generally accepted accounting 
principles.  

“ADA” means The Americans with Disabilities Act of 1990, as amended. 

“Affiliate” means an entity which controls, is controlled by or is under common 
control with a Person.  

“Allocated Parking” shall mean 134 valet parking spaces, calculated at 1 parking 
space per 750 square feet of Retail Space, located in the parking garage that, upon condominium 
conversion shall be the Retail Parking Unit, for the exclusive use of the Landlord, retail unit 
owners, Retail Subtenants and their customers. With respect to the Phase 1 Premises, the 
Allocated Parking shall be located within the parking area in the parking garage in the location 
closest to the entrance to the Retail Space as shown on Exhibit 1.4 annexed hereto.  In addition to 
the Allocated Parking, the Phase 1 Building is expected to include approximately 161 spaces of 
parking which will be appurtenant to the Residential Space (the “Residential Parking”). 
Notwithstanding anything to the contrary in this Lease (and the Required Condominium 
Documents shall so provide): (i) the Allocated Parking will be leased and/or operated by an 
entity and on such terms as determined by the Landlord in its sole and absolute discretion and the 
Residential Parking will be leased and/or operated by an entity and on such terms as determined 
by the Tenant in its sole and absolute discretion; (ii) Landlord shall be responsible, from and 
after the Delivery Date, for the payment of all costs of maintenance, operation, repair (whether 
capital or otherwise) and replacements relating to the Allocated Parking and Tenant shall be 
responsible for the payment of all costs of maintenance, operation, repair (whether capital or 
otherwise) and replacements relating to the Residential Parking; (iii) Landlord shall be entitled to 
retain all net income generated by the Allocated Parking and Tenant hall be entitled to retain all 
net income generated by the Residential Parking. Prior to the opening of the garage containing 
the Allocated Parking and Residential Parking, Landlord and Tenant will jointly solicit bids from 
experienced parking garage operators for the management and/or leasing of the Allocated 
Parking and Residential Parking.  Landlord and Tenant shall each have the right to reject any bid 
and enter into a separate agreement with an operator of its choice for the Allocated Parking (as to 
Landlord) and the Residential Parking (as to Tenant).  If Landlord and Tenant chose different 
operators, all agreement with parking operators and/or parking lessees will state that the 
operators/lessees are to reasonably cooperate with each other and to utilize and operate the 
Allocated Parking and Residential Parking in accordance with the Required Condominium 
Documents (including, without limitation, with respect to the Parking Limited Common 
Elements, as that term is defined in the Required Condominium Documents).   

 “Assignee” means an assignee under an Assignment. 

“Assignment” means the sale, exchange, assignment or other disposition of all or 
any portion of Tenant’s interest in this Lease or the leasehold estate created hereby, whether by 
operation of law or otherwise.  

“Base Rent” shall have the meaning given in Section 3.2 hereof. 

“Blocked Person” means any Person listed by the Treasury’s OFAC on the so-
called “Specially Designated Nationals and Blocked Persons” list or any other list of blocked 
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persons published by OFAC, as any or all of the such list(s) may be updated, amended, modified 
or supplemented from time to time.   

“Building” means the buildings (including footings and foundations), Equipment 
(as hereinafter defined), and other improvements and appurtenances of every kind and 
description now existing or hereafter erected, constructed, or placed upon the Land including, 
without limitation, Capital Improvements (as hereinafter defined), and any and all alterations and 
replacements thereof, additions thereto and substitutions therefor; provided, that the Building is 
of the same or greater value than the value of the Building as of the Effective Date. 

“Business Days” means all days except Saturdays, Sundays, New Year’s Day, 
Martin Luther King Day, President’s Day, Memorial Day, Independence Day, Labor Day, 
Thanksgiving, the day following Thanksgiving, Christmas and any other days which shall be 
observed by the federal or state governments as legal holidays. 

“Capital Improvement” means a change, alteration or addition to the Premises or 
any portion thereof, other than the Restoration or Construction of the Building, which, under 
Accounting Principles, constitutes a capital expenditure, but does not include the installation, 
alteration or replacement of fixtures, furniture, equipment or any interior non-structural work. 

“City” shall mean the City of New York, New York. 

“Claims” shall mean any and all claims, actions, judgments, damages, liabilities, 
obligations, losses, demands, penalties, fines, settlements and expenses (including, without 
limitation, reasonable legal fees and expenses and costs of investigation, remediation or other 
response action) of any kind and nature and however caused, whether known or unknown, 
contingent or otherwise. 

“Commencement Date” has the meaning provided in Section 2.2(a) and, in the 
event that Landlord and Tenant enter into a Phase 1 Replacement Lease, Phase 2 Replacement 
Lease, Phase 3 Replacement Lease and/or Phase 4 Replacement Lease, then Commencement 
Date shall have the meaning provided in Section 2.2(a) as adapted to apply to the applicable 
Phase of the Project. 

“Commencement Date Agreement” means an agreement between Landlord and 
Tenant in the form annexed hereto as Exhibit 1.5 setting forth the Commencement Date and 
other key dates in this Lease. 

“Completion Guarantor” means Phipps RV CG LLC, an Affiliate of Tenant, that 
(i) shall provide the construction completion guaranty to Tenant’s construction lender in 
connection with the Construction of the Building, (ii) has a net worth throughout the term of the 
Project Completion Guaranty computed in accordance with generally accepted accounting 
principles not less than the greater of (A) the amount required by Tenant’s construction lender 
and (B) $5,000,000, except, with respect to (A) and (B), to the extent diminished as a result of 
any payment pursuant to the Project Completion Guaranty or pursuant to any guaranty or 
indemnification in favor of any of Tenant’s Mortgagees or Tenant’s investor member/limited 
partner.  
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“Condemnation Authority” means the condemnation court or condemnation 
commissioner or other body authorized to make an award in condemnation. 

“Condemnation Proceeds” means the award or awards for a taking made to 
Landlord and Tenant, and any other Persons claiming by, through or under any of them, in 
respect of such taking (other than any separate awards made to Subtenants for loss of trade 
fixtures and/or relocation expenses) after first deducting the reasonable cost of the determination 
of the amount thereof and collection thereof incurred by Landlord and Tenant.   

“Condemnation Restoration” means the restoration of the Premises after a taking 
of less than all or Substantially All of the Premises to restore the remaining part of the Premises 
not taken, so that the same shall be complete, rentable, self-contained architectural units and, to 
the extent practicable, of a size and condition substantially similar to the size and condition of, 
and having a character similar to the character of, the Premises existing immediately prior to 
such taking, in good condition and repair. 

“Construction Aids” means any scaffolding, sidewalk bridge or other construction 
aid that obstructs all or a portion of the Retail Space.   

“Construction of the Building” means the abatement and demolition of existing 
improvements, renovation, work and construction on and to the Land and Building for the 
completion of the Project substantially in accordance with the Final Plans and Specifications.   

“Construction of the Phase 1 Building” means the abatement and demolition of 
existing improvements, renovation, work and construction on and to the Phase 1 Land and Phase 
1 Building for the completion of Phase 1 of the Project substantially in accordance with the Final 
Plans and Specifications. 

 “Construction of the Phase 2 Building” means the abatement and demolition of 
existing improvements, if any, renovation, work and construction on and to the Phase 2 Land and 
Phase 2 Building for the completion of Phase 2 of the Project substantially in accordance with 
the Final Plans and Specifications.   

“Construction of the Phase 3 Building” means the abatement and demolition of 
existing improvements, if any, renovation, work and construction on and to the Phase 3 Land and 
Phase 3 Building for the completion of Phase 3 of the Project substantially in accordance with 
the Final Plans and Specifications. 

“Construction of the Phase 4 Building” means the abatement and demolition of 
existing improvements, if any, renovation, work and construction on and to the Phase 4 Land and 
Phase 4 Building for the completion of Phase 4 of the Project substantially in accordance with 
the Final Plans and Specifications. 

 “Construction Schedule for Phase 1” means the schedule attached hereto as 
Exhibit 1.6.1 regarding the Construction of the Phase 1 Building, which schedule has been 
agreed to as of the date hereof between Landlord and Tenant. 
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“Construction Schedule for Phase 2” means the schedule attached hereto as 
Exhibit 1.6.2 regarding the Construction of the Phase 2 Building, which schedule has been 
agreed to as of the date hereof between Landlord and Tenant. 

“Construction Schedule for Phase 3” means the schedule attached hereto as 
Exhibit 1.6.3 regarding the Construction of the Phase 3 Building, which schedule has been 
agreed to as of the date hereof between Landlord and Tenant. 

“Construction Schedule for Phase 4” means the schedule attached hereto as 
Exhibit 1.6.4 regarding the Construction of the Phase 4 Building, which schedule has been 
agreed to as of the date hereof between Landlord and Tenant. 

“Construction Work” means any work performed under this Lease including, 
without limitation, Construction of the Building, the Project, a Restoration, or a Capital 
Improvement. 

“Continuing Lease Income” means rental income and other occupancy fees 
collectible from any of the tenants and/or occupants under the Continuing Leases, all rental and 
other occupancy fees paid by Retail Subtenants under the Continuing Leases, excluding amounts 
paid for or on account of Impositions, utilities or other items typically characterized as 
“additional rent” in a commercial lease. 

“Continuing Leases” shall mean, collectively, (i) the Urban Fresh Corp.  Lease, 
and (ii) the Dunkin Donuts Lease.   

“Continuing Tenants” means the tenants under the Continuing Leases. 

 “Control” mean the possession of power to direct or cause the direction of the 
management and policy of such corporation or other entity, whether through the ownership of 
voting securities, by statute, according to the provisions of a contract, or otherwise. 

“Cost of Living Index” means the Consumer Price Index for All Urban 
Consumers published by the Bureau of Labor Statistics of the United States Department of 
Labor, New York, New York-Northeastern New Jersey Area (1982-84=100), or any successor 
index thereto, appropriately adjusted; provided, that if there shall be no successor index, a 
substitute index shall be reasonably selected by Landlord. 

“Date of Taking” means the earlier of (A) the date on which actual possession of 
all or Substantially All of the Premises, or any part thereof, as the case may be, is acquired by 
any lawful power or authority pursuant to the provisions of applicable law or (B) the date on 
which title to all or Substantially All of the Premises, or any part thereof, as the case may be, has 
vested in any lawful power or authority pursuant to the provisions of applicable law. 

“Default” means any condition or event, or failure of any condition or event to 
occur, which constitutes or would, after notice or the lapse of time or both, constitute an Event of 
Default (as hereinafter defined). 
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 “Delivery Date” means the date that the Construction of the Building, Retail 
Space (as defined below), the Allocated Parking, and the parking garage in which the Allocated 
Parking is located have been Substantially Completed (as defined below) with legal access 
thereto, the Required Condominium has been formed, and the Retail Space is free from 
construction related liens (including, for the avoidance of doubt, the Regulatory Agreement 
(other than the Brownfield Easement and the DCP Restrictive Covenant) permitted in accordance 
with the terms hereof) and in such condition as otherwise expressly set forth in this Lease, 
provided, however, in the event that the parties enter into a Replacement Lease, then the 
“Delivery Date” shall mean the Delivery Date for the Construction of the Building, Retail Space, 
Allocated Parking and parking garage in which the Allocated Parking is located in the Phase that 
is the subject of such Replacement Lease. Upon the occurrence of the Delivery Date, and 
simultaneously therewith: (i) Landlord and Tenant’s Affiliate shall execute and deliver the 
Residential Replacement Lease (for the Phase 1 Project and the Phase 4 Project only); (ii) 
Landlord and Tenant’s Affiliate shall execute and deliver a termination of the Phase 1 
Replacement Lease or Phase 4 Replacement Lease, as applicable (for the Phase 1 Project and the 
Phase 4 Project only); (iii) Landlord and Tenant shall execute and deliver the applicable 
Residential Replacement Lease Memorandum (for the Phase 1 Project and Phase 4 Project only); 
(iv) Landlord and Tenant shall execute and deliver the Replacement Lease Memorandum 
Termination (for the Phase 1 Project and Phase 4 Project only); (v) Tenant shall assign to 
Landlord and Landlord shall assume from Tenant the Tenant’s interest in the Continuing Leases 
pursuant to assignment and assumption agreements substantially similar to those attached hereto 
as Exhibit 2.1(a)(ii) and Exhibit 2.1(b)(ii); and (vi) if Tenant shall have given notice of its 
exercise of the Purchase Option or Landlord shall have given notice of its exercise of its Put 
Option and the conditions to such exercise set forth in Section 11.2 shall have been satisfied, 
Landlord shall execute and deliver to Tenant the Purchase Option Deeds for the applicable 
Tenant Units (as defined in Section 11.2) and the Transfer Tax Forms relating thereto. For the 
avoidance of doubt, if the Purchase Option or Put Option have been exercised and the Purchase 
Option Deeds delivered as aforesaid, then only items (ii) and (iv) above (in addition to the 
Purchase Option Deeds) shall be delivered on the Delivery Date.  

“Dunkin Donuts Lease” means that certain Shopping Center Lease Agreement 
dated October 30, 2013 between Landlord and Mott Ave.  Donuts LLC, as amended by a First 
Amendment to Lease dated March 20, 2014 between Landlord and Mott Ave. Donuts LLC, and 
as further amended by a Second Amendment to Lease dated April 23, 2018. 

“Effective Date” has the meaning provided in the Preamble of this Lease.   

“Effective Date Deposit” means the sum of $1,250,000, as Tenant’s first payment 
due Urban Fresh Corp. pursuant to Section 12.1 hereof. 

“Environmental Laws” shall mean any and all Federal, state or local law, 
regulation, judicial decision, rule, order, decree, injunction, permit or governmental restriction, 
whether now or hereafter in effect, relating to the environment, the effect of the environment on 
human health or pollutants, wastes, contaminants or hazardous substances or materials, or 
imposing liability or standards of conduct concerning any hazardous, toxic or dangerous waste, 
substance or material or the protection of the environment, including, without limitation, the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended 
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(42 U.S.C.  Sections 6901, et seq.), and in the regulations adopted and publications promulgated 
pursuant thereto. 

 “Equipment” means all furniture, fixtures, equipment and personal property 
incorporated in or attached to or used or usable in the operation of the Premises and shall 
include, but shall not be limited to, all base building systems of the Building, machinery, 
apparatus, devices, motors, engines, dynamos, compressors, pumps, boilers and burners, heating, 
lighting, plumbing, ventilating, air cooling and air conditioning equipment; chutes, ducts, pipes, 
tanks, fittings, conduits and wiring; incinerating equipment; elevators, escalators and hoists; 
partitions, doors, cabinets, hardware; floor, wall and ceiling coverings; washroom, toilet and 
lavatory equipment; lobby, room and other public area decorations; windows, window washing 
hoists and equipment; communication equipment; and all additions or replacements thereof, 
excluding, however, any personal property, equipment and trade equipment which is owned by 
Subtenants or contractors engaged in maintaining same. 

“Escrow Account” means an interest bearing account of Escrow Agent into which 
the Effective Date Deposit shall be deposited in accordance with the Escrow Agreement. 

“Escrow Agent” means the Title Company in its capacity as escrow agent. 

“Escrow Agreement” means the escrow agreement to be executed and delivered 
on the Effective Date among Landlord, Tenant and the Escrow Agent. 

“Estimated Restoration Period” means an estimate, prepared by a certified 
architect selected by Tenant and reasonably approved by Landlord, of the time reasonably 
required to cause Construction Work for Casualty Restoration to be Substantially Complete. 

“Executive Order 13224” means Executive Order Number 13224, “Blocking 
Property Transactions with Persons who Commit, Threaten to Commit, or Support Terrorism,” at 
66 Fed.  Reg.  49079 (Sept.  23, 2001), as the same may be amended from time to time. 

 “Expiration Date” means the Fixed Expiration Date as such Fixed Expiration 
Date may be extended as provided for herein, or on such earlier date upon which this Lease may 
be terminated as hereinafter provided.   

“Expiration of the Term” means either the Expiration Date or Fixed Expiration 
Date (as hereinafter defined), whichever shall be applicable. 

“Fee Mortgage” means a mortgage on the Landlord’s fee interest in the Premises 
that (i) is held by a Mortgagee which is an Institutional Lender at the time (x) the Mortgage is 
recorded or (y) the Mortgage is assigned, (ii) a photostatic copy of which has been delivered to 
Tenant and the board of managers pursuant to the Required Condominium Documents, if any, 
and (iii) is or will be recorded in the Land Records. 

“Fee Mortgagee” means the holder of a Fee Mortgage, provided, however, that if, 
and for so long as, the interest of the holder of such Fee Mortgage in the Fee Mortgage shall be 
assigned as collateral security for a loan to or other obligations of such an assignor, then, at the 
written election of such collateral assignee, the collateral assignee shall be deemed a “Fee 
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Mortgagee” (in lieu of such assignor) and entitled to all of the rights and benefits of a Fee 
Mortgagee hereunder. 

“Final Plans and Specifications” means the 100% construction drawings to be 
prepared by Tenant’s architect for Construction of the Building. A list of such drawings for each 
Phase will be included in the applicable Replacement Lease for each Phase.   

“Fixed Expiration Date” means 11:59:59 PM on the day which immediately 
precedes the ninety-ninth (99th) anniversary of the Commencement Date.   

“Governmental Authority or Authorities” means the United States of America, the 
State of New York, the City and any agency, department, commission, board, bureau, 
instrumentality or political subdivision of any of the foregoing, now existing or hereafter created, 
having jurisdiction over the Premises or any portion thereof or any street, road, avenue or 
sidewalk comprising a part of, or in front of, the Premises, or any vault in or under the Premises. 

“Hazardous Materials” means any and all pollutants, contaminants, wastes, 
chemicals or toxic, radioactive, ignitable, corrosive, reactive or otherwise hazardous substances, 
wastes and materials regulated by Environmental Laws, including, without limitation, any 
flammable explosives, radioactive materials, hazardous materials, hazardous wastes, hazardous 
or toxic substances, or related material as any of the foregoing are defined in or are subject to 
any Environmental Laws, including without limitation asbestos, asbestos-containing materials 
and polychlorinated biphenyls (PCBs). 

“Imposition” or “Impositions” means: (i) real property general and special 
assessments (including, without limitation, any special assessments for or imposed by any 
business improvement district or any special assessment district), provided that if any such 
assessment shall be for Capital Improvements, and such amount may be payable in installments, 
then the cost thereof shall be amortized in accordance with such allowable installments and 
Tenant’s liability shall be for the amortized portion of such assessment for the remaining portion 
of the Term, (ii) personal property taxes, (iii) occupancy and rent taxes, (iv) water, water meter 
and sewer rents, rates and charges, (v) excises, (vi) levies, (vii) transfer taxes, other than transfer 
taxes arising from (A) a sale of the fee interest or any portion thereof in the Premises or Retail 
Unit by Landlord, or (B) any transfer of a direct or indirect ownership interest in Landlord at any 
tier to any party other than Tenant or an Affiliate of Tenant, (viii) license and permit fees 
(excluding those payable as additional rent by Retail Subtenants or payable by tenants under the 
Continuing Leases), (ix) service charges with respect to police protection, fire protection, street 
and highway construction, maintenance and lighting, sanitation and water supply, (x) any other 
governmental levies for rents, assessments or taxes and charges, general and special, ordinary 
and extraordinary, foreseen and unforeseen, of any kind whatsoever, and (xi) any fines, penalties 
and other similar governmental charges applicable to the foregoing together with any interest or 
costs with respect to the foregoing arising out of Tenant’s failure to pay such Imposition. 

“Institutional Lender” means a savings bank, a savings and loan association, a 
commercial bank or trust company, an insurance company organized and existing under the laws 
of the United States or any state thereof (or trusts established by any such insurance company) or 
any other corporation or organization subject to supervision and regulation by the insurance or 
banking departments (or any successor department or departments hereafter exercising the same 
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functions as said departments) of any state of the United States or the United States Treasury, an 
educational institution, a federal, state, municipal, corporate, union or similar employees’ 
welfare, benefit, pension or retirement fund or system, a religious, charitable or educational 
institution, an investment banking firm or other financial institution, a real estate investment 
trust, an opportunity, private equity or hedge fund, real estate company, an institution that 
qualifies as a REMIC under the Internal Revenue Code of 1986, as amended, or any 
governmental agency, public benefit corporation, corporate governmental agency constituting a 
public benefit corporation, or entity insured by a governmental agency or any combination of 
Institutional Lenders (any of the foregoing, whether acting individually or in a fiduciary or 
representative capacity, including, without limitation, as a trustee or agent under a mortgage, 
indenture, loan agreement or other document, for one or more persons who may not be an 
Institutional Lender provided the participating Person is not a Blocked Person), provided that in 
no event shall such Institutional Lender be an Affiliate of Phipps Houses, Tenant or any 
participant in the development of the Premises, and provided further that any such entity, other 
than an agency or instrumentality of the United States, New York State, or New York City 
governments, shall have capital and surplus of no less than One Hundred Million Dollars 
($100,000,000).   

“Land” has the meaning set forth in the recitals to this Lease. 

“Land Records” shall mean the real property records of Queens County, New 
York. 

“Landlord” means shall have the meaning set forth in the preamble to this Lease, 
provided, however, that if Landlord or any successor to its interest hereunder transfers or assigns 
its interest in the Land and Building or its interest under this Lease, then from and after the date 
of such assignment or transfer, the term “Landlord” shall mean the assignee or transferee and the 
assignor or transferor shall be and hereby is entirely freed and relieved of all agreements, 
covenants and obligations of Landlord hereunder to be performed on or after the date of such 
transfer or assignment (but, for the avoidance of doubt, shall remain liable for all agreements, 
covenants and obligations of Landlord hereunder that have accrued prior to such date) and it 
shall be deemed and construed without further agreement between the parties or their successors 
in interest that the transferee or assignee under such transfer or assignment has assumed and 
agreed to carry out any and all agreements, covenants and obligations of Landlord hereunder to 
be performed from and after the date of such assignment or transfer. 

“Landlord Indemnitees” means Landlord and its officers, directors, employees, 
members, contractors, subtenants, invitees, agents and servants, and from the date of formation 
of the Required Condominium until the Delivery Date, the board of managers of the Required 
Condominium. 

“Late Charge Rate” means (i) in the case of Tenant’s failure to pay Impositions, 
the rate of interest charged from time to time by the City for delinquent Impositions, and (ii) in 
all other cases, the Prime Rate (as hereinafter defined) plus one percent (1%) per annum, or 
where Landlord has incurred costs in curing an Event of Default of Tenant, in which case the 
Late Charge Rate shall mean the Prime Rate plus five percent (5%) per annum, provided, 
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however, that the Late Charge Rate shall not exceed the maximum annual rate of interest which 
then lawfully may be charged to Tenant or by Landlord, as the case may be.   

“Lease” means this Ground Lease and all exhibits hereto and all amendments, 
modifications and supplements hereof.  

“Lease Termination Agreement” has the meaning set forth in the recitals to this 
Lease. 

“Lease Year” means the twelve-month period beginning on the first day of the 
calendar month in which the Rent Commencement Date occurs and each succeeding twelve-
month period during the Term (as hereinafter defined). 

 “Liquid Assets” shall mean liquid assets in the form of cash, readily marketable 
securities traded on a national exchange or on the National Association of Securities Dealers 
Automatic Quotations (NASDAQ), and obligations of the United States of America, or 
guaranteed by the United States of America, in each case having a term of six (6) months or less, 
corporate debt securities traded on a national exchange. 

“Memorandum” means a memorandum of this Lease for recording in the Land 
Records in the form annexed hereto as Exhibit 1.9, which Memorandum shall include the 
restrictions on use of Tenant’s retail space set forth in Section 9.3(b). 

“Mortgage” means any mortgage or deed of trust entered into in compliance with 
the terms of this Lease that constitutes a lien on Tenant’s interest in this Lease and the leasehold 
estate created hereby and/or the Subleases and rental thereunder, including, without limitation, 
any Mortgage which secures the takeout financing for the initial construction financing, as the 
same may from time to time be amended, consolidated, extended, modified, refinanced, replaced, 
and/or restated so long as provided by an Institutional Lender; provided, however, under no 
circumstances shall the Mortgage violate the provisions of Section 9.6(b), or encumber, create a 
lien on or security interest in the estates of Landlord and income to Landlord described in 
Section 10.1(a). 

“Mortgagee” means an Institutional Lender that is the holder of a Mortgage, 
provided, however, that if, and for so long as, the interest of the Institutional Lender that is the 
holder of such Mortgage in the Mortgage shall be assigned as collateral security for a loan to or 
other obligations of such an assignor, then, at the written election of such collateral assignee, the 
collateral assignee that is an Institutional Lender shall be deemed a “Mortgagee” (in lieu of such 
assignor) and entitled to all of the rights and benefits of a Mortgagee hereunder.  In addition, any 
Institutional Lender providing credit enhancement or a funding or so called “back to back” loan 
to a Mortgagee (a “Credit Enhancer”) shall be deemed a “Mortgagee”. 

“Non-Retail Sublease(s)” means all Subleases other than the Retail Subleases and 
Subleases for retail or commercial use. 

“Non-Retail Subtenant(s)” means all Subtenants other than Retail Subtenants and 
Subtenants using space for retail or commercial use. 
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“OFAC” means the United States Treasury Department’s Office of Foreign 
Assets Control. 

“Outside Commencement Date” means December 31, 2018.   

 “Person” means an individual, entity, corporation, partnership, limited liability 
company, joint venture, estate, trust, unincorporated association; any Federal, State, County or 
municipal government, or any bureau, department or agency thereof and any fiduciary acting in 
such capacity on behalf of any of the foregoing. 

“Phase 1 Building” means the Building now existing or hereafter erected, 
constructed, or placed upon the Phase 1 Land. 

“Phase 1 Closing” means the occurrence of the Commencement Date under the 
Phase 1 Replacement Lease, upon the satisfaction of each of the Commencement Conditions 
with respect to the Phase 1 Replacement Lease. 

“Phase 1 Delivery Date” means the Delivery Date for the Phase 1 Retail Space. 

 “Phase 1 Premises” means the Phase 1 Premises depicted on Exhibit 1.10.  
hereto.   

“Phase 1 Project” means the construction of new Buildings on the Phase 1 
Premises pursuant to the Phase 1 Plans and Specifications and pursuant to the terms of Article 12 
hereof." 

“Phase 1 Rent Commencement Date” means with respect to the Phase 1 Project, 
the date which is sixty (60) months after the Commencement Date under the Phase 1 
Replacement Lease.  

 “Phase 1 Replacement Lease” means a ground lease to be entered into between 
Landlord and an Affiliate of Tenant on the terms and conditions set forth in Section 2.3(c) and 
other sections of this Lease, at the request of Tenant to sever the Phase 1 Premises from the 
Premises and to enter into a replacement lease solely to cover the Phase 1 Premises.   

“Phase 1 Residential Condominium Units” means the condominium units 
identified as Unit 1, Unit 2, Unit 4, Unit 5, and Unit 9 in the Required Condominium Documents 
for the Phase 1 Project. 

“Phase 1 Residential Replacement Lease” means a lease to be entered into 
between Landlord and an Affiliate of Tenant simultaneously with the Phase 1 Delivery Date on 
the terms and conditions set forth in Section 2.3(d) which will replace the Phase 1 Replacement 
Lease and demise solely the Phase 1 Residential Condominium Units to an Affiliate of Tenant. 

“Phase 1 Residential Space” means the approximately 693,974 square feet of 
residential space in the Phase 1 Building. 
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“Phase 1 Retail Space” means the portion of the Retail Space, containing 
approximately 91,049 square feet of Retail Space (including 400 square feet of kiosk space), 
inclusive of the kiosk in the plaza adjacent to the Phase 1 Retail Space, of which not less than 
70,220 square feet of Retail Space is located at grade (including 400 square feet of kiosk space) 
and not more than 20,829 square feet of Retail Space is located on the second floor, that is 
constructed as part of the Phase 1 Project. 

“Phase 1 Substantial Completion” means Substantial Completion of (i) the Phase 
1 Building; (ii) the Phase 1 Retail Space that shall satisfy the White Box Conditions, and (iii) 
Allocated Parking.  

“Phase 2 Building” means the Building now existing or hereafter erected, 
constructed, or placed upon the Phase 2 Land. 

“Phase 2 Closing” means the occurrence of the Commencement Date under the 
Phase 2 Replacement Lease, upon the satisfaction of each of the Commencement Conditions 
with respect to the Phase 2 Replacement Lease. 

 “Phase 2 Premises” means the Phase 2 Premises depicted on Exhibit 1.10.  
hereto. 

“Phase 2 Project” means the construction of new Buildings on the Phase 2 
Premises pursuant to the Phase 2 Plans and Specifications and pursuant to the terms of Article 12 
hereof. 

 “Phase 2 Replacement Lease” means a ground lease to be entered into between 
Landlord and an Affiliate of Tenant on the terms and conditions set forth in Section 2.3(c) and 
other sections of this Lease, at the request of Tenant to sever the Phase 2 Premises from the 
Premises and to enter into a replacement lease solely to cover the Phase 2 Premises.   

“Phase 2 Residential Condominium Units” means all of the condominium units to 
be located in the Phase 2 Project. 

“Phase 2 Residential Space” means the residential space in the Phase 2 Building. 

“Phase 3 Building” means the Building now existing or hereafter erected, 
constructed, or placed upon the Phase 3 Land. 

“Phase 3 Closing” means the occurrence of the Commencement Date under the 
Phase 3 Replacement Lease, upon the satisfaction of each of the Commencement Conditions 
with respect to the Phase 3 Replacement Lease. 

“Phase 3 Premises” means the Phase 3 Premises depicted on Exhibit 1.10 hereto.   

“Phase 3 Project” means the construction of new Buildings on the Phase 3 
Premises pursuant to the Phase 3 Plans and Specifications pursuant to the terms of Article 12 
hereof. 
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 “Phase 3 Replacement Lease” means a ground lease to be entered into between 
Landlord and an Affiliate of Tenant on the terms and conditions set forth in Section 2.3(c) of this 
Lease, at the request of Tenant to sever the Phase 3 Premises from the Premises and to enter into 
a replacement lease solely to cover the Phase 3 Premises.    

“Phase 3 Residential Condominium Units” means all of the condominium units to 
be located in the Phase 3 Project. 

 “Phase 3 Residential Space” means the residential space in the Phase 3 Building. 

“Phase 4 Building” means the Building now existing or hereafter erected, 
constructed, or placed upon the Phase 4 Land.   

“Phase 4 Closing” means the occurrence of the Commencement Date under the 
Phase 4 Replacement Lease, upon the satisfaction of each of the Commencement Conditions 
with respect to the Phase 4 Replacement Lease. 

“Phase 4 Delivery Date” means the Delivery Date for the Phase 4 Retail Space. 

“Phase 4 Premises” means the Phase 4 Premises depicted on Exhibit 1.10 hereto.   

“Phase 4 Project” means the construction of new Buildings on the Phase 4 
Premises pursuant to the Phase 4 Plans and Specifications pursuant to the terms of Article 12 
hereof. Notwithstanding references herein to the “Phase 4 Project”, the “Phase 4 Premises”, and 
the like, Landlord and Tenant hereby acknowledge that the overall Project may contain three or 
four phases and that the determination as to such phasing shall be made by Tenant in its sole 
discretion.   

“Phase 4 Rent Commencement Date” means with respect to the Phase 4 Project, 
the date which is sixty (60) months after the Commencement Date under the Phase 4 
Replacement Lease. 

“Phase 4 Replacement Lease” means a ground lease to be entered into between 
Landlord and an Affiliate of Tenant on the terms and conditions set forth in Section 2.3(c) of this 
Lease, at the request of Tenant to sever the Phase 4 Premises from the Premises and to enter into 
a replacement lease solely to cover the Phase 4 Premises.    

“Phase 4 Residential Condominium Units” means all of the condominium units to 
be located in the Phase 4 Project other than those condominium units containing the Phase 4 
Retail Space. 

“Phase 4 Residential Replacement Lease” means a lease to be entered into 
between Landlord and an Affiliate of Tenant simultaneously with the Phase Delivery Date on the 
terms and conditions set forth in Section 2.3(d) which will replace the Phase 4 Replacement 
Lease and demise solely the Phase 4 Residential Condominium Units to an Affiliate of Tenant. 

“Phase 4 Residential Space” means the residential space in the Phase 4 Building. 
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“Phase 4 Retail Space” means the portion of the Retail Space, containing 
approximately 8,776 square feet of Retail Space all of which is located at grade, that is 
constructed as part of the Phase 4 Project. 

“Phase 4 Substantial Completion” means Substantial Completion of (i) the Phase 
4 Building, and (ii) the Phase 4 Retail Space that shall satisfy the White Box Conditions. 

 “Plans and Specifications” means the 100% design drawings prepared by 
Tenant’s architect for Construction of the Phase 1 Building only, including the kiosk in the plaza. 
Annexed hereto as Exhibit 1.7 is a list of such drawings prepared to date (and for each successive 
Phase, a list will be included in the applicable Replacement Lease for such Phase).  Annexed as 
Exhibit 1.8 is the site plans depicting the location of the Retail Space for the Phase 1 Project and 
the Phase 4 Project.  The Plans and Specifications for the Retail Facilities have been approved by 
Landlord on the date hereof and Landlord has confirmed on the date hereof that it has no 
objection to the Plans and Specifications for the balance of the Building. 

 “Pre-Commencement Date Period” means the period from and after the Effective 
Date to the Commencement Date.   

“Premises” means the Land and Building, provided, however, if Landlord and 
Tenant sever the Phase 1 Premises, Phase 2 Premises, Phase 3 Premises and/or the Phase 4 
Premises from the Premises and enter into the Phase 1 Replacement Lease, Phase 2 Replacement 
Lease, Phase 3 Replacement Lease, and/or the Phase 4 Replacement Lease, then “Premises” shall 
mean and the Land and Building remaining after each such severance. 

“Prime Rate” means the prime rate of interest as published from time to time in 
The Wall Street Journal or if no longer published therein, in such other nationally recognized 
publication or financial news source, as the same may be published from time to time. 

“Project” means the demolition of the existing Buildings and construction of new 
Buildings pursuant to the Plans and Specifications pursuant to the terms of Article 12 hereof. 

“Project Completion Guaranty” means a completion guaranty by Completion 
Guarantor for the benefit of Landlord which will be executed and delivered at the Closing of 
each Phase with respect to completion of such Phase of the Project and the payment of certain 
other amounts set forth therein, which shall be in substantially in the form annexed hereto as 
Exhibit 1.15.   

“Purchase Option” means the right of Tenant to purchase the Premises (or the 
applicable Phase) pursuant to Article 11 of this Lease. 

“Purchase Option Expiration Date” means the expiration of the Term.   

“Put Option” means the right of Landlord to sell the Premises (or the applicable 
Phase) to Tenant pursuant to Article 11 of this Lease. 

“Put Option Expiration Date” means the expiration of the Term. 
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“Recognized Mortgage” means a Mortgage (i) that is held by a Mortgagee which 
is an Institutional Lender at the time (x) that is recorded or (y) that is assigned, (ii) a photostatic 
copy of which has been delivered to Landlord, and (iii) which is or will be recorded in the Land 
Records. 

“Recognized Mortgagee” means any Credit Enhancer and any holder of a 
Recognized Mortgage. 

“Regulatory Agreement” means collectively: (i) a Regulatory Agreement to be 
entered into on or about the Commencement Date by and among certain Affiliates of Tenant, the 
New York City Housing Development Corporation (“HDC”), and the City of New York acting 
by and through its Department of Housing Preservation and Development (“HPD”) and executed 
by Landlord; (ii) a Regulatory Agreement to be entered into on or about the Commencement 
Date by and among certain Affiliates of Tenant and the City of New York acting by and through 
its Department of Housing Preservation and Development and executed by Landlord (the 
“Article XI Agreement”); (iii) a Mandatory Inclusionary Housing Restrictive Declaration to be 
entered into on or about the Commencement Date by and among certain Affiliates of Tenant and 
the City of New York acting by and through its Department of Housing Preservation and 
Development and executed by Landlord (the “MIH Agreement”); (iv) a certain Environmental 
Easement to be entered into after the Commencement Date and prior to the Delivery Date by and 
among certain Affiliates of Tenant and the New York State Department of Environmental 
Conservation and executed by Landlord (the “Brownfield Easement”); and (v) that certain 
Restrictive Declaration by and among certain Affiliates of Tenant and the New York City 
Department of City Planning and executed by Landlord (the “DCP Restrictive Covenant”). The 
forms of the Regulatory Agreements that have been approved by Landlord on the date hereof are 
attached hereto as Exhibit 3.9.   

“Rental” means all of the amounts payable by Tenant pursuant to this Lease, 
including, without limitation, Base Rent, Impositions, the amounts payable pursuant to Article 19 
hereof, and any other sums, costs, expenses or deposits which Tenant is obligated, pursuant to 
any of the provisions of this Lease, to pay. 

“Rent Commencement Date” means the date that is the earlier to occur of (i) sixty 
(60) months after the Commencement Date, or (ii) the Delivery Date, provided that if the Tenant 
requests that the Parties sever the Phase 1 Premises, Phase 2 Premises, Phase 3 Premises or 
Phase 4 Premises from the Premises, then such date shall apply solely to the applicable Phase, 
and the Rent Commencement Date for such Phase shall be the date which is the earlier to occur 
of (a) sixty (60) months after the Commencement Date under the applicable Replacement Lease, 
or (b) the Phase 1 Delivery Date or the Phase 4 Delivery Date, as applicable.   

 “Replacement Lease” means, individually and collectively, as applicable, the 
Phase 1 Replacement Lease, Phase 2 Replacement Lease, Phase 3 Replacement Lease and/or the 
Phase 4 Replacement Lease. 

“Residential Condominium Units” means, individually and collectively, as 
applicable, the Phase 1 Residential Condominium Units, the Phase 2 Residential Condominium 
Units, Phase 3 Residential Condominium Units, and/or the Phase 4 Residential Condominium 
Units. 
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“Residential Replacement Lease” means, individually and collectively, as 
applicable, the Phase 1 Residential Replacement Lease, and/or Phase 4 Residential Replacement 
Lease. 

“Requirements” means (i) any and all laws, rules, regulations, orders, ordinances, 
statutes, codes, executive orders and requirements of all Governmental Authorities applicable to 
the Premises, or any street, road, avenue or sidewalk comprising a part of, or in front of, the 
Premises or any vault in, or under the Premises, including, without limitation, as applicable, the 
Building Code of the City, Environmental Laws and the ADA; and (ii) the certificate or 
certificates of occupancy issued for the Building or the Premises as then in force. 

“Required Condominium” means the condominiumization of the Premises, or in 
the event that the parties enter into a Replacement Lease, then the condominiumization of the 
applicable Premises for each subsequent Phase pursuant to the Required Condominium 
Documents. 

“Required Condominium Documents” means the declaration, by-laws, 
condominium floor plans, application for a “no action” letter and additional documents annexed 
to the Phase 1 Replacement Lease, which documents will be adapted to the reasonable 
satisfaction of Landlord and Tenant for each Phase of development of the Project. It is agreed 
and acknowledged that the Required Condominium Documents for the Phase 1 Project include 
the Building to be known as “Building H”, which will be constructed as part of the Phase 2 
Project but is included the Phase 1 Project Required Condominium because the Effective Date of 
Phase 1 Replacement Lease and the Phase 2 Replacement Lease are expected to occur within 
twelve (12) months of each other. 

“Residential Space” means the approximately 1,700,000 square feet of residential 
space in the Project. 

“Residential Sublease(s)” means all Subleases of the Residential Space. 

“Residential Subtenant(s)” means all Subtenants of the Residential Space. 

“Restoration” means either a Casualty Restoration or a Condemnation 
Restoration, or both. 

“Restoration Funds” means (a) any moneys that may be received by Landlord 
pursuant to the provisions of Sections 6.2(a) or 8.1(b), together with the interest earned thereon, 
and (b) the proceeds of any security deposited with Landlord pursuant to Section 7.5, together 
with the interest earned thereon. 

“Retail Facilities” shall have the meaning given in the Required Condominium 
Documents. 

“Retail Parking Unit” means one or more unit(s) in the Required Condominium 
which contains the Allocated Parking.  
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 “Retail Rents” means all rental and other occupancy fees paid by Retail 
Subtenants, including amounts paid for or on account of Impositions, utilities or other items 
typically characterized as “additional rent” in a commercial lease.   

“Retail Space” means the 99,825 square feet of retail space in the Project, 
designated as “Owner Retail Space” in the Plans and Specifications and as shown on Exhibit 1.8 
with respect to the Phase 1 Retail Space and as shown in the site plan annexed as Exhibit 1.8 for 
the Phase 4 Retail Space, which will be one or more separate condominium units in the Required 
Condominium with the Allocated Parking as a separate Retail Parking Unit. 

“Retail Subleases” means all Subleases in the Retail Space. 

“Retail Subtenants” means all Subtenants in the Retail Space. 

“Retail Unit” means one or more unit(s) in the Required Condominium which 
contains the Retail Space.   

 “Subdivision” shall mean the subdivision of the Land such that each Phase in 
which the Project is to be completed is on a separate tax lot or lots. 

“Sublease(s)” means all subleases (including, without limitation, sub-subleases 
and any further level of subletting), occupancy, license or concession agreements granting 
possessory rights or a possessory estate in and to the Premises and Tenant’s leasehold interest 
therein. 

“Substantial Completion” or “Substantially Complete(d)” means that (i) the Retail 
Space shall satisfy the White Box Conditions, (ii) the Retail Space and Allocated Parking shall 
have been completed substantially in accordance with the Final Plans and Specification 
(provided, however, that anything other than a de minimis change to the Final Plans and 
Specifications with respect to the foregoing shall require the advance written consent of 
Landlord as and to the extent set forth in Section 12.2 hereof) and the Allocated Parking shall 
include 39 stackers, (ii) a core and shell temporary certificate of occupancy shall have been 
issued by the applicable Governmental Authority for the Retail Space, other than the premises 
leased pursuant to the Urban Fresh Corp. Lease and the kiosk, and (iii) a certificate(s) of 
substantial completion in AIA form for the Building (or the Building for the applicable Phase) 
shall have been executed by Tenant’s Architect and been delivered to Tenant or Tenant’s 
Mortgagee, with a copy to Landlord.  

 “Substantial Completion Date” means the date on which Substantial Completion 
has been achieved. 

“Substantially All of the Premises” means more than 72 linear feet of frontage of 
the Retail Space on Mott Avenue, or such portion of the Premises as, when so taken, would leave 
a balance of the Premises that, due either to the area so taken or the location of the part so taken 
in relation to the part not so taken, would not, (A) in Landlord and Tenant’s reasonable judgment 
under economic conditions, zoning laws and building regulations then existing, and after 
performance by Tenant of all covenants, agreements, terms and provisions contained herein or 
by Requirements required to be observed by Tenant, readily accommodate the Construction of 
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the Project, or (B) otherwise, in Tenant’s reasonable judgment be economically viable, including, 
without limitation, due to the taking of vehicular entrances from the adjacent avenues, streets or 
roads to the Land, or parking areas or spaces, or (C) in Landlord’s reasonable judgment not 
permit the maintenance and successful operation of the 99,825 square feet of retail space in the 
Project, designated as “Owner Retail Space” in the Plans and Specifications.   

“Subtenant(s)” means all subtenants, operators, licensees, franchisees, 
concessionaires and other occupants of the Premises or any portion thereof pursuant to a 
Sublease. 

“Tax Year” means each tax fiscal year of the City. 

“Tenant” has the meaning set forth in the preamble to this Lease, or any 
subsequent holder of the leasehold interest created by this Lease. 

“Tenant Party” means any of Tenant, its officers, directors, employees, partners, 
members, agents, contractors, subtenants and invitees. 

“Tenant’s Land” has the meaning set forth in the recitals to this Lease. 

“Term” means the term of years of this Lease commencing on the 
Commencement Date and expiring on the Fixed Expiration Date or an earlier Expiration Date.   

“Termination of Memorandum” means a termination to be recorded in the Land 
Records that terminates the Memorandum in the form attached as hereto as Exhibit 2.1(c). 

“Title Company” means Chicago Title Insurance Company or other title company 
qualified to do business in the State of New York which is selected by Tenant. 

“Title Matters” means those matters affecting title set forth in Exhibit 1.16 
attached hereto (the “Title Matters”).   

“Title Policy” means an extended coverage ALTA Leasehold Owner’s Policy of 
Title Insurance presently used in New York State.   

“Transfer” means (A) directly or indirectly, the sale, assignment or transfer of 
more than fifty percent (50%) of the stock ownership or right to vote such stock ownership, of 
any corporation that is Tenant or that is a general partner of any limited partnership, or a 
controlling member(s) or a controlling partner(s) of a limited liability company or partnership 
that is Tenant, or (B) directly or indirectly, the issuance of additional stock in any corporation 
that is Tenant or that is a general partner of any limited partnership or a controlling member(s) or 
a controlling partner(s) of a limited liability company or partnership that is Tenant, if the 
issuance of such additional stock would result in a change of more than fifty percent (50%) in the 
right to vote or value of the stock ownership of such corporation from the time when such 
corporation became Tenant or a general partner of any limited partnership or a controlling 
member(s) or controlling partner(s) of a limited liability company or partnership that is Tenant, 
or (C) directly or indirectly, the sale, assignment, redemption or transfer of more than fifty 
percent (50%) of any general partner’s or controlling member’s interest or right to vote such 
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interest in a partnership or a limited liability company that is Tenant or a partnership that is a 
general partner or controlling member in Tenant, or (D) directly or indirectly, the sale, 
assignment, redemption or transfer of stock or beneficial ownership of any corporation or other 
entity that is Tenant if such sale, assignment, redemption or transfer results, directly or indirectly, 
in a change in control of Tenant.  Notwithstanding the foregoing, a Transfer excludes (1) any 
such corporation or entity described in clause (A), clause (B) or clause (D) above which is a 
corporation or other entity whose shares are publicly traded on a national or regional stock 
exchange or which is listed in the NASDAQ or other over-the-counter market system, (2) any 
sales, assignments and transfers of a stock, partnership, limited liability company or other 
ownership interest by the owner thereof pursuant to an initial public offering or private 
placement of such interest, (3) sales, assignments and transfers of a stock, partnership, limited 
liability company or other ownership interest by the owner thereof to any Person that controls, is 
controlled by or is under common control with, Tenant, and (4) the granting of a pledge or 
security interest in a stock, partnership, limited liability company or other ownership interest by 
the owner thereof as collateral security to an Institutional Lender or the exercise of remedies 
thereunder. 

“Transfer Tax Forms” means (A) the New York State Combined Real Estate 
Transfer Tax Return, Credit Line Mortgage Certificate, and Certification of Exemption from the 
Payment of Estimated Personal Income Tax (TP-584), (B) the City Real Property Transfer Tax 
Return (NYC-RPT), (C) the Real Property Transfer Report (RP-5217NYC), and (D) any other 
real estate transfer tax documents reasonably required in connection with the transfer 
contemplated herein. 

“Transferee” means a Person to which a Transfer is made. 

“Unavoidable Delays” means delays incurred by Tenant due to strikes, lockouts, 
work stoppages or other comparable labor or industrial troubles, acts of God, governmental pre-
emption in connection with a national emergency, any rule, order or regulation of any 
Governmental Authority, conditions of supply or demand that are affected by war or other 
national, state or municipal emergency, any inability to obtain labor or materials due to 
restrictions of Governmental Authorities, enemy action, civil commotion, sabotage, blockade, 
embargo, explosion, fire or other casualty, or any other cause beyond the reasonable control of 
Tenant (whether or not similar to any of the causes hereinabove stated) and cannot be cured with 
the payment of money, and delays incurred by Tenant due to or arising out of the acts or failure 
to act by Landlord or any breach by Landlord of its obligations under this Lease.   

“Urban Fresh Corp. Lease” means that certain Shopping Center Lease Agreement 
dated April 14, 2011, between the Estate of Fred Stark, Landlord’s predecessor-in-interest, and 
Radamar Meat Corp., the tenant’s predecessor-in-interest, as amended by that certain First 
Amendment to Lease dated April 14, 2011, and as further amended by that certain Second 
Amendment to Lease Agreement dated August 7, 2012, which lease was assigned by Radamar 
Meat Corp.  to Tenant pursuant to that certain Assignment and Assumption of Lease dated June 
21, 2011, as further amended by that certain Third Amendment to Lease Agreement dated April 
23, 2018. 



 

 20 
#46845680_v31 

“White Box Condition” means the delivery of the Retail Space in the condition 
described in Exhibit 1.17 and as shown on the Final Plans and Specifications, provided that (i) 
the portion of the Retail Space to be occupied by Continuing Tenant Urban Fresh Corp.  shall be 
delivered as described in Exhibit 1.18, (ii) the portion of the Retail Space to be occupied by 
Continuing Tenant Mott Ave Donuts LLC shall be delivered as described in Exhibit 1.19 and 
(iii) the kiosk in the plaza shall be constructed by Landlord at its sole cost and expense except 
that Tenant shall in connection therewith (x) pay on the Commencement Date an allowance of 
$175,000 and (y) construct the pad and utility stub outs therefor as more particularly set forth in 
the Final Plans and Specifications for the kiosk.  In accordance with Exhibit 1.20, four locations 
in the Retail Space shall be equipped with restaurant exhaust piping acquired and installed at the 
cost of Tenant.   

ARTICLE 2 
 

EFFECTIVE DATE PAYMENT; COMMENCEMENT DATE; DEMISE OF PREMISES; 
TERM 

Section 2.1 Effective Date Payment and Pre-Commencement Date Period.  

(a) Urban Fresh Corp.  On the Effective Date, (i) Landlord shall assign the 
Urban Fresh Corp. Lease to Tenant pursuant to the form of Assignment of Lease and notice to 
Urban Fresh Corp. annexed hereto as Exhibit 2.1(a)(ii), (ii) on condition that (a) Landlord has 
agreed to the Regulatory Requirements (as that term is defined in Section 3.9 hereof), and (b) 
Landlord shall have obtained letters substantially in the form prepared by Tenant from National 
Grid and PSE&G for the relocation or release of the Long Island Power Authority (the “LIPA”) 
utility easement (the parties acknowledge that the above conditions may be satisfied after the 
Effective Date and therefore the notice to vacate to Urban Fresh Corp. would be sent after the 
Effective Date), Tenant, as successor to Landlord, shall send Urban Fresh Corp. a notice to 
vacate its leased premises in the form annexed hereto as Exhibit 2.1(a)(iv), (provided, however 
that Landlord may waive condition (ii)(b) and permit Tenant to serve Urban Fresh Corp with the 
notice to vacate prior to  receipt of the aforementioned letters regarding the LIPA utility 
easement) and (iii) within ten (10) days of the Effective Date, Tenant shall pay into escrow 
pursuant to the Escrow Agreement, by wire transfer of Federal funds, the portion of the Effective 
Date Deposit that represents the first payment due from Tenant to Urban Fresh Corp. Prior to or 
simultaneously with the Urban Fresh Corp.’s vacateur of its premises pursuant to the vacate 
notice, Landlord and Urban Fresh Corp. shall enter into a subordination and recognition 
agreement pursuant to the form of agreement annexed hereto as Exhibit 2.1(a)(vi).  

(b) Dunkin Donuts.  On the Effective Date, (i) Landlord shall assign the 
Dunkin Donuts Lease to Tenant pursuant to the form of Assignment of Lease and notice to Mott 
Ave. Donuts LLC annexed hereto as Exhibit 2.1(b)(ii), and (ii) on condition that (a) Landlord has 
agreed to the Regulatory Requirements, and (b) Landlord shall have obtained letters substantially 
in the form prepared by Tenant from National Grid and PSE&G for the relocation or release of 
the LIPA utility easement, Tenant, as successor to Landlord, shall send Mott Ave. Donuts LLC a 
notice to vacate its leased premises in the form annexed hereto as Exhibit 2.1(b)(iv) (the parties 
acknowledge that the above conditions may be satisfied after the Effective Date and therefore the 
notice to vacate to Mott Ave. Donuts LLC would be sent after the Effective Date) (provided, 
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however that Landlord may waive condition (ii)(b) and permit Tenant to serve Mott Ave. Donuts 
with the notice to vacate prior to  receipt of the aforementioned letters regarding the LIPA utility 
easement). Prior to or simultaneously with the Mott Ave. Donuts LLC’s vacateur of its premises 
pursuant to the vacate notice, Landlord and Mott Ave. Donuts LLC shall enter into a 
subordination and recognition agreement pursuant to the form of agreement annexed hereto as 
Exhibit 2.1(b)(v).   

(c) Memorandum.  Within ten (10) days of the Effective Date, Landlord and 
Tenant shall execute and deliver the Memorandum and the Transfer Tax Forms.  Tenant shall 
cause the Memorandum of this Lease to be recorded in the Land Records promptly after the 
Effective Date and shall pay and discharge all costs, fees and taxes in connection therewith.  
Within ten (10) days of the Effective Date, Landlord and Tenant shall execute and deliver to the 
Escrow Agent pursuant to the Escrow Agreement, a Termination of Memorandum in the form 
annexed hereto as Exhibit 2.1(c) and the appropriate Transfer Tax Forms.  In the event that this 
Lease is terminated pursuant to its terms on or before the Outside Commencement Date, then the 
Escrow Agent shall release the Termination of Memorandum to Landlord and Landlord shall 
have the right to record such Termination of Memorandum in the Land Records at Tenant’s cost.  
The Escrow Agent shall hold and release such Termination of Memorandum in accordance with 
the terms of the Escrow Agreement. Upon the Effective Date of a Replacement Lease, Landlord 
and Tenant shall execute and deliver the Memorandum and the Transfer Tax Forms pertaining to 
such Replacement Lease (the “Replacement Lease Memorandum”).  Tenant shall cause such 
Replacement Lease Memorandum to be recorded in the Land Records promptly after the 
Commencement Date of such Replacement Lease and shall pay and discharge all costs, fees and 
taxes in connection therewith. Simultaneously therewith the Memorandum pertaining to this 
Lease shall be amended to reflect the removal of the applicable Phase from the demise of this 
Lease. Upon the Commencement Date of a Residential Replacement Lease, Landlord and Tenant 
shall execute and deliver: (i) a termination of the applicable Replacement Lease Memorandum 
(the “Replacement Lease Memorandum Termination”) and (ii) a new Memorandum and the 
Transfer Tax Forms pertaining to such Residential Replacement Lease (the “Residential 
Replacement Lease Memorandum”), and Tenant shall cause such Residential Replacement Lease 
Memorandum and the Replacement Lease Memorandum Termination to be recorded in the Land 
Records promptly after the Effective Date and shall pay and discharge all costs, fees and taxes in 
connection therewith. 

(d) Escrow Agreement.  Within ten (10) days of the Effective Date, Landlord, 
Tenant and the Escrow Agent shall execute and deliver an Escrow Agreement in the form 
annexed hereto as Exhibit 2.1(d). 

(e) Deposit.  Within ten (10) days of the Effective Date, Tenant shall deliver 
to the Escrow Agent the Effective Date Deposit, by wire transfer of immediately available funds, 
to be held by Escrow Agent in the Escrow Account in accordance with the Escrow Agreement.  
The Effective Date Deposit shall be non-refundable except as expressly set forth herein.   

(f) Disbursement of Effective Date Deposit.  The Effective Date Deposit shall 
be held by Escrow Agent for the account of Landlord and disbursed in accordance with the terms 
and conditions set forth in the Escrow Agreement.  Funds from the Escrow Account shall be 
drawn to pay amounts due to Continuing Tenant, Urban Fresh Corp.  Any rights of a Recognized 
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Mortgagee hereunder shall not delay or interfere with disbursement of funds due Landlord from 
the Escrow Account or the obligation of Tenant to pay any balance due to Landlord.   

(g) Operating and Other Expenses.  Commencing upon the Effective Date, 
Tenant shall be solely responsible to pay all expenses related to the Premises, including, without 
limitation, real estate taxes, security, maintenance and insurance premiums to the extent not paid 
by any Continuing Tenant.  Upon the request of Landlord, Tenant shall provide Landlord with 
reasonable evidence of payment of material expenses for the Premises.  Within ten (10) days of 
the Effective Date, the parties shall apportion Impositions pursuant to Section 3.7, and shall 
apportion other material expenses.  

(h) Scope of Tenant’s Rights and Obligations During Pre-Commencement 
Date Period.  Notwithstanding anything herein to the contrary, during the Pre-Commencement 
Date Period, Tenant shall only have liability and obligation hereunder pursuant to Section 2.1, 
and otherwise shall have no rights, obligations or liability, including, without limitation, for the 
payment of Rental.  During the Pre-Commencement Date Period, except for (i) Tenant’s 
obligation to send notices to vacate to the Continuing Tenants after the conditions in Sections 
2.1(a)(iv) and 2.1(b)(iv) have been satisfied, (ii) Tenant’s obligation to cause the Continuing 
Tenants to vacate their respective leased premises, and (iii) upon such vacancy, Tenant may, in 
accordance with the Access Agreement, undertake soil borings within the space demised by the 
Urban Fresh Corp. lease and may, in accordance with the Access Agreement, undertake 
environmental testing throughout the Premises. Except as aforesaid, Tenant shall have no right to 
use or possess the Premises, perform any construction work, foundation work, remediation work, 
or site work, access the Premises, or encumber the Premises or its interest under this Lease.  

(i) Rent Collection During Pre-Commencement Date Period.  During the 
period between the Effective Date and the date that the Continuing Tenants vacate their 
respective leases premises, Landlord shall continue to collect rent from the Continuing Tenants 
and, to the extent that Landlord collects rent, Landlord shall remit 50% of the collected rent to 
Tenant.  Except for collecting rent from the Continuing Tenants on behalf of Tenant, Landlord 
shall have no responsibility for the Continuing Tenants or the maintenance or repair of the 
Premises or any costs with respect to the Premises.  

(j) National Grid and PSE&G Letters After the Effective Date. From and 
after the Effective Date, Landlord shall continue to make commercially reasonable efforts to 
obtain the letters from PSE&G and National Grid with respect to the LIPA easement as provided 
in Section 2.1(a) and (b) above, and to cooperate with Tenant in connection therewith, but all out 
of pocket costs of Landlord in connection therewith after the Effective Date shall be paid directly 
by Tenant or promptly reimbursed to Landlord by Tenant. 

 
Section 2.2 Commencement Date. 

(a) Closing; Commencement Date and Place.  Subject to terms and conditions 
of this Lease, the Commencement Date closing (the “Closing”) hereunder, and at Tenant’s 
election under the Phase 1 Replacement Lease, will take place upon the satisfaction of each of 
the commencement conditions set forth in Section 2.2(b) below (collectively, the 
“Commencement Conditions”), provided that in no event shall the Phase 1 Commencement Date 
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occur after the Outside Commencement Date (such date on which the Closing occurs being 
referred to herein as the “Commencement Date.”  The Closing shall take place through an 
escrow style closing established with the Title Company in accordance with the escrow 
instructions in form and substance reasonably satisfactory to Landlord and Tenant.  

(b) Commencement Date Conditions.  It is a condition precedent to both 
parties’ respective obligation to proceed to Closing (and for the occurrence of the 
Commencement Date) that, as of the Commencement Date: 

(i) Landlord shall have approved the Final Plans and Specifications as 
to the Retail Facilities and confirmed that it has no objection to the Final Plans and 
Specifications for the balance of the Building for the applicable Phase in accordance with 
Section 12.2(b) hereof (provided that for the Commencement Date of this Lease only 
approval/no objection of the Final Plans and Specifications for Phase 1 shall be required); 

(ii) Landlord shall not have entered into any lease, license or other 
occupancy agreement from and after the Effective Date without Tenant’s consent, in 
Tenant’s absolute discretion; and between the Effective Date and the Commencement 
Date, Tenant shall not have entered into any lease, license or other occupancy agreement; 

(iii) In the event that the Commencement Date shall occur, the physical 
relocation of the existing electrical vault located on the Premises which is the subject of 
the aforementioned LIPA easement shall be undertaken either by Tenant or National Grid 
(as successor in interest to LIPA) and the cost of such physical relocation incurred from 
and after the Effective Date shall be allocated solely to Tenant; 

(iv) Tenant shall have closed on construction financing satisfactory to 
Tenant, in its reasonable discretion, for Phase 1 of the Project and shall be reasonably 
satisfied that financing adequate for the Phase 2 Project, Phase 3 Project and Phase 4 
Project will be available; 

(v) Intentionally Omitted; 

(vi) The Property shall have been designated or grandfathered as a 
difficult to develop area or a qualified census tract by HUD and/or the US Census 
Bureau; 

(vii) All of Landlord’s and Tenant’s representations and warranties 
hereunder are true and correct in all material respects as if made on and as of the 
Commencement Date; 

(viii) Each of Landlord and Tenant has performed all of its respective 
covenants and satisfied all of its obligations hereunder in all material respects which are 
to be performed and satisfied prior to the Commencement Date;  

(ix) Landlord shall deliver possession of the Premises to Tenant in the 
“AS IS” condition the Premises is in on the Commencement Date and otherwise in the 
condition required under the express provisions of this Lease; 
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(x) The Title Company shall issue to Tenant a Title Policy, subject to 
payment of the premium that Tenant is required to pay to the Title Company, insuring 
leasehold title to the Premises vested in Tenant, subject only to the Title Matters, which 
Title Matters are reasonably acceptable to Tenant; 

(xi) Landlord shall have (or caused to be) executed, acknowledged (if 
applicable) and delivered to Tenant all of the following documents:  

(1) a certificate stating that all of Landlord’s representations 
and warranties set forth in this Lease remain true and correct in all 
material respects at and as of Closing; 

(2) to the extent in the actual possession or under the control of 
Landlord, copies of all files, books and records, agreements, contracts, and 
certificates, licenses, permits, authorizations and approvals by 
Governmental Authorities with respect to the Premises; provided, 
however, that the same may be provided to Tenant at Landlord’s or 
Landlord’s property manager’s office promptly after the Closing; 

(3) any keys and access codes for the Premises; 

(4) the Commencement Date Agreement;  

(5) if requested by Tenant, the Phase 1 Replacement Lease; 
and 

(6) any other documents required by this Lease to be delivered 
by Landlord, and any title affidavits or other documents reasonably 
requested by the Title Company and acceptable to Landlord which are 
customary to enable the issuance of the Title Policy; and such other 
instruments as may be necessary or proper to consummate the transactions 
contemplated by this Lease. 

(xii) Tenant shall have (or caused to be) executed, acknowledged (if 
applicable) and delivered to Landlord all of the following documents: 

(1) a certificate stating that all of Tenant’s representations and 
warranties set forth in this Lease remain true and correct in all material 
respects at and as of Closing;  

(2) the Commencement Date Agreement;  

(3) at Tenant’s election, the Phase 1 Replacement Lease; and 

(4) the Project Completion Guaranty, which shall be limited to 
the Phase 1 Project if the parties enter into the Phase 1 Replacement 
Lease; 
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(xiii) Landlord has accepted and agreed to the Regulatory Requirements 
pursuant to Section 3.9;  

(xiv) Tenant has paid Landlord the $175,000 kiosk allowance; 

(xv) Tenant has fulfilled the obligations in the Third Amendment to the 
Urban Fresh Corp. Lease with respect to delivering a Subordination and Non-Disturbance 
Agreement from Tenant’s Mortgagee; and 

(xvi) all other conditions to Landlord’s or Tenant’s obligations to 
proceed to Closing which are set forth in this Lease are satisfied. 

(c) Failure of Closing.  Notwithstanding anything to the contrary contained 
herein, in the event that the Phase 1 Closing has not taken place by the Outside Commencement 
Date, either party may terminate this Lease upon fifteen (15) days’ prior written notice; provided, 
however, that such termination may be tolled for up to sixty (60) days by the party against whom 
the termination right was exercised (the “Non-Terminating Party”) in order for the Non-
Terminating Party to attempt to address the unsatisfied Commencement Condition(s) and/or such 
other circumstances which precluded the Closing from taking place on or prior to the Outside 
Commencement Date in a manner satisfactory to the other party.  Upon termination, (i) to the 
extent that the Continuing Leases shall have been assigned to Tenant, Tenant shall undertake all 
steps necessary to unwind the same, (ii) Tenant shall provide Landlord with copies of all reports 
and evaluations of the condition of the Premises in its possession to the extent that Tenant has 
not previously provided such reports and evaluations to Landlord, (iii) Tenant shall promptly 
record, at Tenant’s cost, the Termination of Memorandum and if Tenant fails to do so within 
thirty (30) days after the Outside Commencement Date (as the same may be extended as set forth 
above), then Landlord shall have the right to record the Termination of Memorandum at Tenant’s 
cost, (iv) to the extent that there are funds being held in escrow by the Title Company pursuant to 
the Escrow Agreement, such funds shall be distributed in accordance with the provisions of 
Section 2.1 of this Lease and the terms of the Escrow Agreement, and (v) to the extent that there 
are any claims pending or threatened against Landlord or Tenant pursuant to Tenant’s activities 
under Section 2.1, (A) each party shall indemnify the other with respect to such claims, which 
indemnifications shall survive termination of this Lease, and (B) Tenant shall provide 
documentation that Tenant’s insurance policies provide adequate insurance to fully cover such 
claims.  Upon termination, neither party shall have any further rights or obligations hereunder or 
liability to the other except for (i) those rights and obligations herein expressly set forth to 
survive the Expiration Date or the failure of the Closing to take place and (ii) Tenant’s 
indemnification of Landlord pursuant to the Access Agreement and Rockaway Village Housing 
Development Fund Corporation’s indemnification of Landlord pursuant to the Lease 
Termination Agreement.    

(d) Closing Costs.  Tenant shall be responsible for the payment of all of the 
Title Company’s costs for the issuance of the Title Policy, recording costs for recording of the 
Memorandum, any real property transfer taxes, recording charges or other fees, Tenant’s share of 
amounts due to the Continuing Leases pursuant to agreements reached by Landlord (and 
reasonably approved by Tenant) with the Continuing Tenants pursuant to Section 12.1(a), due 
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diligence costs and costs to develop the Project.  Each party shall be responsible for the payment 
of the fees and disbursements of their respective counsel.  

Section 2.3 Demise of Premises and Term. 

(a) Landlord does hereby demise and lease to Tenant, and, subject to the 
satisfaction (or waiver in writing by Tenant) of the condition precedent to Tenant’s obligations to 
proceed to Closing (and for the occurrence of the Commencement Date), Tenant does hereby 
lease from Landlord, the Land, the Building, together with all easements, appurtenances and 
other rights and privileges now or hereafter belonging or appertaining to the Land, subject only 
to the Title Matters and the provisions of this Lease. 

(b) TO HAVE AND TO HOLD unto Tenant, its successors and assigns, for 
the Term.   

(c) At the request of Tenant, the Parties shall sever the Phase 1 Premises, 
Phase 2 Premises, Phase 3 Premises, and/or Phase 4 Premises from the Premises and enter into 
any one or more Replacement Lease, which Replacement Lease shall be on substantially the 
same terms as set forth in this Lease, with such modifications as may be necessary to address the 
premises covered by such lease and related matters.  In the event that the parties enter into a 
Replacement Lease, the terms of such Replacement Lease shall be adjusted to have the same 
Fixed Expiration Date as this Lease. It is acknowledged that the Phase 2 Project and the Phase 4 
Project contain no Retail Space and those Replacement Leases will be modified as appropriate to 
reflect same. Upon the Commencement Date of any Replacement Lease, and simultaneously 
therewith, this Lease shall be amended to reflect the removal of the Premises demised under the 
applicable Replacement Lease from the demise of this Lease. 

(d) Simultaneously with the Phase 1 Delivery Date and the Phase 4 Delivery 
Date, respectively, Landlord and an Affiliate of Tenant shall (unless the Purchase Option or Put 
Option shall be closed simultaneously with the Delivery Date) enter into the Phase 1 Residential 
Replacement Lease and the Phase 4 Residential Replacement Lease, respectively, and the Phase 
1 Replacement Lease and the Phase 4 Replacement Lease, as applicable, shall be terminated. 
Each Residential Replacement Lease shall be on substantially the same terms as the Phase 1 
Replacement Lease or Phase 4 Replacement Lease, as applicable, except there shall be no 
requirements with respect to the Construction of the Building, Base Rent shall be One Dollar 
($1) per annum for the entire Term and the only Premises demised thereunder shall be the Phase 
1 Residential Condominium Units or the Phase 4 Residential Condominium Units, as applicable.  
The Fixed Expiration Date under the Residential Replacement Lease shall be the same as Fixed 
Expiration Date herein.  

ARTICLE 3 
 

RENT 

Section 3.1 Time and Place of Payment.  Except as otherwise specifically provided 
herein, all Rental shall be paid to Landlord, without notice or demand, by good check(s) or at 
Landlord’s and Tenant’s agreement, by wire transfer of federal funds, drawn on an account at a 
bank that is a member of the New York Clearing House Association (or any successor body of 
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similar function) or in currency that at the time of payment is legal tender for public and private 
debts in the United States of America, at the office of Landlord set forth above or at such other 
place as Landlord shall direct by notice to Tenant. 

Section 3.2 Base Rent.   

(a) Base Rent.  From and after the Rent Commencement Date Tenant shall 
pay Landlord an annual rent (“Base Rent”) in equal monthly installments, payable in advance on 
the first (1st) day of each calendar month, as follows: (i) if the Delivery Date (or, if applicable, 
the Phase 1 Delivery Date) has not occurred before the Rent Commencement Date, the Base 
Rent shall be Three Million Dollars ($3,000,000.00) per Lease Year, payable monthly in 
advance, until the first to occur of the Delivery Date or the first anniversary of the Rent 
Commencement Date and (ii) from and after the Delivery Date, the Base Rent shall be One 
Dollar ($1.00) per annum as more particularly set forth in Section 3.4.  Upon the first 
anniversary of the Rent Commencement Date, the Base Rent shall increase by one percent (1%) 
per annum until the first to occur of the fifth (5th) anniversary of the Rent Commencement Date, 
the Delivery Date or the termination of this Lease pursuant to its terms.  Thereafter, the Base 
Rent shall increase by one and one-half percent (1-1/2%) per annum until the first to occur of the 
Delivery Date, the Fixed Expiration Date or the sooner termination of this Lease pursuant to its 
terms.  Notwithstanding the foregoing, in the event that Landlord and Tenant enter into a 
Replacement Lease, then the Base Rent shall be apportioned between or among this Lease, and 
each Replacement Lease based on the relative square footage of Retail Space to be delivered 
pursuant to each such Replacement Lease, provided that in no event shall the Base Rent pursuant 
to the Phase 1 Lease be less than $1,575,000. The Base Rent allocated between or among such 
leases shall increase as set forth above. In the event that some but not all of the Retail Space to 
be delivered in any given Phase shall have been delivered on or before the Rent Commencement 
Date, the Base Rent due shall be pro-rated such that the percentage of the Base Rent due shall 
equal the percentage of the Retail Space for such Phase not delivered by the Rent 
Commencement Date. For the avoidance of doubt, for the Phase 2 Replacement Lease and the 
Phase 3 Replacement Lease, under which there is no Retail Space to be delivered, the Base Rent 
shall be One Dollar ($1) for the entire Term. 

(b) Prorations of Base Rent.  Base Rent due for any period of less than a full 
Lease Year, and any installment of Base Rent due for any period less than a full month, shall be 
appropriately apportioned, which apportionment obligation shall survive the expiration or 
termination of this Lease. 

Section 3.3 Net Rent; Abatement, Deduction, Counterclaim and Offsets.  It is the 
intention of Landlord and Tenant that (a) except as may be expressly set forth herein, the Rental 
shall be absolutely net to Landlord without any abatement, diminution, reduction, deduction, 
counterclaim, set off or offset whatsoever, so that each Lease Year of the Term shall yield, net to 
Landlord, all Rental, and (b) from and after the Effective Date, Tenant shall pay, as additional 
rent, all costs, expenses and charges of every kind relating to the Premises that may arise or 
become due or payable during or after (but attributable to a period falling within) the Term 
except as may be expressly set forth herein. 
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Section 3.4 Post Delivery Date Base Rent.  From and after the Delivery Date through 
the Fixed Expiration Date or the sooner termination of this Lease pursuant to its terms, the Base 
Rent shall be One Dollar ($1.00) per annum and Tenant shall pay, as additional rent, any 
common charges payable by the Residential Unit Owners pursuant to Required Condominium 
Documents.   

Section 3.5 Payment of Impositions. 

(a) Obligation to Pay Impositions.  Commencing upon the Effective Date (as 
to Impositions accruing from and after the Effective Date), Tenant shall pay or cause to be paid, 
in the manner provided in Section 3.5 hereof, insofar as the Premises, or any portion thereof, are 
not exempt from payment, all Impositions that at any time after the Effective Date and on or 
before the Expiration of the Term are assessed, levied, confirmed, imposed upon, or become due 
and payable out of, or with respect to, or are charged with respect to (A) the Premises, or (B) any 
appurtenances of the Premises, or (C) any personal property or other facility used in the 
operation thereof, or (D) the Rental (or any portion) payable by Tenant hereunder, or (E) any 
document to which Tenant is a party creating or transferring an interest or estate in the Premises, 
including, without limitation, this Lease, or (F) the use and occupancy of the Premises, or (G) the 
transactions contemplated by this Lease.   

(b) Payments of Impositions.  Subject to the provisions of Section 32.2 hereof, 
each Imposition or installment thereof shall be paid not later than the due date thereof.  However, 
if by Requirements, at the taxpayer’s option, any Imposition may be paid in installments so long 
as interest shall not accrue on the unpaid balance of such Imposition (or Tenant shall elect to, and 
does, pay such interest) Tenant may exercise the option to pay the Imposition in such 
installments and shall be responsible for the payment of such installments with interest, if any.  If 
Tenant fails to make any payment of an Imposition (or installment thereof) on or before the due 
date thereof, Tenant shall be liable to any and all late charges and/or interest arising out of such 
late payment.   

(c) Income or Franchise Tax of Landlord; Fee Mortgage Charges; Transfer 
Taxes.  Notwithstanding anything to the contrary in this Lease, Tenant shall not be required to 
pay (i) any municipal, state or federal corporate or personal income or franchise tax imposed 
upon Landlord, whether based upon the income or capital of Landlord, or any municipal, state or 
federal inheritance, estate, succession, or gift taxes of Landlord or Tenant, except to the extent 
that any such taxes of Tenant become or would become, by reason of the non-payment thereof, 
an encumbrance or lien upon the Premises or any portion thereof, or any appurtenances of the 
Premises or any portion thereof, or any personal property, Equipment or other facility used in the 
operation thereof, or the Rental (or any portion thereof) payable by Tenant hereunder, (ii) any 
interest or principal due or to become due under any Fee Mortgage (as hereinafter defined), (iii) 
any mortgage recording taxes or other fees, costs, charges or other amounts due or to become 
due under or in connection with any Fee Mortgage, (iv) any real property transfer taxes, 
recording charges or other fees, costs, charges or other amounts due or to become due under or in 
connection with any sale or transfer of the Premises by Landlord (other than to Tenant pursuant 
to the Purchase Option), any direct or indirect transfer of an interest in Landlord; provided, 
however, Tenant shall pay all any real property transfer taxes in connection with this Lease 
and/or the transactions contemplated hereunder (expressly including with respect to the granting 
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of or the exercise of the Purchase Option, or (v) any amounts which Landlord has expressly 
agreed to pay pursuant to this Lease. 

(d) Exemption and Abatement Benefits.  Promptly upon the Effective Date, 
Tenant shall use its commercially reasonable best efforts to have the Premises exempted from 
Impositions pursuant to ICAP and/or other available and applicable exemption or abatement 
programs.  

Section 3.6 Evidence of Payment.  At Landlord’s written request in each instance after 
an Imposition is due and payable, Tenant shall furnish Landlord, within thirty (30) days after 
Tenant’s receipt of such written request, evidence reasonably satisfactory to Landlord, 
evidencing the payment thereof. 

Section 3.7 Apportionment of Impositions.  Impositions, whether or not a lien upon 
the Premises, shall be apportioned between Landlord and Tenant as of the Effective Date and as 
of the Expiration of the Term, which apportionment obligation shall survive the expiration or 
termination of this Lease. 

Section 3.8 Tenant’s Obligation to Make Deposits.   

(a) Tenant shall pay, or shall cause to be paid, all Impositions directly to the 
Governmental Authority charged with the collection thereof.  Tenant shall deliver to Landlord, 
promptly after each such payment to the Governmental Authority, photostatic copies of the 
receipted bills or other evidence reasonably satisfactory to Landlord showing the payment of 
such Impositions.   

(b) If a Leasehold Mortgage requires escrow payments of any of the 
Impositions to the holder of such Leasehold Mortgage, Tenant may pay such Impositions to such 
holder; provided that the foregoing shall not relieve Tenant of its obligation to cause all 
Impositions to be timely paid to the applicable Governmental Authorities or to provide Landlord 
with proof of timely payment. 

(c) If the holder of a Leasehold Mortgage is not requiring escrow payments of 
any of the Impositions at any time, and a Fee Mortgage requires escrow payments of any of the 
Impositions to the holder of such Fee Mortgage, then upon Landlord’s demand, Tenant shall 
deposit with the holder of a Fee Mortgage on the first day of each month during the remainder of 
the Term, an amount equal to (i) one twelfth (1/12th) of the amount of annual Impositions as 
reasonably estimated by the holder of such Fee Mortgage.  If, at any time, the monies so 
deposited by Tenant shall be insufficient to pay in full the next installment of Impositions, 
Tenant shall, within ten (10) days after demand, deposit an amount equal to one hundred and five 
percent (105%) of such insufficiency with the holder of such Fee Mortgage.   

(d) Nothing contained in this Section 3.8 shall prejudice Landlord from 
exercising any other rights and remedies it may have with respect to Tenant and Tenant’s 
obligation to make payments of Impositions, provided however, that to the extent Tenant shall 
have delivered Impositions to a Fee Mortgagee in accordance with the terms hereof Tenant shall 
have no further liability or obligation with respect to the Impositions which were so delivered.   
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Section 3.9 Tax Incentive and Entitlement Programs; Regulatory Requirements.   

(a) Landlord acknowledges that Tenant shall seek certain tax incentives and 
other entitlements with respect to the Premises, including the Retail Space and the parking 
garage, from any appropriate Governmental Authority (including, but not limited to Low-Income 
Housing Tax Credits, tax-exempt bond financing, any and all tax credits related to New York’s 
Brownfield Cleanup Program and benefits under Section 420-c of the Real Property Tax Law 
and the Industrial and Commercial Abatement Program).  Other than as provided in the 
Regulatory Agreement, Tenant’s tax incentives and other entitlements shall not adversely affect 
Landlord, its obligations shall not be increased and its rights shall not be diminished pursuant to 
this Lease or the Required Condominium Documents, in each case by more than a de minimis 
extent (the “Regulatory Requirements”).  No declarations, covenants or other encumbrances, 
other than the Regulatory Agreement, shall be recorded against Landlord’s fee estate in the 
Premises, the Retail Space or the parking garage without Landlord’s consent, which shall not be 
unreasonably withheld with respect to incentives and entitlements that meet the Regulatory 
Requirements.  The Retail Space, Landlord’s fee estate in the Premises and the parking garage 
will be subject to the Regulatory Agreement until the Delivery Date, but the Retail Space and the 
Retail Parking Unit shall be released therefrom (other than the DCP Restrictive Covenant and 
Brownfield Easement, which shall remain of record against the Retail Space and Retail Parking 
Unit) on or before the Delivery Date.  Landlord shall execute the Regulatory Agreement in order 
to subject its fee estate thereto.  Landlord shall use commercially reasonable efforts to cooperate 
with Tenant, at Tenant’s sole cost and expense (which costs shall not be incurred prior to 
Tenant’s written request for such cooperation), in the preparation and proper filing of any 
documents reasonably required to obtain such tax incentives or entitlements (including, but not 
limited to any and all tax credits related to New York’s Brownfield Cleanup Program and 
benefits under the Industrial and Commercial Abatement Program); provided that Landlord shall 
not incur any fees, fines, penalties or liabilities as a result of Tenant’s pursuit of such tax 
incentives and other entitlements.  Tenant shall apply for such tax incentives or entitlements 
applicable to the Retail Space and the Retail Parking Unit and diligently pursue obtaining such 
tax incentives or entitlements.  Tenant and Landlord shall cooperate in the preparation and 
proper filing of any documents reasonably required to obtain such tax incentives or entitlements 
for the Retail Space and Retail Parking Unit.  Any tax incentives or entitlements obtained by 
Tenant for the Retail Space and the Retail Parking Unit shall accrue to the benefit of Landlord or 
Landlord’s designee from and after the Delivery Date. Landlord has approved the forms of 
Regulatory Agreement attached as Exhibit 3.9. To the extent that the Regulatory Agreements to 
be executed at Closing differ from the forms attached in a manner that affects the Retail 
Facilities, Landlord, or the rights and obligations of Landlord pursuant to this Lease and/or the 
Required Condominium Documents, such changes shall be subject to the approval of Landlord. 
In the event of any conflict between the terms of any Regulatory Agreement and this Lease with 
regard to completion of the kiosk as part of the Phase 1 Project, the terms of this Lease shall 
control.  

(b) In the event that Impositions accruing from and after the Commencement 
Date are paid by Tenant and later are retroactively abated pursuant to Section 420-c of the Real 
Property Tax Law or other applicable abatement or exemption, and Landlord receives a refund of 
such abated Impositions, then Landlord shall reimburse Tenant for the amount refunded, and in 
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the event that Landlord receives a credit against future Impositions, then Landlord shall 
reimburse Tenant for such refund as and when the credit is utilized by Landlord. 

Section 3.10 Required Condominium.  Promptly after the Commencement Date of the 
Phase 1 Replacement Lease, Tenant will commence the process, at its expense, of subjecting the 
Premises (or the Premises demised under a Replacement Lease) to a condominium regime. 
Landlord and Tenant intend to approve the Required Condominium Documents in the forms to 
be annexed to the Phase 1 Replacement Lease. Landlord will cooperate with Tenant, at Tenant’s 
expense, in the formation of the Required Condominium and will execute, within ten (10) day’s 
written request from Tenant, in its capacity as fee owner of the Premises, the Required 
Condominium Documents and any and all other forms and documents required in connection 
therewith by the New York City Department of Finance, the New York City Department of 
Buildings and/or other applicable Authorities, including, without limitation affidavits in support 
of the “no-action letter” to be issued by the Office of the Attorney General in substantially the 
form to be attached to the Phase 1 Replacement Lease, with such revisions thereto as shall be 
required by the Office of the Attorney General, provided such revisions are reasonably 
acceptable to Landlord. Any such additional forms and documentation not included as part of the 
forms to be attached to the Phase 1 Replacement Lease shall not create any additional obligations 
for Landlord under this Lease, or the Required Condominium Documents, or otherwise adversely 
affect Landlord, except to a de minimis extent and Landlord shall not incur any fees, fines, 
penalties or liabilities as a result of the Required Condominium. In the event that HPD, HDC or 
Tenant’s prospective lenders or investors request revisions to the Required Condominium 
Documents, Landlord shall agree to same, if reasonably acceptable to Landlord, and provided 
that they (i) do not increase the obligations or decrease the rights of Landlord under this Lease or 
the Required Condominium Documents or otherwise adversely affect Landlord, by more than a 
de minimis extent, (ii) do not adversely affect or limit the Retail Space or the White Box 
Conditions, or (iii) do not adversely affect or limit the rights and obligations of Retail 
Subtenants.  The Required Condominium Documents shall provide, among other things, that (i) 
the common expenses relating specifically to the operation, maintenance, and repair of the plaza 
(and the sidewalks appurtenant thereto), the sidewalks appurtenant to the Premises, and the 
privately mapped streets in the Premises shall be allocated fifty percent (50%) to the owner of 
the residential units and fifty percent (50%) to the owner of the Retail Unit, and (ii) other 
common expenses shall be allocated in accordance with the Required Condominium Documents. 

Tenant and Landlord agree that Tenant shall complete (with the cooperation of Landlord 
as aforesaid) all steps required to form the Required Condominium, including, without 
limitation, the securing of a “no-action letter” from the Office of the Attorney General, the 
condominium tax lot subdivision, and the procuring of all required approvals of the New York 
City Department of Buildings and the New York City Department of Finance as promptly after 
the Phase 1 Replacement Lease Commencement Date as shall be reasonably achievable. 
However, the recording of the Required Condominium Documents shall not occur until the 
sooner to occur of January 2, 2021 and the date that is three (3) months prior to the projected 
Phase 1 Delivery Date (the “Condominium Recording Date”).  Not less than three (3) months 
prior to the Condominium Recording Date Landlord and Tenant shall cause the fully executed 
and acknowledged Required Condominium Documents to be delivered to Escrow Agent with an 
irrevocable direction letter to submit the Required Condominium Documents for recording on 
the Condominium Recording Date.  
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Landlord and Tenant agree that the Required Condominium shall initially be formed 
under the Phase 1 Replacement Lease and that on a comparable Condominium Recording Date 
under each subsequent Replacement Lease, the Required Condominium will be amended and 
restated through an amendment and restatement of the Required Condominium Documents 
which will have the effect of adding the Premises demised under each subsequent Replacement 
Leases to the Premises subject to the Required Condominium, such that after all such 
amendments and restatements there shall be only one Required Condominium for the entire 
Premises. Upon each amendment and restatement of the Required Condominium the common 
interests in the Required  Condominium shall be reallocated to reflect the revised square footages 
of the units in the Required Condominium and (i) the common charges which are allocated under 
the Required Condominium Documents based on common interests in accordance with square 
footages shall be adjusted accordingly and (ii) the common charges which are specially allocated 
on a basis other than common interest in accordance with square footages under the Required 
Condominium Documents shall remain in accordance with the special allocations set forth in the 
Required Condominium Documents. Except as aforesaid the Required Condominium Documents 
as amended and restated for each Phase shall remain substantially in the form and substance as 
the Required Condominium Documents attached hereto. 

 Notwithstanding that the Required Condominium Documents for each Phase shall be 
amended and restated as aforesaid to add the Premises under the applicable Replacement Lease 
to Required Condominium), prior to the Delivery Date of each such Replacement Lease, during 
the period of time between the formation (as to the Phase 1 Replacement Lease) or amendment 
and restatement (for the Phase 2, Phase 3 and Phase 4 Replacement Leases) of the Required 
Condominium and the Delivery Date under the applicable Replacement Lease, Landlord and 
Tenant shall be bound solely by the terms of the applicable  Replacement Lease and the Required 
Condominium shall be of no force and effect as between Landlord and Tenant as to the Premises 
demised under the Replacement Lease that has yet to achieve the Delivery Date. Upon the 
Delivery Date for the applicable Phase, the Required Condominium as to such Phase shall 
become operative as between Landlord and Tenant under such Replacement Lease. The 
Residential Replacement Leases (as to Phase 1 and Phase 4, respectively) and the Phase 2 
Replacement Lease and Phase 3 Replacement Lease (as to Phase 2 and Phase 3, respectively) 
shall provide that upon each respective Delivery Date, the Tenant under such Leases are 
appointed as Landlord’s attorney in fact under the Required Condominium Documents to 
exercise all rights and make all decisions relating to the “Residential Units” the “Residential 
Limited Common Elements” and all decisions permitted to be made or required to be made by 
the “Residential Unit Owners” or its designated members of the “Board of Managers”, including, 
without limitation, the rights of the Residential Unit Owners to designate members of the Board 
of Managers, all as defined in and in accordance with the Required Condominium Documents. 
From and after the Delivery Date under such Leases, any funds payable to the Residential Unit 
Owners pursuant to the Required Condominium Documents, including, without limitation, 
casualty and/or condemnation proceeds, shall be paid directly to Tenant, or, if received by 
Landlord, shall be promptly paid over by Landlord to Tenant.  

Landlord and Tenant each agree and acknowledge that their respective obligations with 
respect to formation of the Required Condominium are material obligations under this Lease and 
that each party shall have the right, in addition to any other remedy available to such party 
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hereunder, to enforce the specific performance of the other party of its obligations hereunder by 
appropriate legal action.  

Section 3.11 Legal Fees, Professional Fees.  Notwithstanding anything herein to the 
contrary, neither party shall have liability or obligation for payment of the legal fees or 
professional fees incurred by the other party in connection with the negotiation of this Lease, the 
Required Condominium Documents, and/or the transactions contemplated hereby, except as 
otherwise expressly set forth in this Lease. 

ARTICLE 4 
 

OWNERSHIP OF BUILDING 

Tenant shall own the Building until the Expiration of the Term, and Tenant alone shall be 
entitled to deduct all depreciation on Tenant’s income tax return for the Building and to claim all 
tax credits and deductions relating thereto, including, without limitation, Brownfield Tax Credits, 
New York State and Federal Low-Income Housing Tax Credits.  At the Expiration of the Term, 
the Building, without the payment of compensation or consideration of any kind to Tenant, shall 
become Landlord’s sole property, in accordance with Article 29 of this Lease.    

ARTICLE 5 
 

LATE CHARGES 

If more than two (2) times in any consecutive twelve (12) month period (a) any payment 
of Base Rent or additional rent is not received by Landlord or mailed by Tenant (as evidenced by 
postmark) on or before the tenth (10th) day following the date on which it first becomes due, or 
if any other payment of Rental is not received within fifteen (15) days after notice that the same 
has not been paid on its due date or (b) Landlord has made a payment required to be made by 
Tenant hereunder after notice to Tenant and the opportunity to make such payment in a timely 
manner, then a late charge on the sums so overdue or paid by Landlord, calculated at the Late 
Charge Rate from the date such Rental first becomes due or the date of payment by Landlord, as 
the case may be, to the date on which actual payment of the sums is received by Landlord, shall 
become due and payable to Landlord as liquidated damages for the administrative costs and 
expenses incurred by Landlord by reason of Tenant’s failure to make prompt payment.  Tenant 
shall pay Landlord, within fifteen (15) days after demand, which may be made from time to time, 
all late charges.  No failure by Landlord to insist upon the strict performance by Tenant of its 
obligations to pay late charges shall constitute a waiver by Landlord of its right to enforce the 
provisions of this Article 5 in any instance thereafter occurring.  The provisions of this Article 5 
shall not be construed in any way to extend the grace periods or notice periods provided for in 
Article 22 hereof. 

ARTICLE 6 
 

INSURANCE  

Section 6.1 Insurance Requirements.   
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(a) Commencement Date Insurance Coverage Requirements.  From the 
Effective Date until the commencement of Construction of the Building, Tenant shall carry, or 
cause to be carried, and thereafter keep in full force and effect, or cause to be kept in full force 
and effect, insurance coverage of the types and in minimum limits as follows: 

(i) Property Insurance.  Insurance on the Building under an “All Risk 
of Physical Loss” policy (hereinafter referred to as “All Risk”); provided, however, that 
in no event shall the foregoing be deemed to obligate Tenant to carry or cause to be 
carried any insurance with respect to any item of movable personal property located in 
the Premises (“Contents Insurance”).  Such insurance shall be written on an “Agreed 
Amount” basis, with full replacement cost, with the replacement cost of the Building, 
excluding foundation and excavation costs (the “Replacement Value”), as determined in 
the manner hereinafter provided.  From time to time, but not less frequently than every 
fifth (5th) Lease Year after Substantial Completion of the Building, Tenant shall cause an 
appraisal of the Building to be made by an estimator selected by Tenant and approved by 
Landlord (which approval shall not be unreasonably withheld or delayed) in order to 
determine the Replacement Value thereof.  In no event, however, shall such Replacement 
Value be reduced by depreciation or obsolescence of the Building.  Promptly after each 
such appraisal is made, the amount of insurance hereunder shall be adjusted accordingly, 
in accordance with such appraisal and the requirements of this Section.  Such “All Risk” 
policy hereunder shall state that the valuation of any loss to be determined thereunder 
shall be made on a replacement cost basis. 

(ii) Liability Insurance.  Commercial General Liability Insurance with 
respect to the Premises and the operations related thereto, against liability for personal 
injury, including bodily injury and death, and property damage.  Such commercial 
general liability insurance shall be on an occurrence basis and specifically shall include: 

Garage Keeper’s Legal Liability, if applicable; 

Sprinkler Leakage Legal Liability, if applicable; 

Contractual Liability (covering Tenant’s obligation to indemnify 
the Landlord Indemnitees as required under Section 19.1 hereof, but only 
to the extent each portion of such indemnity is not customarily excluded 
under a commercial general liability policy); 

Water Damage Legal Liability; 

Products Liability;  

Named windstorm; and 

Motor Vehicle Liability coverage for all owned and non-owned 
vehicles, including rented and leased vehicles. 

All insurance against liability for personal injury, including bodily injury and death, and 
property damage specified in this, Section 6.1(a)(ii) shall be written for a combined 
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single limit of not less than Ten Million Dollars ($10,000,000).  Such limit can be 
satisfied with any combination of two or more separate primary Commercial General 
Liability and Umbrella/Excess Liability policies. 

(iii) Statutory Workers’ Compensation and Disability Insurance.  
Statutory Workers’ Compensation Insurance (or qualification as a self-insurer) and New 
York State Disability Benefits Insurance covering all persons employed by Tenant in 
connection with the operation of the Premises. 

(iv) Miscellaneous Insurance.  Such other insurance in such amounts as 
from time to time reasonably may be required by Landlord against such other insurable 
hazards as at the time are commonly insured against by prudent owners of premises 
similarly situated to the Premises and located in Queens, New York; provided that, if 
Tenant shall be maintaining insurance in accordance with the requirements of a 
Recognized Mortgagee, the foregoing requirements shall be deemed satisfied. 

(b) Construction of the Building Insurance Coverage Requirements.  From the 
commencement of Construction of the Building until the Building shall be Substantially 
Completed, and at any time during the Term of this Lease when Construction Work shall be in 
progress, Tenant shall cause to be provided, and thereafter cause to be kept in full force and 
effect, insurance coverage of the types and in minimum limits as follows: 

(i) Contractor’s Comprehensive/Motor Vehicle.  Contractor’s 
Comprehensive and Motor Vehicle Liability Insurance naming Tenant as an insured and 
Landlord, the general contractor or construction manager, if any, as additional insureds, 
for a combined single limit of not less than One Million Dollars ($1,000,000) for personal 
injury, including bodily injury and death, and property damage, such insurance to include 
Operations Premises Liability, Contractor’s Protective Liability on the operations of all 
subcontractors, Completed Operations, Contractual Liability, and Motor Vehicle Liability 
for all owned and non-owned vehicles, including rented and leased vehicles and for all 
vehicles owned or leased by contractors or subcontractors, and, if the contractor is 
undertaking foundation, excavation or demolition work, an endorsement that such 
operations are covered and that the “XCU Exclusions” have been deleted. 

(ii) Statutory Workers’ Compensation and Disability Insurance.  
Statutory Workers’ Compensation Insurance (or qualification as a self-insurer) and New 
York State Disability Benefits Insurance covering all persons employed in connection 
with the performance of any Construction Work. 

(iii) Builder’s Risk.  Builder’s Risk Insurance (standard “All Risk”) 
written on a completed value (non-reporting) basis, naming Tenant, Landlord, the general 
contractor or construction manager, if any, and all subcontractors employed by Tenant or 
the general contractor or construction manager, if any, as additional insureds or loss 
payees, as their respective interests may appear, in an amount equal to 100% of the 
Replacement Value.  Such insurance policy (A) shall contain a written acknowledgment 
(annexed to the policy) by the insurance company that its right of subrogation has been 
waived with respect to all of the insureds and any Recognized Mortgagees named in such 
policy and an endorsement stating that “permission is granted to complete and occupy”, 
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and (B) if any off-site storage location is used, shall cover, for full insurable value, all 
materials and equipment at any such off-site storage location intended for use with 
respect to the Premises. 

(iv) Owner’s Protective Insurance.  If not included under Section 
6.1(b)(i), Owner’s Protective or Owner/Landlord Liability Insurance written on an 
occurrence basis in the amount of not less than $10,000,000 combined single limit, with 
an aggregate of $20,000,000, covering Landlord, as owner.  Such insurance coverage can 
be provided in a contractor’s controlled insurance program or other “roll-up” insurance 
plan that permits Named Insured coverage for Landlord and Tenant and preserves for 
them right of cross-suit. 

(v) Indemnification.  Contractual Liability (covering Tenant’s 
obligation to indemnify the Landlord Indemnitees as required under Section 20.1 hereof, 
but only to the extent each portion of such indemnity is not customarily excluded under a 
commercial general liability policy). 

(vi) Miscellaneous Insurance.  Such other insurance in such amounts as 
from time to time reasonably may be required by Landlord or carried by Tenant against 
such other insurable hazards as at the time are commonly insured against in the case of 
premises similarly situated to the Premises or business operations of a size and nature 
similar to the business operations being conducted at the Premises and located in Queens, 
New York. 

(c) Post Delivery Date Insurance Coverage Requirements.  From the Delivery 
Date of the Project until the Expiration of the Term, Tenant shall carry or cause to be carried, and 
shall keep in full force and effect or cause to be kept in full force and effect, insurance coverage 
of the types and in minimum limits as follows: 

(i) Property Insurance.  Insurance on the Building under an “All Risk 
of Physical Loss” policy (hereinafter referred to as “All Risk”); provided, however, that 
in no event shall the foregoing be deemed to obligate Tenant to carry or cause to be 
carried Contents Insurance.  Such insurance shall be written on an “Agreed Amount” 
basis, with full the Replacement Value. 

(ii) Liability Insurance.  Commercial General Liability Insurance with 
respect to the Premises and the operations related thereto, whether or not conducted at the 
Premises, against liability for personal injury, including bodily injury and death, and 
property damage.  Such commercial general liability insurance shall be on an occurrence 
basis and specifically shall include: 

Garage Keeper’s Legal Liability, if applicable, 

Sprinkler Leakage Legal Liability, if applicable; 

Contractual Liability (covering Tenant’s obligation to indemnify 
the Landlord Indemnitees as required under Section 19.1 hereof, but only 
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to the extent each portion of such indemnity is not customarily excluded 
under a commercial general liability policy); 

Water Damage Legal Liability; 

Products Liability;  

Named windstorm; 

Pollution Liability; and 

Motor Vehicle Liability coverage for all owned and non-owned 
vehicles, including rented and leased vehicles. 

All insurance against liability for personal injury, including bodily injury and death, and 
property damage, specified in Section 6.1(c)(ii) shall be written for a combined single 
limit or any combination of primary and excess coverage in an aggregate amount not less 
than Ten Million Dollars ($10,000,000). Such limit can be satisfied with any combination 
of two or more separate primary Commercial General Liability and Umbrella/Excess 
Liability policies. 

(iii) Statutory Workers’ Compensation and Disability Insurance.  
Statutory Workers’ Compensation Insurance (or qualification as a self-insurer) and New 
York State Disability Benefits Insurance covering all persons employed by Tenant in 
connection with the operations conducted in the Premises. 

(iv) Rent Insurance.  Rent Insurance (“Rent Insurance”) on an “All 
Risk of Physical Loss” basis in an amount equal to one (1) years then-current Base Rent,  
Impositions and other additional rent provided for herein.  

(v) Boiler and Machinery Insurance.  Boiler and Machinery Insurance 
in an amount of not less than the replacement cost of such boilers, if any, and other 
machinery located in the Building. 

(vi) Miscellaneous Insurance.  Such other insurance in such amounts as 
from time to time reasonably may be required by Landlord against such other insurable 
hazards as at the time are commonly insured against by prudent owners of premises 
similarly situated to the Premises and located in Queens, New York; provided that, if 
Tenant shall be maintaining insurance in accordance with the requirements of a 
Recognized Mortgagee, the foregoing requirements shall be deemed satisfied. 

(d) Named Insureds.  All insurance provided by or on behalf of Tenant 
pursuant to the provisions of this Article shall name Tenant as a named insured and, except for 
the insurance provided pursuant to Sections 6.1(a)(iii), 6.1(b)(ii) and 6.1(c)(iii) hereof, and 
except as otherwise provided in Section 6.2(b) hereof, shall also name Landlord (in its 
proprietary capacity), as additional insureds.  Tenant shall not name any Mortgagee under any 
insurance policy to be carried hereunder, either as an additional insured or under a mortgagee 
endorsement, unless such Mortgagee is a Recognized Mortgagee.  During the term of this Lease, 
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Tenant, at Tenant’s sole cost and expense, shall provide ISO Form CG 20 11 to its insurance 
coverages with respect to the addition of Landlord as a named and additional insured.   

(e) Adjustment of Amounts.  The amounts of all insurance required by parts 
(c)(i), (c)(ii), (c)(iv), (c)(vi) and (c)(vii) of this Section shall be adjusted from time to time at the 
request of Landlord (but not more often than every three (3) years), by adjusting the coverage by 
such amounts as are necessary to reflect the coverage that would be required by a prudent 
landlord of a comparable project of similar size and nature to the Premises, as applicable, in 
Queens, New York.  If a dispute arises as to the limits of the insurance to be carried pursuant to 
this Article, such dispute shall be determined by arbitration as provided in Article 34.    

Section 6.2 Application of Proceeds and General Requirements Applicable to Policies. 

(a) Proceeds of Insurance in General.  Any proceeds received pursuant to the 
insurance coverages required by this Article (other than proceeds of liability insurance and 
workers’ compensation, which shall be payable to the injured party directly) shall, prior to the 
date when Landlord owns the Retail Unit, be payable to the senior most Mortgagee, or, if none, 
to the senior most holder of a Fee Mortgage, or if none, to Tenant, as trustee, and shall be 
deposited by in an interest-bearing account. Tenant hereby acknowledges that Tenant owes a 
fiduciary duty to Landlord with respect to any payment of proceeds to Tenant in accordance with 
this Section.  No insurance proceeds shall be released for application to Casualty Restoration 
(except for emergency repairs and work to secure the safety of the Building) until Landlord has 
approved plans and specifications (to the extent they differ in more than a de minimis extent 
from the Final Plans and Specifications) for the Casualty Restoration of the Retail Space in 
accordance with this Lease and the construction timetable for completion of the Casualty 
Restoration of the Retail Space.  Any proceeds of Contents Insurance shall be payable solely to 
the party maintaining such Contents Insurance.  Insurance proceeds with respect to a property 
loss, shall be (i) held by such party in trust for the purpose of paying the cost of the applicable 
Casualty Restoration, and (ii) applied by such party, upon draw requests from Tenant including 
approved budget items, invoice and such lien waivers as the senior most Mortgagee, or if none, 
the senior most holder of a Fee Mortgage, may reasonably require, first to the reasonable and 
actual costs incurred by such party in administering the proceeds and next to the payment in full 
of the cost of the applicable Casualty Restoration before using any part of the same for any other 
purpose.  After the Delivery Date, the Required Condominium Documents shall govern 
application of insurance proceeds with respect to Casualty Restoration that is the responsibility 
of the Condominium board of managers.   

(b) Proceeds of Rent Insurance.  Rent Insurance shall name Landlord and 
Tenant as the insured and loss payee.  Landlord shall be paid such proceeds at the time and in the 
manner provided in Article 3, such proceeds to be applied first to Base Rent and Impositions, for 
the period from the occurrence of the damage or destruction until Substantial Completion of the 
Casualty Restoration.  The balance of Rent Insurance proceeds, if any, after their application in 
accordance with the provisions of this Section 6.2, shall be retained by Tenant. 

(c) Insurance Carriers and Form of Policies.  All primary insurance required 
by this Article shall be in such form and shall be issued by such responsible insurance companies 
licensed or authorized to do business in the State of New York.  Any insurance company rated by 
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Bests Insurance Reports (or any successor publication of comparable standing) as A or better (or 
the equivalent of such rating) shall be deemed a responsible insurance company.  All insurance 
policies required by this Article shall be obtained by or on behalf of Tenant for periods of not 
less than one (1) year.  A certified copy, signed by an authorized representative of the insurer, of 
each such policy shall be delivered to Landlord promptly upon its receipt from any insurance 
company or companies.  Certified copies (or, if applicable, certificates of insurance) of new or 
renewal policies replacing any policies expiring during the Term shall be delivered to Landlord 
within thirty (30) days following the expiration of expired policies, as long as evidence of 
renewal policies, in binder or certificate form, shall be delivered to Landlord not less than ten 
(10) days before the expiration dates of any expiring policies, together with a receipt or proof 
reasonably satisfactory to Landlord that the premiums for the term of each of such policies (or 
installment payments then required to have been paid on account of such premiums) have been 
paid in full.   

(d) Payment of Premiums.  Tenant may pay the premiums for any of the 
insurance required hereunder in installments in accordance with the provisions of the applicable 
policies, provided that Tenant pays all such installments in full before the respective due dates 
(including any applicable grace periods) for such installments and provides proof reasonably 
satisfactory to Landlord of payment of such installments. 

(e) Cooperation in Collection of Proceeds.  With respect to property 
insurance, Tenant and Landlord shall cooperate in connection with the collection of any 
insurance monies that may be due in the event of loss and Tenant and Landlord shall execute and 
deliver such proofs of loss and other instruments as may be reasonably required of Tenant or 
Landlord, respectively, for the purpose of obtaining the recovery of any such insurance monies.   

(f) Separate Property Insurance.  Tenant shall not carry separate property 
insurance concurrent in form or contributing in the event of loss with that required by this Lease 
unless Landlord is named as an additional insured, with loss payable as provided in this Lease.  
Tenant promptly shall notify Landlord if it is carrying such separate insurance and shall cause 
certified copies of such policies or certificates of insurance of such policies, together with proof 
of payment of all premiums (or required installment payments on account of such premiums) to 
be delivered to Landlord in accordance with the provisions of Sections 6.2(c) and (d). 

(g) Adjustments for Claims.  All property insurance policies required by this 
Article shall provide that any adjustments for claims with the insurers shall require Landlord and 
Tenant consent, which shall not be unreasonably withheld.  Notwithstanding the foregoing, 
adjustments shall in each case be subject to the rights hereunder of any Recognized Mortgagee 
and any holder of a Fee Mortgage named as insured parties.  All loss proceeds, however, shall be 
payable as provided in Section 6.2(a), based upon the actual amount of the loss as such amount 
has been determined by adjustment with the insurer. 

(h) Compliance With Policy Requirements.  Tenant shall not violate or cause 
to be violated any of the material conditions, provisions or requirements of any insurance policy 
required by this Article, and Tenant shall perform, satisfy and comply with or cause to be 
performed, satisfied and complied with the material conditions, provisions and requirements of 
the insurance policies and the companies writing such policies. 
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(i) Required Insurance Policy Clauses.  Each policy of insurance required to 
be carried pursuant to the provisions of this Article shall contain (i) with respect to property 
insurance, a provision that no act or omission of the insured shall affect or limit the obligation of 
the insurance company to pay the amount of any loss sustained, (ii) an agreement by the insurer 
that such policy shall not be canceled, modified or denied renewal without at least thirty (30) 
days prior written notice to Landlord and all other additional insureds, and (iii) with respect to 
property insurance, a reciprocal waiver of subrogation by the insurer (or by an insured, if self-
insured) of any right to recover the amount of any loss resulting from the negligence of 
Landlord, Tenant or any of their agents or employees. 

Section 6.3 Equivalent Protection; Further Changes.  The parties acknowledge that 
over the term of this Lease, changes in the forms of insurance policies and in insurance practices 
may occur.  In such event, Landlord shall have the right to require Tenant to furnish at Tenant’s 
sole expense, such additional or substitute coverages, policy terms and conditions, or limits of 
liability, as are necessary to constitute equivalent protection, provided same does not exceed the 
coverage that a prudent ground lessee of a comparable facility in Queens, New York would 
maintain at such time.  If a dispute arises as to such additional or substitute coverages, policy 
terms and conditions, or limits of liability, as are necessary to constitute equivalent protection, to 
be carried pursuant to this Section, such dispute shall be determined by arbitration as provided in 
Article 34. 

Section 6.4 Landlord’s Entry.  During Construction of the Building, if, pursuant to the 
terms of this Lease, Landlord or its agents, subtenants, contractors, licensees or invitees are 
permitted to enter upon the Premises, Landlord or its agents, subtenants, contractors, licensees or 
invitees, as applicable, shall execute and deliver a release and waiver agreement in the form 
annexed hereto as Exhibit 6.4(b).  If entry is for any purpose other than Landlord or its agents 
conducting inspections of construction, then prior to such entry, Tenant shall receive evidence of 
the insurance coverages required under Section 6.1(b).  Tenant shall cooperate with the 
Continuing Tenant Urban Fresh Corp. to permit such tenant to perform tenant improvement work 
during Construction of the Building provided that the Urban Fresh Corp. does not delay or 
interfere with Construction of the Building.  Tenant shall cooperate with Landlord in the event 
that Landlord requests access to the Premises (i) to remove the sprinkler system after the 
Continuing Tenants vacate, provided that such access does not delay or interfere with 
Construction of the Building, and (ii) to show the site and construction to prospective tenants and 
lenders, provided that such access does not delay or interfere with Construction of the Building, 
in each case subject to compliance with the terms and conditions set forth in this Section 6.4.  

 
ARTICLE 7 

 
DAMAGE, DESTRUCTION AND RESTORATION  

 
Section 7.1 Notice to Landlord.  Tenant shall notify Landlord promptly if the Building 

is damaged or destroyed in whole or in part by fire or other casualty if the reasonably estimated 
cost of repairing or restoring such damage or destruction is in excess of $500,000.00, as adjusted 
to reflect increases in the Cost of Living Index. 
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Section 7.2 Casualty Restoration. 

(a) Obligation to Restore.  If any portion of the Building is damaged or 
destroyed by fire or other casualty, ordinary or extraordinary, foreseen or unforeseen, Tenant, in 
accordance with the provisions of this Article 7 and Article 12, shall restore the Premises, 
including, without limitation, the Building (including, without limitation, the Retail Space) 
(exclusive of any Subtenant installations) as nearly as may be practicable to the condition and 
quality of the Building as the same existed immediately before such casualty or shall build a new 
building substantially similar in size, layout and utility to the Building existing immediately prior 
to such casualty to the extent that applicable zoning laws in effect at the time permit such 
restoration or rebuilding, in accordance with plans and specifications approved by Landlord (to 
the extent they differ in more than a de minimis extent from the Final Plans and Specifications), 
in its reasonable discretion (a “Casualty Restoration” ), but only to the extent  insurance proceeds 
are sufficient to pay in full the cost of the Construction Work in connection with the Casualty 
Restoration.  

(b) Commencement of Construction Work.  Subject to Unavoidable Delay, 
Tenant shall use commercially reasonable efforts to (i) commence the Construction Work in 
connection with a Casualty Restoration (A) with respect to the Retail Space, within one hundred 
twenty (120) days, subject to extension for adjustment of claims to the extent Tenant is diligently 
pursuing same after the occurrence of the damage or destruction and (B) with respect to the 
remainder of the Building, within a commercially reasonable time after the occurrence of the 
damage or destruction under the circumstances and (ii) prosecute diligently such Construction 
Work to completion. 

(c) Estimate of Construction Work Cost; Estimated Restoration Period.  
Before commencing any Construction Work in connection with a Casualty Restoration and 
within ninety (90) days of the damage or destruction, Tenant shall furnish Landlord with an 
estimate, prepared by a certified architect selected by Tenant and reasonably approved by the 
party designated to hold such proceeds in accordance with Section 7.2(a), of the cost of such 
Construction Work and the Estimated Restoration Period.   

Section 7.3 Restoration Funds. 

(a) Disbursement of Restoration Funds. 

(i) Application for Disbursement.  Subject to the provisions of 
Sections 7.3(a), 7.3(a)(ii), 7.4, 7.5 and 7.9 hereof, the Restoration Funds shall be paid to 
Tenant in installments as the Restoration progresses, upon application to be submitted by 
Tenant to the party holding insurance proceeds pursuant to Section 7.2(a), with a copy to 
Landlord, showing the cost of labor and the cost of materials, fixtures and equipment that 
either (A) have been incorporated in the Building since the last previous application and 
paid for (or in respect of which payments are then due and owing), or (B) have not been 
incorporated in the Building but have been purchased since the last previous application 
and paid for (or in respect of which payments are then due and owing) and insured by 
Tenant for one hundred percent (100%) of the cost thereof and stored at a secure and safe 
location on the Premises or at such other location as shall be reasonably satisfactory to 
party holding insurance proceeds pursuant to Section 7.2(a).  No installment payment 
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shall be made to Tenant for materials, fixtures and equipment purchased but not yet 
incorporated in the Building until the applicable party shall have delivered to party 
holding insurance proceeds pursuant to Section 7.2(a), certificates of insurance 
evidencing that such materials, fixtures and equipment are insured for one hundred 
percent (100%) of the cost thereof.  If Tenant or an Affiliate of Tenant performs the 
Restoration, Tenant shall be entitled to a contractor’s fee not to exceed the amount 
customarily and reasonably paid in arms-length transactions in Queens, New York for the 
item or service provided. 

(ii) Holdback of Restoration Funds.  The amount of any installment of 
the Restoration Funds to be paid to Tenant shall be equal to ninety percent (90%) of the 
amount by which (A) the product derived by multiplying the Restoration Funds by a 
fraction, the numerator of which shall be the total cost (including any amounts that may 
have been retained by Tenant from any contractors) of all labor, and the cost of materials, 
fixtures and equipment incorporated in the Building or purchased, insured and stored as 
provided in Section 7.3(a)(i) hereof, and the denominator of which shall be the total 
estimated cost of the Construction Work in connection with such Restoration, exceeds 
(B) all prior installments of Restoration Funds paid to Tenant.  Upon completion of the 
Restoration, and upon application for final payment submitted by Tenant to party holding 
insurance proceeds pursuant to Section 7.2(a), and compliance with the conditions set 
forth in Section 7.4 hereof, the remaining portions of the Restoration Funds shall be first 
paid to each of Tenant’s contractors in payment of the amounts due and remaining unpaid 
on account of work performed in connection with the Restoration and any amounts 
retained under such contracts, and the balance of the Restoration Funds shall be paid to 
Tenant.   

(b) Disbursement of Remaining Restoration Funds.  Any Restoration Funds 
remaining after the completion of a Casualty Restoration in accordance with the provisions of 
Sections 12.3 and 12.7 hereof shall be paid to Tenant. 

Section 7.4 Conditions Precedent to Disbursement of Restoration Funds.  The 
following are conditions precedent to each payment of Restoration Funds to be made to Tenant 
pursuant to Section 7.3(a) hereof. 

(a) Certificate of Architect.  A certificate of Tenant’s architect shall be 
submitted to Landlord, if Landlord is the party holding insurance proceeds pursuant to Section 
7.2(a), and otherwise a copy of such certificate shall be submitted to Landlord, stating that: 

(i) The sum then requested to be withdrawn either has been paid or is 
justly due to contractors, subcontractors, materialmen, engineers, architects or other 
Persons (whose names and addresses shall be stated) who have rendered or furnished 
services or materials for the work and giving a brief description of such services and 
materials and the principal subdivisions or categories thereof and the several amounts so 
paid or due to each of such Persons with respect thereto; and stating, in reasonable detail, 
the progress of the Construction Work in connection with the Restoration up to the date 
of the certificate; 
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(ii) No part of such expenditures has been or is being made the basis, 
in any previous or then pending request, for the withdrawal of Restoration Funds or has 
been paid out of any of the Restoration Funds received by Tenant; 

(iii) The sum then requested does not exceed the cost of the services 
and materials described in the certificate; 

(iv) The materials, fixtures and equipment, for which payment is being 
requested pursuant to Section 8.3(a)(i)(B) hereof, are equal in quality to the items being 
restored or replaced and consistent with the applicable plans and specifications; 

(v) Except in the case of the final request for payment, the balance of 
the Restoration Funds (including any bond, cash or other security provided by Tenant in 
accordance with Section 7.5 hereof) shall be sufficient, upon completion of the 
Construction Work in connection with the Restoration, to pay for the Construction Work 
in full, and estimating, in reasonable detail, the total and remaining costs to complete 
such Construction Work; and 

(vi) In the case of the final request for payment, the Construction Work 
in connection with a Restoration shall have been completed in accordance with the 
provisions of Sections 12.3 and 12.7 hereof. 

(b) Certificate of Title Insurance.  There shall be furnished to Landlord a 
report or a certificate of a title insurance company satisfactory to Landlord, or other evidence 
satisfactory to Landlord showing that there are no (i) vendor’s, mechanic’s, laborer’s or 
materialman’s statutory or other similar liens filed against the Premises or any part thereof, or (ii) 
public improvement liens created or caused to be created by Tenant affecting Landlord or the 
assets of, or any funds appropriated to, Landlord except those as will be discharged upon 
payment of the amount then requested to be withdrawn. 

(c) Defaults.  No Event of Default shall exist subject, however, to Section 
11.3 hereof. 

(d) Requirements of First Lien Recognized Mortgagee.  Tenant shall have 
satisfied any additional conditions to payment of Restoration Funds reasonably required by the 
first lien Recognized Mortgagee; provided no such requirement of such Recognized Mortgagee 
shall limit or abridge the requirement that insurance proceeds shall be used to restore the 
Building or otherwise diminish any rights of Landlord under this Lease or increase any 
obligations of Landlord under this Lease.   

Section 7.5 Restoration Fund Deficiency.  If the estimated cost (determined as 
provided in Section 7.2(c) hereof) of any Construction Work in connection with any Restoration 
(a) is five percent (5%) of the Replacement Value or more in the aggregate, and (b) exceeds the 
net Restoration Funds received pursuant to Section 7.3(a), hereof, then, before the 
commencement of such Construction Work or at any time after commencement of such 
Construction Work if it is reasonably determined by the party holding insurance proceeds 
pursuant to Section 7.2(a), that the cost to complete such Construction Work exceeds the 
unapplied portion of the Restoration Funds, Tenant shall, within thirty (30) days of request, 
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deposit with the party holding insurance proceeds pursuant to Section 7.2(a), a bond, cash, a 
letter of credit, or other security reasonably satisfactory to Landlord in the amount of such 
excess, to be held and applied in accordance with the provisions of Section 7.3 hereof.  
Notwithstanding the foregoing, in the event that the first lien Recognized Mortgagee requires 
Tenant to deposit with such Recognized Mortgagee a bond, cash, letter of credit or other security 
to cover the cost to complete Construction Work, and Tenant complies with such requirement, 
then Tenant shall be deemed to have complied with the provisions of this Section 7.5.   

Section 7.6 Effect of Casualty on This Lease. Except as provided below, this Lease 
shall neither terminate, be forfeited nor be affected in any manner, nor shall there be a reduction 
or abatement of Rental by reason of damage to, or total, substantial or partial destruction of, the 
Building, or by reason of the untenantability of the Building or any part thereof, nor for any 
reason or cause whatsoever.  Tenant’s obligations hereunder, including the payment of Rental, 
shall continue as though the Building had not been damaged or destroyed, without abatement, 
suspension, diminution or reduction whatsoever.   Notwithstanding the foregoing, if the Building 
shall be damaged or destroyed at any time where fewer than 5 years remain in the Term and the 
estimated period of the Casualty Restoration therefor shall exceed twelve (12) months after the 
date of the occurrence of the damage or destruction, Tenant shall have the right to terminate this 
Lease, with not less than thirty (30) days’ written notice to Landlord and upon the date set forth 
in such notice for the termination, this Lease shall expire as if such date were the date set forth 
herein as the Expiration Date, Landlord shall refund to Tenant any and all amounts paid in 
advance by Tenant hereunder and thereafter neither party shall have any further rights or 
obligations hereunder except for those rights and obligations herein expressly set forth to survive 
the Expiration Date.  In connection therewith, Tenant shall assign to Landlord all of Tenant’s 
interest and right to and in the proceeds of any insurance policy carried by Tenant in accordance 
with the provisions of Article 6 relating to casualty to the Building. In the event of a casualty to 
the Building which would give rise to the right to seek partition under Article VIII Section 3 of 
the by-laws of the Required Condominium Documents and (i) there are insufficient Restoration 
Funds available to complete the Construction Work and (ii) neither Tenant, or any member of 
partner of Tenant  or any Recognized Mortgagee elects to fund such shortfall in accordance with 
Section 7.5 (as to such Recognized Mortgagee or investor member of Tenant within one hundred 
twenty (120) days of receipt of notice of such shortfall) then in such event, either Landlord or 
Tenant shall have the right to terminate this Lease upon thirty (30) days written notice to the 
other, in which event all Restoration Funds shall be distributed in accordance with Article XII 
Section 5 of the by-laws of the Required Condominium as if a taking of Substantially All of the 
Property had occurred.  

Section 7.7 Waiver of Rights Under Statute.  The existence of any present or future 
law or statute notwithstanding, Tenant waives all rights to quit  surrender the Premises or any 
part thereof by reason of any casualty to the Building except as may be expressly provided in this 
Lease.  It is the intention of Landlord and Tenant that the foregoing is an “express agreement to 
the contrary” as provided in Section 227 of the Real Property Law of the State of New York.   

Section 7.8 Rights of Recognized Mortgagees.  If at any time a Recognized Mortgagee 
is performing a Casualty Restoration because of Tenant’s failure to do so, such Recognized 
Mortgagee shall have the rights of Tenant under this Lease, and such Recognized Mortgagee 
may perform the Casualty Restoration in the name or stead of Tenant.   
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ARTICLE 8 
 

CONDEMNATION 

Section 8.1 Substantial Taking. 

(a) Termination of Lease for Substantial Taking.  If all or Substantially All of 
the Premises shall be taken for any public or quasi-public purpose by any lawful power or 
authority by the exercise of the right of condemnation or eminent domain or by agreement 
among Landlord, Tenant and a Person authorized to exercise such right, this Lease and the Term 
shall terminate and expire on the Date of Taking as if such date were the date set forth herein as 
the Expiration Date, and the Rental payable by Tenant shall be apportioned and paid to the Date 
of Taking.  Landlord shall refund to Tenant any and all amounts paid in advance by Tenant 
hereunder and thereafter neither party shall have any further rights or obligations hereunder 
except for those rights and obligations herein expressly set forth to survive the Expiration Date. 

(b) Disbursement of Award.  If all or Substantially All of the Premises shall 
be taken or condemned as provided in Section 8.1(a), the Condemnation Proceeds shall be paid 
out and distributed in the following order and priority and Tenant hereby waives, releases and 
relinquishes any and all claims, awards or damages predicated on the value of the unexpired 
Term of this Lease: (i) the value of the Land, valued as unimproved land and exclusive of 
improvements but burdened and benefited by this Lease, shall be distributed to Landlord, (ii) the 
Recognized Mortgagee shall be paid an amount equal to the then remaining balance of principal 
and interest due on the Recognized Mortgage, (iii) to the extent that Landlord shall have received 
pursuant to subparagraph (i) above less than $50,000,000, to Landlord until it has received such 
amount, (iv) Tenant shall be paid an amount out of the Condemnation Proceeds equal to the 
lesser of (A) the then remaining balance of the Condemnation Proceeds, or (B) the amount by 
which (x) the depreciated cost on the books of Tenant total of all of the construction, repair and 
replacements, both so-called hard and soft costs, incurred by Tenant in constructing, repairing 
and replacing, all of the improvements located on the Premises on the Date of Taking, exceeds 
(y) the amount paid to the Recognized Mortgagee pursuant to clause (ii) above, and (iv) the 
balance of the Condemnation Proceeds, if any, remaining after payments described above have 
been made shall be distributed to the Tenant and Landlord based on the relative fair market value 
of the Retail Space or Retail Unit to the relative fair market value of the Premises on the Date of 
Taking. 

Section 8.2 Less Than A Substantial Taking. 

(a) Taking Less Than Substantially All of the Premises.  If less than 
Substantially All of the Premises is taken for any public or quasi-public purpose by any lawful 
power or authority by the exercise of the right of condemnation or eminent domain or by 
agreement among Landlord, Tenant and those authorized to exercise such right, this Lease shall 
continue (except that this Lease shall terminate in respect of the portion of the Premises taken) 
for the remainder of the Term in accordance with its terms).  If less than Substantially All of the 
Premises is taken, and some or all of the Retail Space is taken, Tenant shall be required to use its 
best efforts to replace the taken Retail Space in other locations in the Project that are reasonably 
acceptable to Landlord. 
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(b) Obligation to Restore the Premises.  If less than Substantially All of the 
Premises shall be taken as provided in Section 8.2(a), this Lease shall not terminate or be 
affected in any way, except as provided in Section 8.3, and Tenant, at its sole cost and expense, 
if the Condemnation Proceeds shall be sufficient for the purpose, shall proceed diligently with 
Condemnation Restoration.  The Condemnation Proceeds shall be paid in the following order 
and priority, and Tenant waives, releases and relinquishes any and all claims, awards or damages 
predicated on the value of the unexpired Term of this Lease as the same relates to the portion of 
the Premises affected by the taking if such claims, awards or damages would reduce the amount 
due Landlord hereunder: (i) First, Tenant shall be entitled to receive such portion of the 
Condemnation Proceeds with interest thereon as shall be awarded for Condemnation Restoration 
of the Premises and Tenant shall promptly, at its sole cost and expense, in accordance with the 
provisions of Article 7 and Article 12, restore the Premises (exclusive of Subtenant installations 
in the Building), taking into account (1) any reduction in the area of the Land and (2) any 
reduction in the number of square feet which may be constructed on the Land, in each case as a 
result of the taking in question; and (ii) then, to Landlord and Tenant in accordance with the 
provisions of Section 8.1(b).  Landlord, in no event, shall be called upon to restore any remaining 
portion of the Premises not so taken or to pay any costs or expenses thereof.  No holder of any 
Mortgage shall have the right to apply the proceeds of any award paid in connection with any 
taking toward payment of the sum secured by its Mortgage to the extent that this Lease requires 
the award to be applied by Tenant to restore the portion of the Premises remaining after such 
taking.  Payments to Tenant for Condemnation Restoration shall be disbursed in the same 
manner as insurance proceeds are disbursed to Tenant under this Lease.   

Section 8.3 Temporary Taking. 

(a) Notice of Temporary Taking.  If the temporary use of the whole or any 
portion of the Premises is taken for a public or quasi-public purpose by a lawful power or 
authority by the exercise of the right of condemnation or eminent domain or by agreement 
between Tenant and those authorized to exercise such right, Tenant shall promptly give Landlord 
notice thereof.  The Term shall not be reduced or affected in any way by reason of such 
temporary taking and Tenant shall continue to pay Landlord Rental without reduction or 
abatement.  The Condemnation Proceeds for such temporary use of the Premises (after first 
deducting the reasonable costs and expenses, including legal fees and disbursements, incurred by 
Landlord and Tenant in collecting the Condemnation Proceeds) shall be paid to Tenant. 

(b) Obligation to Restore for Temporary Taking Not Extending Beyond the 
Term.  If the temporary taking is for a period not extending beyond the Expiration of the Term, 
such award shall be paid to, and held by, Tenant and applied from time to time, to the extent 
allocable to the Premises, first to the payment of the Rental payable by Tenant hereunder for the 
period in question and any remaining balance, with any interest accrued thereon, to be paid to 
Tenant or to its first priority lien Recognized Mortgagee.  Notwithstanding the foregoing, if the 
taking results in changes or alterations in the Premises that would necessitate an expenditure to 
restore the Premises to its former condition, then Tenant shall restore the Premises in the same 
manner, and subject to the same terms and conditions, as if such restoration were a 
Condemnation Restoration. 
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(c) Temporary, Taking Extending Beyond the Expiration of the Term.  If the 
temporary taking is for a period extending beyond the Expiration of the Term, such award or 
payment shall be apportioned between Landlord and Tenant as of the Expiration of the Term and 
Tenant’s share thereof shall be paid and applied in accordance with the provisions of Section 
8.3(b) and this Lease shall terminate as of the date of such temporary taking, provided that 
Landlord shall be entitled to an apportionment of the award as of the Expiration of the Term.  If 
this Lease shall terminate for any reason before completion of Construction Work to restore the 
Premises, Landlord shall be entitled to any remaining award reasonably estimated to be required 
to complete such Construction Work and the balance shall be apportioned between Landlord and 
Tenant as of the Expiration of the Term.  Such apportionment obligations shall survive the 
expiration or termination of this Lease. 

Section 8.4 Governmental Action Not Resulting in a Taking.  In case of any 
governmental action not resulting in the taking or condemnation of any portion of the Premises 
but creating a right to compensation therefor, such as the changing of the grade of any street 
upon which the Premises abut, then this Lease shall continue in full force and effect without 
reduction or abatement of Rental.  Any award payable thereunder shall be applied (i) first to 
reimburse Tenant for any Construction Work performed by Tenant resulting from such 
governmental action (including, without limitation, attorneys’, engineers’, architects’ and other 
professional fees) (ii) then to compensate Landlord for any diminution in value of the Retail 
Space, and (iii) the remainder to Tenant.   

Section 8.5 Collection of Awards.  Each of the parties shall execute documents that 
are reasonably required to facilitate collection of any awards made in connection with any 
condemnation proceeding referred to in this Article. 

Section 8.6 Tenant’s Approval of Settlements.  Landlord shall have no power or 
authority to settle or compromise any taking or other governmental action creating a right to 
compensation in Tenant as provided in this Article without the prior written consent of Tenant, 
such consent not to be unreasonably withheld. 

Section 8.7 Negotiated Sale.  In the event of a negotiated sale of all or a portion of the 
Premises in lieu of condemnation, the proceeds shall be distributed as provided in cases of 
condemnation. 

Section 8.8 Intention of Parties.  It is the intention of Landlord and Tenant that the 
provisions of this Article 8 shall constitute an “express agreement to the contrary” as provided in 
Section 227 of the Real Property Law of the State of New York and shall govern and control in 
lieu thereof.   

Section 8.9 Dispute Resolution.   

(a) Landlord and Tenant each agree to make a good faith effort to reach an 
agreement with respect to the portion of the Condemnation Proceeds each of them shall receive 
in accordance with the provisions of Article 8.   

(b) If Landlord and Tenant shall be unable to reach mutual agreement with 
respect to the distribution of Condemnation Proceeds, or any valuation, within forty-five (45) 
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days after the amount thereof is determined (“First Period”), then the amount each is entitled to 
receive out of the Condemnation Proceeds shall be determined by arbitration in the manner set 
forth hereinafter.  Landlord and Tenant shall during the ten (10) day period next following the 
expiration of the First Period notify each other of the name and address of the arbitrator 
designated by each of them.  If either Landlord or Tenant does not designate an arbitrator, within 
the time herein limited, then the party having designated an arbitrator shall request the President 
of the New York City Real Estate Board, or any organization successor thereto, to designate the 
second arbitrator.  The two (2) arbitrators so designated shall reach a decision within forty-five 
(45) days after the appointment of the second arbitrator (the “Second Period”).  If the two (2) 
arbitrators shall be unable to reach a decision by the expiration of the Second Period, they shall 
appoint a third arbitrator within ten (10) days thereafter.  If the two (2) arbitrators appointed by 
Landlord and Tenant shall be unable to agree, within said ten (10) day period upon the 
appointment of a third arbitrator, either party shall request the then President of the New York 
City Real Estate Board (or any organization successor thereto) to appoint the third arbitrator.  

(c) Each arbitrator appointed as aforesaid shall be a disinterested person 
having not less than ten (10) years’ experience as a commercial real estate appraiser, and shall be 
a member of the American Institute of Real Estate Appraisers (“MAI”) or any organization 
successor thereto, or if neither is in existence at the time, then an organization of appraisers 
having a substantially equal reputation as certified by the ten President of the New York City 
Real Estate Board.  Immediately following the selection of the third arbitrator, the three (3) 
arbitrators shall proceed to determine the issue to be arbitrated which shall be determined based 
on the provisions of this Article 8.  The arbitrators shall reach a decision and shall notify 
Landlord and Tenant thereof in writing no later than the expiration of the sixty (60) day period 
next following the appointment of the third arbitrator.  The determination of a majority of the 
arbitrators or of the two (2) arbitrators (as the case may be) shall be binding and conclusive upon 
the parties.  Each party shall pay the costs and expenses of the arbitrator selected by it, and both 
parties shall share the costs and expenses of the third arbitrator and other expenses of the 
arbitration in equal shares.  The arbitrators, at the request of either party, shall hold a hearing or 
hearings at which each party may present such oral argument, written briefs, oral or written 
evidence, and expert witnesses with respect to the matter as each party may consider desirable.  
Each party may appear by and with counsel and each party shall have the right to cross-
examination.  In the event of the failure, refusal or inability of any arbitrators to act, a new 
arbitrator shall be appointed to replace him or her in the same manner provided above for the 
appointment of the arbitrator so failing or refusing or unable to act.  

Section 8.10 Recognized Mortgagee and Fee Mortgagee.  Each Recognized Mortgagee 
and Fee Mortgagee shall be entitled to participate in any proceedings or negotiations relating to 
the condemnation, eminent domain or any agreement in lieu thereof to the same extent that 
Tenant and Landlord, as applicable, shall be entitled to participate, and copies of all notices and 
other communications required to permitted to be given to Landlord or Tenant under this Article 
8 shall also be delivered to each such Recognized Mortgagee and Fee Mortgagee, as applicable, 
provided, however, that such Recognized Mortgagee and Fee Mortgagee shall have agreed to be 
bound by the terms of this Lease in respect of the distribution of any Condemnation Proceeds. 
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ARTICLE 9 
 

ASSIGNMENT, TRANSFER AND SUBLETTING 

Section 9.1 Tenant’s Right to Assign, Transfer or Enter into a Sublease. 

(a) Prior to the Delivery Date.  Except as otherwise provided to the contrary 
herein, prior to the Delivery Date, Tenant shall not, without the prior written consent of 
Landlord, in its sole and absolute discretion, enter into (i) an Assignment, or (ii) a Transfer, or 
(iii) a Sublease.  Notwithstanding such prohibition, after (or simultaneously with) the 
Commencement Date, Tenant, without the consent of Landlord, may (i) assign its interest in this 
Lease (other than the right to receive the rent payable to Landlord hereunder, if any, under the 
Continuing Leases) to one or more Recognized Mortgagees (or a wholly owned subsidiary 
thereof) as collateral security; (ii) enter into one or more Subleases, Assignments or Transfers to 
one or more entity: (1) in which Phipps Houses (“Phipps”), an Affiliate of Tenant, is the sole 
member of the housing development fund corporation (a “HDFC Entity”); (2) which is a limited 
partnership in which Phipps or its Affiliate, directly or indirectly, holds an interest of 51% or 
more in the general partner (a “LP Entity”); and/or (3) a limited liability company in which 
Phipps or its Affiliate holds an interest of 51% or more in the managing member (a “LLC 
Entity”); and/or (iii) subject its interest under the Lease to a “nominee structure”) where the 
leasehold interest will be held by an HDFC Entity and the equitable and beneficial leasehold 
interest will be held by either a LP Entity or a LLC Entity.  The Project Completion Guaranty 
shall remain in full force and effect notwithstanding any such Sublease, assignment or transfer.  
In addition, and not withstanding anything herein to the contrary, from and after the 
Commencement Date, if the beneficial interest of Tenant in this Lease or any Replacement Lease 
shall have been assigned to an LLC Entity or LP Entity, no consent of the Landlord shall be 
required and it shall not be deemed a breach of this Lease or such Replacement Lease if the 
Phipps Affiliate serving as the managing member or general partner as the case may be is 
removed and/or replaced by the investor member or limited partner of such LLC Entity or LP 
Entity as a result of a breach by said managing member or general partner of the operative 
documents of such entity.  Upon the removal and/or replacement of the managing member or 
general partner, Tenant or an affiliate of Tenant shall make commercially reasonable efforts to 
deliver or cause to be delivered to Landlord either (1) a completion guaranty in the same form as 
that delivered by the Project Completion Guarantor pursuant to this Lease or (2) evidence 
reasonably acceptable to Landlord (which may be in the form of a letter of credit) that Tenant 
has liquid assets sufficient to complete the Project and satisfy Tenant’s obligations hereunder.  

(b) On and After the Delivery Date.  On and after the Delivery Date, Tenant 
may freely, without the consent of Landlord, enter into (i) an Assignment of the Lease other than 
the Retail Space, or (ii) a Transfer.  Notwithstanding anything to the contrary contained herein, 
under no circumstances shall Tenant enter an Assignment of the Premises for the Retail Space 
without Landlord’s prior written consent, in its sole discretion.  Any party who is entering into an 
Assignment or a Transfer, as permitted pursuant to the preceding sentence, shall provide to 
Landlord notice of the Assignment or Transfer and shall execute and deliver in a form 
reasonably acceptable to Landlord an assumption agreement from the Assignee or transferee 
pursuant to which said Assignee or transferee assumes the duties, obligations, covenants, 
conditions and restrictions of this Lease arising on and after the effective date of the Assignment 
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or Transfer.  Upon any such Assignment or Transfer, the assignor shall be released from any 
liability arising under this Lease on and after the effective date of the Assignment or Transfer, 
and, upon request of the assignor, Landlord shall execute and deliver to the assignor a release 
agreement in a form reasonably acceptable to Landlord and the assignor to evidence such 
release. 

Section 9.2 Subtenant Violation.  A violation or breach of any of the terms, provisions 
or conditions of this Lease that results from, or is caused by, an act or omission by a Subtenant 
shall not relieve Tenant of Tenant’s obligation to cure such violation or breach.     

Section 9.3 Subleases For Space Outside of the Retail Space.  

(a) On and after the Delivery Date, except as otherwise expressly prohibited 
under the terms and conditions of this Lease, Tenant may make Non-Retail Subleases to tenants 
for the Building, or parts thereof (expressly excluding the Retail Space but expressly including 
any space in the Building which is within Use Group 3 or 4 of the Zoning Resolution), without 
the Landlord’s consent; provided, that each such Non-Retail Sublease shall be for the purposes 
permitted under the certificate(s) of occupancy for each building comprising the Building and 
shall not be for retail or commercial use (but may be for uses within Use Group 3 or 4 of the 
Zoning Resolution).  

(b) In the event that there is retail space (excluding for the avoidance of doubt 
any space in the Building which is within Use Group 3 or 4 of the Zoning Resolution) in the 
Project located outside of the Retail Space (or in the event that Landlord and Tenant enter into a 
Replacement Lease, if there is retail space pursuant to the Replacement Lease located outside of 
the Retail Space), Tenant shall obtain Landlord’s consent with respect to the prospective use and 
location of any prospective retail Sublease prior to entering into a retail Sublease for such space, 
and prior to any change in use of such space (to a use prohibited by this Section 9.3), which 
consent may be granted or withheld in the sole discretion of Landlord.  Notwithstanding the 
foregoing, Tenant may enter into retail Subleases with subtenants for such space in the Project 
without Landlord’s consent, if, any only if Tenant complies with conditions (i) through (vii) as 
follows: (i) each such Sublease shall be for a purpose permitted under the certificate(s) of 
occupancy for the Building and under applicable Requirements, (ii) retail and restaurant 
subtenants shall not be national or regional chain stores or franchises of national or regional 
brands, (iii)  Tenant shall not enter into any retail Sublease for use as a drugstore, supermarket, 
produce market, grocery store, exercise facility, (iv) the aggregate retail space that Tenant 
subleases in the Project shall not exceed 6,000 square feet of gross leasable space (as such term 
is commonly defined in New York City retail management), (v) restaurant subtenant(s) of Tenant 
shall not occupy more than 3,000 square feet of gross leasable space in the aggregate, (vi) Tenant 
shall not directly or indirectly advertise or market retail space, negotiate with prospective 
tenants, negotiate subleases or enter into subleases or letters of intent for subleases until nine (9) 
months after the Delivery Date of the Phase 1 Retail Space, provided that for a prospective 
restaurant tenant, such activities may not, in whole or in part, be undertaken until 15 months after 
the Delivery Date, (vii) the front door of any retail space that Tenant leases in the Project shall 
not be located closer to the Retail Space in the Phase 1 Project than as shown on Exhibit 9.3(b).   
Further, Tenant shall neither lease nor use any portion of the Building or Project for parking, 
access, signage or other operations services or facilities that serve any of the above prohibited 
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uses.  The Required Condominium Documents shall contain the restrictions set forth in this 
Section 9.3(b), which restrictions shall not be modified or terminated without the prior written 
consent of the owner of the Retail Unit.  The terms of this Section 9.3(b) constitute a covenant 
running with and binding upon the Land and Premises for the Term and are binding upon any 
Person that has, or obtains, an interest in the Land or the Premises.   

Section 9.4 Access to and Visibility of Retail Space.   

(a) Notwithstanding anything to the contrary contained herein, Tenant shall 
have no right to block, limit or otherwise impede Landlord’s access and the access of the public 
to the Retail Space, or the visibility of the Retail Space and signage for the Retail Space from the 
public streets or the plaza being constructed as part of the Project, except to a de minimis extent.  
Tenant shall, at its cost, install on the exterior of the Building above the Retail Space, facing 
Mott Avenue and that is visible from Mott Avenue, certain armature described in the Final Plans 
and Specifications for the placement of signage identifying the Retail Subtenants fronting on the 
plaza in the Project.  For the avoidance of doubt, the signage above (as opposed to the armature) 
shall be produced, installed, maintained and repaired at the sole cost of Landlord and shall be in 
accordance with the Final Plans and Specifications and applicable law. On the Commencement 
Date Tenant shall pay or reimburse Landlord, promptly upon submission of a bill or signed 
receipt from the consultant, for the cost of Landlord’s signage consultant in amount not to exceed 
$10,000.  

(b) If at any time after any portion of the Retail Space is open to the public for 
business, the storefront of the Retail Space or any signage is temporarily removed or obstructed 
or any Construction Aid is erected in front of the Retail Space due to any legal requirement, then 
Tenant shall provide Landlord with at least ten (10) days’ prior written notice (or if an 
emergency condition exists, such shorter notice as may be practicable under the circumstances) 
as to the date when the Construction Aids shall be erected and the anticipated time schedule to 
complete the work and remove the Construction Aids.   The Construction Aids shall not 
materially impair or restrict free access to the front entrances of Retail Space, shall minimize 
blockage and concealment of signage, and subject to Requirements, shall be two stories high in 
front of the entrances to the Retail Space.  Tenant shall use reasonable diligence to cause 
Construction Aids to be removed as quickly as reasonably practicable.  If exterior signage is 
partially or fully blocked or if visibility thereof is materially decreased because of the 
Construction Aids, then, subject to Requirements, Tenant shall erect, at Tenant’s cost, and 
maintain on the Construction Aids, for so long as the Construction Aids shall remain in place, a 
sign for each Retail Subtenant (or signs if the Construction Aids interfere with visibility from 
more than one direction) which temporary signage shall be as large as, and as visible from the 
closest street during the day and at night as the signage which had been removed or obstructed.    

(c) Landlord and Tenant acknowledge that the Phase 1, Phase 2, Phase 3 
and/or Phase 4 portions of the Project may be ongoing from and after the Delivery Date and as 
such there will be active construction and construction staging on and in the vicinity of the 
Premises, including in the vicinity of the Retail Space, that will have an impact on Tenant’s 
obligations and Landlord’s rights under this Section 9.4, provided, however, such construction 
activity shall not excuse or waive Tenant’s obligations hereunder with respect to Substantial 
Completion of the Retail Space and Allocated Parking and the conditions to the Delivery Date.   



 

 52 
#46845680_v31 

Section 9.5 Intentionally Omitted  

Section 9.6 Recognized Mortgage Not an Assignment. 

(a) For the purpose of this Lease, the making of a Recognized Mortgage, and 
the execution and delivery of the other loan documents in connection therewith, and/or the 
exercise of any remedies thereunder, shall not be deemed to constitute an Assignment or 
Transfer of this Lease or of the leasehold estate hereby created, nor shall any Recognized 
Mortgagee as such, be deemed an Assignee or Transferee of this Lease or of the leasehold estate 
hereby created so as to require such Recognized Mortgagee to assume the performance of any of 
the terms, covenants or conditions on the part of Tenant to be performed hereunder.   

(b) Notwithstanding the provisions of Section 9.6(a) and subject to the 
provisions of Section 3.9 with respect to incentives and entitlements, nothing in Section 9.6(a) 
shall (i) relieve any Recognized Mortgagee of its obligation to perform Tenant’s obligations (to 
the extent expressly provided in Section 10.10) should such Recognized Mortgagee acquire 
Tenant’s interest in this Lease by foreclosure of its Recognized Mortgage, Assignment of this 
Lease in lieu of foreclosure or otherwise, (ii) permit a Recognized Mortgagee, after the Delivery 
Date, to impose any non-de minimis obligations on Landlord with respect to the Retail Space, or 
the Retail Rents that are not obligations of Landlord pursuant to this Lease, or restrict any of 
Landlord’s rights under this Lease with respect to the Retail Space or Retail Rents, regardless of 
whether the Recognized Mortgage encumbers the Tenant’s interest under this Lease of the Retail 
Space, without Landlord’s prior written consent in each instance, which consent shall be 
exercised in Landlord’s sole discretion, (iii)  permit a Recognized Mortgagee to impose any 
restrictions on Landlord’s ability to enter into Subleases of the Retail Space, to collect security 
deposits and advance rentals for such Subleases, to enter into brokerage agreements for such 
Subleases, and to have the Continuing Tenants perform tenant improvement work to the extent 
permitted under this Lease, (iv) constitute Landlord’s agreement to specific provisions in the 
Recognized Mortgage that are inconsistent with the terms of this Lease to the extent that such 
provisions apply to the Retail Space or the Retail Rents, regardless of whether the Recognized 
Mortgage encumbers the Retail Space, without Landlord’s prior written consent in each instance, 
which consent shall be exercised in Landlord’s sole discretion; and (v) from and after the 
Delivery Date (for each Phase), permit a Recognized Mortgagee to mortgage, encumber or 
secure the, the Retail Space, the Retail Rents, the Continuing Leases, the Continuing Lease 
Income, the Retail Unit, or other income or interests in the Retail Space.  As used in this Section 
9.6(b), “Recognized Mortgagee” includes parties to any Regulatory Agreement with a 
governmental or quasi-governmental agency or authority.  

ARTICLE 10 
 

MORTGAGES 

Section 10.1 Effect of Mortgages. 

(a) Tenant’s Right to Mortgage Lease.  Subject to the provisions of Section 
9.6(b) and Section 10.1(b) and compliance by Mortgagee with the terms of this Lease relating to 
a mortgage, Tenant has the absolute right (without the consent of Landlord except as expressly 
set forth herein) to mortgage this Lease and Tenant’s leasehold estate in the Premises on such 
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terms, conditions and maturity as Tenant shall determine (and enter into any and all extensions, 
modifications, amendments, replacements or refinancings of any such leasehold mortgage); 
provided, however, from and after the Delivery Date for each Phase, under no circumstances 
shall Tenant have the right to mortgage, encumber or secure Retail Space (including, without 
limitation any Retail Rents or other income or interests in the Retail Space) and all then existing 
mortgages or security interests shall be released as of the Delivery Date.  No Mortgage shall be a 
lien or an encumbrance on the interest of Landlord, as lessor, under this Lease, or the estate and 
reversionary interest of Landlord as fee owner of the Premises.   

(b) Recognition Agreement.  Any Mortgagee that succeeds to Tenant’s  
interest herein shall be deemed to have agreed that: (i) the Mortgagee agrees to comply with the 
obligations of a Mortgagee under this Lease, (ii) the Mortgagee agrees to send to Landlord a 
copy of the Mortgage and pertinent recording information, (iii) the Mortgagee agrees that any 
person or entity who acquires its interest by, through or under the foreclosure of the Mortgage or 
assignment in lieu of foreclosure is subject to the covenants, conditions and restrictions set forth 
in this Lease, and shall be an entity whose sole purpose is to develop, own, and operate the 
Project or a portion thereof, (iv) within fifteen (15) business days after a request by Landlord, the 
Mortgagee shall provide an estoppel certificate in favor of Landlord, any Fee Mortgagee and/or 
any prospective Fee Mortgagee as to factual matters concerning the Tenant’s performance under 
the Mortgage and the loan documents ancillary to the Mortgage, (v) whether before or after a 
default by Tenant under the Mortgage, the Mortgagee shall recognize and not interfere with or 
disturb Landlord’s rights and obligations under the Continuing Leases, Retail Leases, or Retail 
Subleases, including without limitation, the right to receive Continuing Lease Income, and Retail 
Rents, and (vi) in the event that a Continuing Tenant is entitled to a non-disturbance agreement 
from a Mortgagee for any period of time before the Mortgage is released from the Retail Space, 
then within fifteen (15) Business Days after a request by Landlord, the Mortgagee shall provide a 
non-disturbance agreement to any Continuing Tenant entitled thereto pursuant to the terms of the 
Continuing Lease in effect on the date hereof, which non-disturbance agreement shall be in 
Mortgagee’s standard form or as required in Exhibits 12.1(a)(1) and 12.1(a)(2). 

Section 10.2 Mortgagee’s Rights. 

(a) Mortgagee’s Right to Cure.  Landlord will not cancel or surrender or 
amend this Lease, or accept an attornment under any Residential Subleases, without the 
Recognized Mortgagee’s prior written consent, nor permit termination of this Lease (except in 
accordance with this Article 10) without the Recognized Mortgagee’s prior written consent.  
Landlord will not accept a cancellation or surrender of this Lease without first giving any 
Recognized Mortgagee the right to notice and opportunity to cure set forth in Section 10.3 and 
the right to receive a new lease as set forth in Section 10.4 hereof. 

(b) Mortgagee’s Rights Not Greater than Tenant’s.  With the exception of the 
rights specifically granted in this Lease, in a recognition agreement, or by law to Recognized 
Mortgagees, including but not limited to the applicable provisions of Sections 10.3, 10.4, 10.6 
and 10.7 hereof, the execution and delivery of a Mortgage or a Recognized Mortgage shall not 
give nor shall be deemed to give a Mortgagee or a Recognized Mortgagee any greater rights 
against Landlord than those granted to Tenant hereunder. 
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Section 10.3 Notice and Right to Cure Tenant’s Defaults. 

(a) Notice to Recognized Mortgagee.  (i) Landlord shall give to each 
Recognized Mortgagee, at the address of the Recognized Mortgagee as stated in the Recognized 
Mortgage and otherwise in the manner required by Article 23 hereof, a copy of each notice of 
Default at the same time as it gives notice of Default to Tenant, and no such notice of Default 
shall be deemed effective unless and until a copy thereof shall have been so given to each 
Recognized Mortgagee (a “Notice to Mortgagee of Default””); and (ii) upon the expiration of the 
period of time given to Tenant under the provisions of this Lease to remedy the Default, to cause 
it to be remedied, or to cause action to remedy a Default to be commenced, as the case may be, 
Landlord shall give each Recognized Mortgagee notice of the expiration of such period 
specifying whether or not the Default has been cured or the action to remedy the Default to be 
commenced, and no such Default shall become an Event of Default until a copy of such 
expiration notice shall have been so given to each Recognized Mortgagee specifying that the 
Default has not been or cause to be remedied, and an action to remedy the Default has not been 
commenced (a “Notice to Mortgagee of Event of Default”). 

(b) Right and Time to Cure.  Subject to the provisions of Section 10.5 , each 
Recognized Mortgagee shall have the right (but not the obligation) for a period of (i) thirty (30) 
days after its receipt of each Notice to Mortgagee of Event of Default with respect to a failure to 
pay Rental (a “Rental Event of Default”), and (ii) one hundred eighty (180) days after its receipt 
of each Notice to Mortgagee of Event of Default with respect to any other Event of Default (a 
“Non-Rental Event of Default”), as the case may be, to remedy such Event of Default, cause it to 
be remedied, or cause action to remedy a Non-Rental Event of Default subject to Unavoidable 
Delays.  If such Recognized Mortgagee elects to cure a Non-Rental Event of Default, such 
Recognized Mortgagee shall deliver to Landlord written notice of its intention to cure such Non-
Rental Event of Default.  At any time after the delivery of such Non-Rental Event of Default 
intention to cure notice, such Recognized Mortgagee may notify Landlord, in writing, that it has 
relinquished possession of the Premises or that it will not institute foreclosure proceedings, or, if 
such proceedings shall have been commenced, that it has discontinued such proceedings, and 
thereupon Landlord shall have the unrestricted right to terminate the Term and to take any other 
action it deems appropriate by reason of such Non-Rental Event of Default by Tenant, unless 
Tenant shall have cured the Non-Rental Event of Default prior to the Lease termination date set 
forth in Landlord’s notice to Tenant of the termination of the Term, and upon any such 
termination, the provisions of Section 10.4 hereof shall apply.   

(c) Acceptance of Recognized Mortgagee’s Performance.  Landlord shall 
accept performance by a Recognized Mortgagee or any member or partner in Tenant acting on 
behalf of Tenant of any covenant, condition or agreement on Tenant’s part to be performed under 
this Lease with the same force and effect as though performed by Tenant. 

(d) Commencement of Performance by Recognized Mortgagee for Non-
Rental Defaults.  Notwithstanding anything to the contrary in this Lease, a Non-Rental Event of 
Default shall be deemed not to have occurred if, within the period set forth in Section 10.3(b)(ii), 
a Recognized Mortgagee shall have cured or shall be engaged in curing such Non-Rental Event 
of Default and shall diligently complete such cure or comply with the provisions of this Section 
10.3(d).  The parties acknowledge that (i) there are certain types of Events of Default which may 
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not be capable of being cured by a Recognized Mortgagee within the time periods specified 
above (including, without limitation, failure by Tenant to perform work required to be performed 
or acts required to be done or to correct conditions which violate Requirements) and which may 
only be cured if the Recognized Mortgagee obtains possession of the Premises (“Events of 
Defaults Requiring Possession”), and (ii) there are other types of Events of Default which can 
only be cured by Tenant (a “Non-Curable Events of Default”) or the types of Events of Default 
enumerated in Sections 22.1(c), (d) and (e) (“Insolvency Events of Default”).  Upon the 
occurrence of a Non-Rental Event of Default, Landlord shall take no action to effect termination 
of this Lease without first giving each Recognized Mortgagee a reasonable time, subject to 
Unavoidable Delays, within which either (A) to institute, within one hundred eighty (180) days 
after its receipt of a Notice to Mortgagee of Event of Default, and thereafter diligently prosecute 
steps to obtain possession of the Premises and thereafter act diligently to cure such Non-Rental 
Event of Default after obtaining such possession, in the case of an Event of Default Requiring 
Possession or (B) to institute, within one hundred eighty (180) days after its receipt of a Notice to 
Mortgagee of Event of Default, and diligently prosecute foreclosure proceedings or otherwise 
diligently acquire Tenant’s interest under this Lease, in the case of an Insolvency Event of 
Default or a Non-Curable Event of Default; provided that the Recognized Mortgagee keeps 
Rental and other payments hereunder current until (i) such Default Requiring Possession is cured 
or (ii) in the case of an Insolvency Default or a Non-Curable Default, the Recognized Mortgagee 
or other party acquires Tenant’s interest under this Lease at a foreclosure sale after foreclosure of 
the Recognized Mortgage or by an Assignment of this Lease in lieu of foreclosure or otherwise.  
Notwithstanding the foregoing, (x) no Recognized Mortgagee shall be obligated to continue such 
possession (once obtained) or to continue such foreclosure proceedings (once commenced) after 
any Non-Rental Event of Default, and (y) nothing herein contained shall preclude Landlord, 
subject to the provisions of this Article 10, from exercising any rights or remedies under this 
Lease with respect to any other Default by Tenant during the pendency of such foreclosure 
proceedings or the period when the Recognized Mortgagee is taking steps to obtain possession of 
the Premises.  Any Insolvency Event of Default and any Non-Curable Event of Default shall be 
deemed to have been waived by Landlord as against any Person purchasing this Lease at a 
foreclosure sale or accepting an Assignment of this Lease in lieu of foreclosure or otherwise 
upon (i) completion of such foreclosure proceedings including consummation of the foreclosure 
sale or (ii) upon acquisition by the Recognized Mortgagee or its designee of Tenant’s interest in 
this Lease by a conveyance thereof in lieu of foreclosure or otherwise, it being understood and 
agreed that such Recognized Mortgagee, or its designee, or any purchaser at a foreclosure sale 
(including, without limitation, a corporation, limited liability company or limited partnership 
formed by such Recognized Mortgagee) may become the legal owner and holder of this Lease 
through such foreclosure proceedings or by Assignment of this Lease in lieu of foreclosure or 
otherwise.   

Section 10.4 Execution of New Lease. 

(a) Notice of Termination.  If this Lease is terminated by reason of an Event 
of Default or otherwise prior to the Fixed Expiration Date, Landlord shall give prompt notice 
thereof to each Recognized Mortgagee.  Such notice shall include a statement of all sums which 
would then be due under this Lease but for such termination and of all other Defaults then known 
to Landlord. 
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(b) Request for and Execution of New Lease.  If, within ninety (90) days of 
the giving of the notice that this Lease has been terminated referred to in Section 10.4(a), a 
Recognized Mortgagee shall request a new lease, then subject to the provisions of Sections 
10.4(c) and 10.5, within thirty (30) days after Landlord shall have received such request, 
Landlord shall execute and deliver a new lease of the Premises for the remainder of the Term, 
free of any liens, claims or encumbrances created by Landlord acting in its capacity as Landlord, 
to the Recognized Mortgagee, or any designee or nominee of the Recognized Mortgagee.  The 
new lease shall be effective as of the date of the Expiration of the Term of this Lease, shall have 
the same priority as this Lease and shall contain all of the covenants, conditions, limitations and 
agreements contained in this Lease, provided, however, that Landlord shall not be deemed to 
have represented or covenanted that such new lease shall be superior to claims of Tenant, its 
other creditors or a judicially appointed receiver or trustee for Tenant. 

(c) Conditions Precedent to Landlord’s Execution of New Lease.  The 
provisions of Section 10.4(b) hereof notwithstanding, Landlord shall not be obligated to enter 
into a new lease with a Recognized Mortgagee or its designee unless (i) the Recognized 
Mortgagee or its designee shall pay to Landlord, concurrently with the delivery of the request by 
the Recognized Mortgagee to enter into a new lease, all Rental due or which would have been 
due under this Lease but for termination, up to and including the date of such request, as 
specified in the notice given pursuant to Section 10.4(a), and (ii) the Recognized Mortgagee or 
its designee shall pay to Landlord, concurrently with the execution and delivery of the new lease, 
all Rental due or which would have been due under this Lease but for termination, from the date 
of the request by the Recognized Mortgagee to enter into a new lease up to and including the 
commencement of the term of the new lease, and the actual and reasonable out of pocket 
expenses incurred by Landlord in connection with the preparation of a new lease and ancillary 
documents, provided such expenses are not charged by Landlord as Rental under the Lease.  
Upon satisfaction of the above conditions precedent, Landlord shall enter into a new lease with 
the Recognized Mortgagee or its designee.   

(d) Except in the case of an Insolvency Event of Default or a Non-Curable 
Event of Default (which Defaults shall be deemed waived), the Recognized Mortgagee or its 
nominee or designee (upon execution and delivery of the new lease by such party and Landlord 
and such party’s possession of the Premises) shall after its entry into such new lease within the 
applicable period set forth in Section 22.1 of the new lease cure the Defaults then existing under 
this Lease as specified in the notice given under Section 10.4(a) (as though the Term had not 
been terminated).  

(e) No Waiver of Default.  The execution of a new lease shall not constitute a 
waiver of any Default existing immediately before termination of this Lease and listed in the 
notice given under Section 10.4(a) and, except for an Insolvency Event of Default or a Non-
Curable Event of Default, the tenant under the new lease (upon execution and delivery of the 
new lease by such tenant and Landlord and such tenant’s possession of the Premises) shall cure, 
within the applicable periods set forth in Section 22.1, all Defaults existing under this Lease and 
listed in the notice given under Section 10.4(a). 

(f) Assignment of Subleases.  Upon the execution and delivery of a new lease 
pursuant to the provisions of Section 11.4(b), all Subleases that have been assigned to Landlord, 
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together with all security deposits thereunder and all interest thereon that shall have been 
transferred to Landlord or accrued while Landlord held same, shall be assigned and transferred, 
without recourse, by Landlord to the tenant named in the new lease.  Between the date of 
termination of this Lease and the date of the execution and delivery of the new lease, if a 
Recognized Mortgagee has requested a new lease as provided in Section 10.4(b), Landlord, if so 
requested by such Recognized Mortgagee, shall require Subtenant(s) to attorn to it, and Landlord 
shall not enter into any new Sublease, or cancel or materially modify any Sublease or accept any 
cancellation, termination or surrender thereof (unless such termination is effected as a matter of 
law upon the termination of this Lease or terminated by the terms of the Sublease) without the 
consent of the Recognized Mortgagee.   

(g) No Changes to Building.  Between the date of termination of this Lease 
and the date of the execution and delivery of the new lease, Landlord shall not alter or in any 
way demolish the Building or any other improvements on the Premises.  Landlord during the 
same period shall not remove, replace or change any Equipment. 

Section 10.5 Recognition by Landlord of Recognized Mortgagee Most Senior in Lien.  
If more than one Recognized Mortgagee has exercised any of the rights afforded by Sections 
10.3 or 10.4, only that Recognized Mortgagee, to the exclusion of all other Recognized 
Mortgagees, whose Recognized Mortgage is most senior in lien shall be recognized by Landlord 
as having exercised such right, for so long as such Recognized Mortgagee shall be diligently 
exercising its rights under this Lease with respect thereto, and thereafter only the Recognized 
Mortgagee whose Recognized Mortgage is next most senior in lien shall be recognized by 
Landlord, unless such Recognized Mortgagee has designated a Recognized Mortgagee whose 
Mortgage is junior in lien to exercise such right. 

Section 10.6 Application of Proceeds from Insurance or Condemnation Awards.  To the 
extent that this Lease requires that insurance proceeds paid in connection with any damage or 
destruction to the Premises, or the proceeds of an award paid in connection with a taking referred 
to in Article 8, be applied to restore any portion of the Premises, no Mortgagee shall have the 
right to apply the proceeds of insurance or condemnation awards toward the payment of the sum 
secured by its Mortgage and each Mortgage must state expressly that such proceeds or awards 
will be applied first to the Restoration and/or repair of the Premises in accordance with the terms 
of this Lease.  Each Mortgage shall provide that, in the event of a casualty or condemnation, the 
Recognized Mortgagee shall obtain an estimate of the cost to repair and restore the Retail Space 
to White Box Conditions and to restore the Allocated Parking, and an amount equal to such 
estimate shall be reserved from insurance proceeds or condemnation award by the Recognized 
Mortgagee for the sole purpose of applying such amount to repair and restore the Retail Space to 
White Box Conditions and to restore the Allocated Parking.  

Section 10.7 Appearance at Insurance Settlements, and Condemnation Proceedings.  A 
Recognized Mortgagee shall have the right to appear in any insurance settlement proceeding or 
condemnation proceeding and to participate in any and all hearings, trials and appeals in 
connection therewith.   
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Section 10.8 Rights of Recognized Mortgagees.  The rights granted to a Recognized 
Mortgagee under the provisions of Sections 10.3, 10.4 and 10.7 shall not apply in the case of any 
Mortgagee that is not a Recognized Mortgagee. 

Section 10.9 Landlord’s Right to Mortgage its Interest; Subordination of Fee Mortgage.    

(a) Landlord shall have the right from time to time, from and after the earlier 
of the Rent Commencement Date and the Delivery Date, to enter into a Fee Mortgage as long as 
such mortgage is subject and subordinate to this Lease and its terms and conditions (and any new 
lease executed pursuant to the provisions of Section 10.4), Tenant’s leasehold estate and rights 
created hereunder and thereunder, and any Subleases and any amendments, extensions, renewals, 
or modifications of any of the foregoing (collectively, the “Superior Leases”).  Anything in this 
Lease to the contrary notwithstanding, Landlord covenants and agrees that the tenant’s interest in 
any Superior Lease (including, without limitation, Tenant’s interest in this Lease and any 
Recognized Mortgagee’s interest in this Lease or a new lease obtained pursuant to Section 10.4 ) 
shall not be subject or subordinate to any Fee Mortgage.  For the purposes of this provision, it is 
understood and agreed that the lien, terms and conditions of any such Fee Mortgage shall be 
subject and subordinate not only to this Lease, and to Tenant’s interest in this Lease and Tenant’s 
leasehold estate, but also to any new lease granted pursuant to Section 10.4, notwithstanding that 
as a technical legal matter the leasehold estate created pursuant to this Lease may have 
terminated prior to the execution, delivery and recordation of a memorandum of such new lease. 

(b) Prior to entering into any Fee Mortgage, and as a condition precedent 
thereto, Landlord shall cause any Fee Mortgagee to provide to Tenant and any Recognized 
Mortgagee, and Tenant shall provide and shall cause any Recognized Mortgagee to provide to 
Landlord, a written instrument in recordable form and otherwise reasonably acceptable to 
Landlord, Tenant and any such Recognized Mortgagee, confirming the subordination of any such 
Fee Mortgage to this Lease; but no such confirmatory instrument shall be necessary to make the 
terms of this subordination effective.  Tenant shall use commercially reasonable efforts to have 
each Recognized Mortgagee enter into a subordination agreement in accordance with this 
Section 10.9.   

(c) Tenant shall accept performance by a Fee Mortgagee of any covenant, 
condition or agreement on Landlord’s part to be performed under this Lease with the same force 
and effect as though performed by Landlord.  If Tenant gives Landlord any notice of any alleged 
breach or default by Landlord, then Tenant shall simultaneously give a copy of such notice to all 
Fee Mortgagee(s) of which Tenant has been given notice.  Such Fee Mortgagee(s) shall have the 
right to cure Landlord’s alleged breach or default within the cure period allowed to Landlord 
under this Lease, and with like effect as if Landlord had done so.  Tenant’s failure to give Fee 
Mortgagee(s) the notice required by this paragraph shall not be a default by Tenant, but no notice 
by Tenant of any default by Landlord (or any resulting exercise of rights and remedies by 
Tenant) shall be effective against such Fee Mortgagee(s) unless and until Tenant shall have given 
to such Fee Mortgagee(s) such notice and opportunity to cure. 

(d) A Fee Mortgagee shall have the right to appear in any insurance settlement 
proceeding or condemnation proceeding and to participate in any and all hearings, trials and 
appeals in connection therewith. 
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(e) In the event of a foreclosure or a deed in lieu of foreclosure under a Fee 
Mortgage, this Lease shall continue in full force and effect.  Tenant shall attorn to the successor 
holder of the fee estate as successor Landlord, provided that such successor holder has assumed 
in writing all subsequent obligations of Landlord under this Lease, without any personal liability 
of such successor Landlord. 

(f) So long as any Fee Mortgage shall constitute a lien on the fee title to the 
Premises, no agreement hereafter made without the prior written consent of the then Fee 
Mortgagee amending this Lease or any new lease shall be binding upon the holder of any Fee 
Mortgage or upon the grantee of any deed given in lieu of the foreclosure of any Fee Mortgage, 
or their respective successors or assigns, and any such holder or purchaser or grantee or their 
successors or assigns shall be entitled to enforce this Lease or any such new lease in accordance 
with its terms prior to any such amendment.   

(g) So long as any Regulatory Agreement is in effect, Landlord’s interest in 
and to this Lease and any Fee Mortgage shall be subject and subordinate to each Regulatory 
Agreement, as the same may be amended from time to time, provided that any amendment shall 
be subject to the prior written consent of Landlord if the amendment increases Landlord’s 
obligations or diminishes Landlord’s rights under the originally signed Regulatory Agreement.  
Landlord shall enter into one or more subordination agreements, substantially in the form 
attached to the MIH Agreement, with HPD which may be recorded in the Office of the City 
Register of the City of New York in order to more fully set forth and confirm the subordinations 
set forth herein, if required by HPD. Notwithstanding the foregoing, it is agreed and 
acknowledged that on or before the Delivery Date, and as a condition precedent to the 
achievement thereof, the Retail Unit and Retail Parking Unit shall be released of record from the 
Regulatory Agreement (other than the Brownfield Easement and the DCP Restrictive Covenant). 
Upon such release the Retail Unit and Retail Parking Unit shall no longer be subject and 
subordinate to the Regulatory Agreement (other than the Brownfield Easement and the DCP 
Restrictive Covenant).   

(h) If this Lease is terminated by reason of an Event of Default or otherwise 
prior to the Fixed Expiration Date and a New Lease is entered into pursuant to Section 10.4, 
Landlord shall cause such New Lease to also be subject to and subordinate to each Regulatory 
Agreement, provided that on or before the Delivery Date, the Retail Space shall be released of 
record from the Regulatory Agreement (other than the Brownfield Easement and the DCP 
Restrictive Covenant), and the tenant under the New Lease shall be required to assume Tenant’s 
ongoing obligations under each Regulatory Agreement for the balance of their respective terms, 
which obligation of Landlord shall survive such termination of this Lease. If this Lease shall be 
terminated prior to the expiration of the Regulatory Agreement and Landlord does not enter into 
a New Lease, Landlord shall, subject to the release of the Retail Space from the Regulatory 
Agreement as set forth in subsection (g) above, take subject to Tenant’s ongoing obligations 
under each Regulatory Agreement for the balance of their respective terms, which obligations of 
Landlord shall survive such termination of this Lease. Nothing contained in subsection (g) or (h) 
of this Section 10.9 shall be construed to impose any obligation on Landlord to undertake the 
Construction of the Building.  
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Section 10.10 Liability of Recognized Mortgagee.  Provided a new lease of the Premises 
is granted to a Recognized Mortgagee or its nominee or designee pursuant to Section 10.4, or 
provided that the Recognized Mortgagee shall acquire by foreclosure or other legal proceedings, 
by assignment in lieu of foreclosure, or otherwise (which shall not include possession by a 
receiver), the estate of Tenant hereunder, the Recognized Mortgagee shall be liable for the 
performance of all of Tenant’s covenants under this Lease or such new lease, as the case may be, 
from and after the effective date of such new lease or assignment (subject in all events to the 
limitations of Section 10.4(c)), provided, however, that from and after the time the Recognized 
Mortgagee shall have assigned the estate of Tenant hereunder (in case the Recognized 
Mortgagee shall have acquired such estate) or the new lease (in case the Recognized Mortgagee 
shall have acquired such a new lease) and such assignee shall have delivered to Landlord an 
agreement under which the assignee assumes and agrees to perform all the terms, covenants and 
conditions of this Lease or such new lease arising on or after the effective date of such 
assignment, in form reasonably acceptable to Landlord, the Recognized Mortgagee shall hereby 
be automatically and entirely released and discharged from the performance, covenants and 
obligations of Tenant, or of tenant under such new lease.   

Section 10.11 Designees and Nominees.  All references in this Lease to a Recognized 
Mortgagee shall be construed to also refer to any such Recognized Mortgagee’s designee or 
nominee. 

Section 10.12 Survival.  The provisions of this Article shall survive the termination, 
rejection or disaffirmance of this Lease and shall continue in full force and effect thereafter to the 
same extent as if this Article were a separate and independent contract made by Landlord and 
any Recognized Mortgagee, and, from the effective date of such termination, rejection or 
disaffirmance of this Lease to the effective date of any new lease pursuant to Section 10.4, any 
such Recognized Mortgagee executing the same may use and enjoy said Premises without 
hindrance by Landlord or any person claiming by, through or under Landlord. 

Section 10.13 Amendments for Recognized Mortgagees and Fee Mortgagees.   

(a) If, after the Delivery Date, any actual or prospective Recognized 
Mortgagee requires any reasonable modification(s) to this Lease as a condition to such financing, 
then Landlord shall, at Tenant’s or such Recognized Mortgagee’s request, promptly review any 
proposed modification and, if reasonably acceptable to Landlord, execute and deliver to Tenant 
such instruments in recordable form (if applicable) effecting such reasonable modification(s) as 
such actual or prospective Recognized Mortgagee shall require, provided that such 
modification(s) do not modify the Rental or the Term, do not otherwise reduce or alter 
Landlord’s rights or increase Landlord’s obligations under this Lease, any Replacement Lease,  
do not adversely affect the Retail Space, the White Box Conditions, the timetable of 
development of the Project, the Landlord’s timetable for leasing the Retail Space and completing 
tenant improvements, the rights and obligations of Retail Subtenants, or require any change in 
the formation documents of Landlord, in any event, other than to a de minimis extent such as, by 
way of example, the giving of additional notices to the Recognized Mortgagee.  Tenant shall 
reimburse Landlord for the reasonable out-of-pocket attorney’s fees incurred by Landlord in 
connection with any such modifications.   
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(b) If, after the Delivery Date, any actual or prospective Fee Mortgagee 
requires any reasonable modification(s) to this Lease as a condition to such financing, then 
Tenant shall, at Landlord’s or such Fee Mortgagee’s request, promptly review any proposed 
modification and, if reasonably acceptable to Tenant, execute and deliver to Landlord such 
instruments in recordable form (if applicable) effecting such reasonable modification(s) as such 
actual or prospective Fee Mortgagee shall require, provided that such modification(s) do not 
modify the Rental or the Term, do not otherwise reduce Tenant’s rights or increase Tenant’s 
obligations under this Lease, any Replacement Lease, do not adversely affect the Residential 
Space, the common areas and systems of the Building that benefit the Residential Space, the 
timetable of development of the Project, or the rights and obligations of owners or tenants of the 
Residential Space, or require any change in the formation documents of Tenant, in any event, 
other than to a de minimis extent such as, by way of example, the giving of additional notices to 
the Fee Mortgagee.  Landlord shall reimburse Tenant for the reasonable out-of-pocket attorney’s 
fees incurred by Tenant in connection with any such modifications. 

ARTICLE 11 
 

PURCHASE OPTION AND PUT OPTION. 

Section 11.1 Purchase Option Generally.  Tenant shall have a right to exercise the 
Purchase Option (or if the parties enter a Replacement Lease, a Purchase Option for the 
condominium units comprised of the applicable Residential Condominium Units (collectively, 
the “Tenant Units”) demised under any such Replacement Lease, if any) by notice to Landlord, 
subject to the terms and conditions set forth below in Sections 11.2 and 11.3 hereof.  The closing 
under the Purchase Option shall not occur prior to the Delivery Date (but may occur 
simultaneously with the Delivery Date) but Tenant may give notice of its intention to exercise its 
Purchase Option at any time after the Commencement Date up until the Purchase Option 
Expiration Date. For the avoidance of doubt, Tenant may exercise the Purchase Option under one 
or more Replacement Leases upon the satisfaction of the conditions set forth below as to such 
Replacement Lease, notwithstanding that any one or more conditions set forth below have not 
been satisfied under this Lease or any other Replacement Lease. Notwithstanding the foregoing, 
Landlord reserves the right to modify the structure of the transfer of the Premises in 
consideration for the Retail Units and the Retail Parking Unit in the event of the occurrence of a 
change in law after the date hereof if required to avoid a materially adverse tax consequence, 
provided that such modification does not adversely affect the rights or obligations of Tenant 
under this Lease or under the Purchase Option in more than a de-minimis manner. 

Section 11.2 Pre-Conditions for Exercise of the Purchase Option. In order for Tenant to 
have the right to exercise the Purchase Option, the following conditions precedent shall have 
been satisfied by Tenant or Tenant shall have caused the same to be satisfied at such time (and if 
the Purchase Option is being exercised under a Replacement Lease, these conditions shall apply 
only to the Replacement Lease and Premises being demised thereunder, if any):  

(a) No Event of Default shall have occurred and be continuing under this 
Lease, any Replacement Lease then in effect on the date of the exercise of the Purchase Option 
and the date of the closing of the Purchase Option; 



 

 62 
#46845680_v31 

(b) The Required Condominium shall have been established pursuant to 
Section 3.10 hereof; 

(c) The Subdivision for the applicable Phase shall have been successfully 
effectuated; and 

(d) Title to the Premises shall be in the same posture as it existed on the 
Commencement Date except for matters caused, permitted or consented to by Landlord and 
Tenant, or as permitted by this Lease; 

(e) All governmental or other approvals for the transfer, if any, shall have 
been obtained; 

(f) The Delivery Date shall have occurred (or shall occur simultaneously with 
the closing under the Purchase Option);  

(g) Tenant shall not have entered into any leases or subleases with tenants or 
other occupants of the Retail Space who have not been approved or consented to by Landlord, 
both as to identity and the substance of their respective Retail Subleases; and   

(h) If the Purchase Option is being exercised under a Replacement Lease 
pursuant to which no portion of the Retail Space is located, then, without limiting the foregoing, 
Sections 11.2(b), (f) and (g) shall not be applicable, and the following additional condition shall 
also apply: Tenant shall have Substantially Completed construction of the applicable phase set 
forth in the Replacement Lease. Notwithstanding the foregoing, Tenant shall close under the 
Purchase Option with respect to the Phase 2 Project simultaneously with the closing of its 
Purchase Option for the Phase 1 Project even though Substantial Completion of the Phase 2 
Project may have not occurred as of such date. 

Section 11.3 General Terms of the Conveyance pursuant to the Purchase Option.  In the 
event that the preconditions set forth in Section 11.2 above have been satisfied, Tenant may 
exercise the Purchase Option on the following terms: 

(a) The consideration for the Tenant Units shall be Tenant’s delivery of the 
termination of the Phase 1 Replacement Lease on the Phase 1 Delivery Date (as to the Phase 1 
Project, the Phase 2 Project, and the Phase 3 Project (notwithstanding that the closing of the 
Purchase Option under the Phase 3 Replacement Lease shall occur after  the delivery of the 
termination of the Phase 1 Replacement lease on the Phase 1 Delivery date)) and the delivery of 
the of the termination of the Phase 4 Replacement Lease on the Phase 4 Delivery Date. 

(b) All transfer taxes applicable shall be the sole obligation of Tenant and 
Tenant shall indemnify and hold Landlord harmless against the same. 

(c) Tenant shall arrange prior to the closing of the Purchase Option for an 
Affiliate or Affiliates of Tenant to manage the Residential Space and the common elements 
under the Required Condominium Documents.  The management fee for Tenant’s Affiliate to 
manage the common elements shall be commercially reasonable and consistent with fees charged 
in similar mixed use affordable housing projects in Queens, New York.  If an Affiliate of Tenant 
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does not initially or at any time thereafter manage the common elements under the Required 
Condominium Documents, then the managing agent and the fee paid to the managing agent by 
the condominium board shall be reasonably acceptable to Landlord.  Landlord shall arrange prior 
to the closing of the Purchase Option for an experienced commercial property management firm 
to provide property management services for the Retail Unit upon exercise of the Purchase 
Option. 

(d) Tenant may give Landlord notice of its intention to exercise its Purchase 
Option at any time after the Commencement Date. If Tenant gives notice at least thirty (30) days 
prior to the projected Delivery Date (or the projected Delivery Date under any Replacement 
Lease) that it intends to exercise the Purchase Option and it elects that the closing date under the 
Purchase Option occur on the Delivery Date (the “Delivery Date Closing Notice”), then the 
closing under the Purchase Option shall occur on the Delivery Date and neither party shall have 
the right to adjourn such closing date, and the parties’ respective delivery obligations on the 
Delivery Date as set forth in the definition of the “Delivery Date” shall be contingent upon the 
closing under the Purchase Option occurring on the Delivery Date and simultaneously with such 
other deliveries. If Tenant does not provide the Delivery Date Closing Notice as aforesaid then 
the closing date for the Purchase Option shall occur on any other date identified in a written 
notice from Tenant to Landlord, provided that such closing date shall occur not less than thirty 
(30) days from the date of such notice nor more than one hundred eighty (180) days after the 
Delivery Date.  Each party shall have the right to adjourn the closing from time to time, provided 
that the closing occurs within said one hundred eighty (180) day period.  On or before the closing 
date the parties, as applicable, shall deposit into escrow with Escrow Agent: (i) a bargain and 
sale deed without covenants to the Tenant Units substantially in the form attached hereto as 
Exhibit 11.3(d) (the “Purchase Option Deeds”) and Transfer Tax Forms in connection therewith 
(or if the parties enter into a Replacement Lease, then those Tenant Units demised under such 
Replacement Lease) sufficient to transfer good and marketable title to the Tenant Units (or if the 
parties enter into a Replacement Lease, then the Tenant Units demised under the Replacement 
Lease, if any) to Tenant free of all Fee Mortgages and any other liens, mortgages, claims or 
encumbrances created or suffered to be created by Landlord (other than the Title Matters) (iii) 
Tenant shall assign to Landlord all assignable warranties and guaranties with respect to 
equipment and fixtures in the Retail Unit that are Landlord’s obligation to maintain as unit 
owner, and shall sign and deliver a bill of sale with respect to personal property, if any, in the 
Retail Units and the Retail Parking Unit, (iv) Landlord and Tenant shall cause the Required 
Condominium board of managers to deliver to Tenant and Tenant’s title insurance company a 
representation concerning payment of common charges for the Residential  Units, (vi) each party 
shall execute and deliver such certificates as to due formation, authorization, existence, and good 
standing as shall be reasonably requested by the title insurance company providing title 
insurance, and (vii) each of the parties shall execute, acknowledge where appropriate and deliver 
such other documents and instruments as shall be useful or necessary to close the transactions 
contemplated herein.  In the event that Tenant fails to close on the Purchase Option within the 
time period provided in this Section 11.3(d), then Tenant shall pay Landlord, as additional rent, 
its actual, out-of-pocket costs, expenses and damages incurred in preparing for and relying on the 
closing of the Purchase Option. In the event that Landlord fails to close on the Purchase Option 
within the time period provided in this Section 11.3(d), then, in addition to any and all remedies, 
including specific performance, that Tenant may have at law or equity, Landlord shall pay 
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Tenant, its actual, out-of-pocket costs, expenses and damages incurred in preparing for and 
relying on the closing of the Purchase Option. 

(e) Such other reasonable terms and conditions as are customary in sales of 
commercial property as may be reasonably required in connection with the Purchase Option as 
contemplated herein. 

Section 11.4 Effect of Purchase Option Upon the Lease.  Upon Tenant’s exercise of the 
Purchase Option pursuant to the terms of this Lease and the consummation of such conveyance, 
this Lease shall automatically terminate (or if the parties enter into a Replacement Lease, then 
said Replacement Lease shall terminate) and this Lease and/or any other Replacement Lease 
with respect to which the Purchase Option has not been exercised shall remain in full force and 
effect). 

Section 11.5 Put Option.  On the same timeframes applicable to the Purchase Option 
under Section 11.3(d), until the Put Option Expiration Date, Landlord shall have a right to 
exercise its Put Option (or if the parties enter into a Replacement Lease, a Put Option for the 
Premises demised under any such Replacement Lease) by notice to Tenant, subject to the terms 
and conditions set forth in this Section 11.5.  For the avoidance of doubt, Landlord may exercise 
the Put Option under one or more Replacement Leases upon the satisfaction of the conditions set 
forth in this Section 11.5 as to such Replacement Lease, notwithstanding that any one or more 
conditions set forth in this Section 11.5 have not been satisfied under this Lease or any other 
Replacement Lease.  The conditions precedent set forth in Section 11.2 to the exercise of the 
Purchase Option also shall apply to the exercise of the Put Option, unless Landlord waives any 
of such conditions.  The general terms set forth in Section 11.3 with respect to the exercise of the 
Purchase Option and the terms concerning termination of this Lease set forth in Section 11.4 also 
shall apply to the exercise of the Put Option. 

 
ARTICLE 12 

 
PRECONSTRUCTION AND CONSTRUCTION WORK 

Section 12.1 Preconstruction.  

(a) Agreements with Continuing Tenants.  Landlord has entered into a letter 
of intent and a Third Amendment to the Continuing Lease between Landlord and Urban Fresh 
Corp.  as set forth in Exhibit 12.1(a)(1) annexed hereto, and has entered into a Second 
Amendment to the Continuing Lease with Continuing Tenant, Mott Ave. Donuts LLC, as set 
forth in Exhibit 12.1(a)(2) annexed hereto.  Within ten (10) days of the Effective Date, Tenant 
shall deposit into an escrow account for the benefit of Landlord $1,250,000 of the amount due to 
Urban Fresh Corp when it vacates the premises demised under its Continuing Lease.  Tenant 
shall pay $2,000,000 of the $3,000,000 to be paid to Urban Fresh Corp. as and when Urban Fresh 
Corp. performs tenant improvement work and shall pay all of the $500,000 due to Mott Ave. 
Donuts LLC as and when Mott Ave. Donuts LLC performs tenant improvement work.  Each 
payment to Urban Fresh Corp. to reimburse Urban Fresh Corp. for tenant improvement costs 
shall be funded partially by Tenant and partially by Landlord in proportion to the relative amount 
due from each party. Tenant shall design, construct and deliver the portion of the Premises to be 
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occupied by Urban Fresh Corp. and Mott Ave. Donuts LLC in accordance with the documents 
annexed as Exhibits 12.1(a)(1) and (2), respectively, and shall cooperate and coordinate with 
such Continuing Tenants to permit such Continuing Tenants to fit out its portion of the Premises 
while Tenant is constructing the remainder of the Building.  Tenant’s monetary obligations 
pursuant to this Section 12.1(a) shall be guaranteed by the Guarantor pursuant to the Project 
Completion Guaranty. In the event that (i) Urban Fresh Corp. does not vacate its premises on or 
before the date required pursuant to its Continuing Lease, (ii) Tenant terminates the Continuing 
Lease, then Landlord shall cooperate with Tenant to cause the escrow agent to return the 
$1,250,000 portion of the Effective Date Payment to Tenant.  Until Landlord and Tenant reach 
agreement on the Regulatory Requirements set forth in Section 3.9, Tenant shall not serve the 
Continuing Tenants with vacate notices.  In the event Tenant delivers the notices to vacate to the 
Continuing Tenants and the Commencement Date does not occur on or before the Outside 
Commencement Date, then Tenant shall pay, indemnify, defend and hold Landlord harmless 
from and against any and all losses, costs and damages arising therefrom (including, without 
limitation, reasonable attorneys’ fees), provided that Tenant’s liability therefor shall not exceed 
$500,000. 

(b) Conveyance of Tenant’s Land. Prior to commencement of Construction of 
the Building for a particular Phase, Tenant may, at its election, and on not less than thirty (30) 
days’ prior written notice to Landlord, transfer to Landlord title to Tenant’s Land (and/or any 
additional land that Tenant acquires from and after the date hereof for such purpose, in which 
event Exhibit 1.2 shall be modified to include such additional land) that is needed for 
Construction of the Building for such particular Phase.  Upon the conveyance, this Lease (or the 
Replacement Lease for such Phase) shall be amended to include the Tenant’s Land within the 
Land covered by this Lease (or by the Replacement Lease for such Phase).  Upon transfer to 
Landlord, Tenant’s Land shall be vacant with no tenants or occupants and shall not be subject to 
any mortgages or security interests.  Not less than thirty (30) days and not more than six (6) 
months prior to the date scheduled for the transfer of title, Tenant shall provide Landlord with a 
Phase 1 environmental assessment of the Tenant’s Land that is compliant with ASTM E1527-13 
standard, or any successor standard as shall be in effect at such time, (including that it is 
completed within six (6) months of conveyance), and if recommended in such assessment, a 
Phase 2 environmental assessment.  In the event that Tenant has qualified Tenant’s Land or any 
other portion of the Project in New York Brownfield Cleanup Program (“BCP”), (i) Tenant shall 
provide all BCP documents to Landlord at the same time that it submits the applicable Phase I 
and Phase II and Tenant shall cooperate with Landlord to ensure that upon a default by Tenant 
hereunder, Landlord shall have the right, at its election, to become a party to the Brownfield 
Cleanup Agreement and succeed to Tenant in the executed Brownfield Cleanup Agreement and 
otherwise receive all of the benefits that Tenant anticipated receiving under the BCP, (ii) 
Landlord shall cooperate with Tenant at no cost to Landlord to ensure that Tenant receives all of 
the benefits that Tenant anticipated receiving under the BCP.  Tenant shall indemnify Landlord 
against Claims concerning the condition of Tenant’s Land or any other matters concerning 
Tenant’s Land that arose prior to the date when Tenant conveys Tenant’s Land to Landlord. The 
Completion Guarantor shall guaranty payment of Tenant’s indemnification obligation in the 
Project Completion Guaranty.  There shall be no municipal violations against Tenant’s Land that 
have fines outstanding and all such violations shall either be cured by Tenant prior to 
conveyance or shall be curable by Construction of the Building for the particular Phase.  Title to 
the Tenant’s Land shall be reasonably acceptable to Landlord.  Tenant shall have obtained all 



 

 66 
#46845680_v31 

governmental or other approvals for the transfer, if any.  All transfer taxes applicable to the 
transfer of Tenant’s Land to Landlord shall be the sole obligation of Tenant and Tenant shall 
indemnify and hold Landlord harmless.  After the Landlord’s acquisition of Tenant’s Land, 
Tenant may merge the tax lot of Tenant’s parcel into Landlord’s tax lot. 

(c) Sprinkler System.  Landlord may, subject to compliance with the 
conditions set forth in Section 6.4 and upon reasonable advance notice to Tenant, enter the 
Premises to remove the sprinkler system after the Continuing Tenants vacate, provided that 
Landlord shall pay the cost to remove the sprinkler system and otherwise shall not be charged for 
the sprinkler system, and provided further that Tenant confirms at such time that such access to 
the Premises for such work shall not delay or interfere with Construction of the Building. Tenant 
shall endeavor to provide Landlord with reasonable advance notice of the date when Tenant 
expects to complete its asbestos abatement work. 

Section 12.2 Construction of the Project. 

(a) Commencement and Completion of Project.  Commencing upon the 
Commencement Date, the Project shall be constructed in substantial accordance with the 
Construction Schedule, subject to Unavoidable Delays, in a good and workmanlike manner and 
substantially in accordance with the Final Plans and Specifications therefor and all applicable 
Requirements.  Construction of the Building and Project shall be at the sole cost and expense of 
Tenant, excluding (i) any costs of Landlord pursuant to Section 12.1 hereof, (ii) Landlord’s 
income taxes, and (iii) any legal and other professional expenses incurred by Landlord in 
connection with the Project other than in connection with   (A) modifications to this Lease 
required by a Recognized Mortgagee pursuant to Section 10.13, (B) consents or approvals that 
Landlord is required or requested to grant in response to a demand or request by Tenant, a 
government agency, Mortgagee or other Person (other than those pre-approved herein), and (C) 
specific provisions in this Lease that require Tenant to pay Landlord’s legal and professional 
expenses, shall be at the sole cost and expense of Tenant.  Upon commencement of Construction 
of the Building after the Commencement Date, Tenant shall continue to prosecute or cause to be 
prosecuted Construction of the Building to Substantial Completion.   

(b) The Final Plans and Specifications for Construction of the Building shall 
be subject to Landlord’s prior written approval with respect to the Retail Facilities and 
compliance with the White Box Conditions and further to Landlord’s confirmation that it has no 
objection to Final Plans and Specifications for the balance of the Building.  Prior to the 
Commencement Date (and the Commencement Date under any Replacement Lease) Tenant will 
provide Landlord with the Final Plans and Specifications and Landlord will confirm in writing 
prior to the Commencement Date that it has approved the Final Plans and Specifications with 
respect to the Retail Facilities and compliance with the White Box Conditions and that it has no 
objection to the Final Plans and Specifications for the balance of the Building, provided that the 
Final Plans and Specifications are consistent with the Plans and Specifications which have been 
approved by Landlord on the date hereof or are otherwise reasonably acceptable to Tenant.  

(c) In the event that Tenant needs any non de minimis changes to the Final 
Plans and Specifications with respect to the White Box Conditions or the Retail Facilities, 
Tenant shall obtain the prior written consent of Landlord, which consent may be granted or 
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denied in Landlord’s sole and absolute discretion.   No changes shall be made to the Final Plans 
and Specifications if such changes are inconsistent with the agreements reached with Continuing 
Tenants pursuant to Section 12.1(a) unless consented to by such Continuing Tenants and Tenant 
shall obtain such consent at Tenant’s expense.  Within twenty (20) days after Landlord’s receipt 
of a request from Tenant for a change in the Final Plans and Specifications for the Retail Space 
for which the consent of Landlord is required hereunder (the “Request Consent Period”), 
Landlord shall either (a) consent to the proposed change, or (b) refuse to provide consent and 
state the reasons for such refusal in adequate detail to permit Tenant to address any such 
objections, or if applicable, request more information or documentation about the proposed 
change in the Final Plans and Specifications.  If Landlord fails to respond to Tenant’s submission 
of any such request for consent within the Request Consent Period, Tenant shall have the right to 
provide Landlord with a second written request for approval (a “Second Request”), which shall 
set forth in bold capital letters the following statement: “IF LANDLORD FAILS TO RESPOND 
WITHIN TEN (10) DAYS AFTER RECEIPT OF THIS SECOND REQUEST, THEN THE 
REQUEST FOR CHANGES IN THE FINAL PLANS AND SPECIFICATIONS TO WHICH 
THIS REQUEST IS MADE SHALL BE DEEMED APPROVED.” In the event that Landlord 
fails to respond to the Second Request within ten (10) days after Landlord’s receipt thereof, the 
proposed changes in the Final Plans and Specifications shall be deemed approved. From and 
after the commencement of construction for any Phase the Request for Consent Period shall be 
five (5) Business Days and in the event that Landlord fails to respond within such modified 
Consent Period, then Tenant shall send a Second Request. In the event that Landlord fails to 
respond within three (3) days of such Second Request, then the proposed changes in the Final 
Plans and Specifications shall be deemed approved. 

(d) Compliance With Requirements, Etc. The Final Plans and Specifications 
and Construction of the Building pursuant to the Final Plans and Specifications shall comply 
with Requirements.  It is Tenant’s responsibility to assure such compliance and Tenant is solely 
responsible, at its sole cost and expense, for assuring such compliance. 

(e) Retail Space.  Notwithstanding anything to the contrary contained herein, 
Tenant’s obligations hereunder to complete the Construction of the Building shall include 
construction of the Retail Space in accordance with White Box Conditions as set forth in the 
Final Plans and Specifications approved by Landlord, subject to modification in accordance with 
Section 13.2(c).   

Section 12.3 Commencement and Completion of All Construction Work.   

(a) All Construction Work for Construction of the Building (or if the parties 
enter into a Replacement Lease, Construction Work for the applicable Phase) shall commence 
after the Commencement Date, and once commenced, shall be completed diligently, subject to 
Unavoidable Delays, in a good and workmanlike manner, substantially in accordance with the 
Final Plans and Specifications therefor and all applicable Requirements; provided, however, that 
any non de minimis changes to the Final Plans and Specifications with respect to the White Box 
Conditions shall require the advance written consent of Landlord, which shall be governed by the 
provisions of Section 12.2(c) above.    
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(b) Construction Work performed after Construction of the Building shall, 
once commenced, be completed diligently, subject to Unavoidable Delays, in a good and 
workmanlike manner, and, if applicable, substantially in accordance with applicable plans and 
specifications.  The plans and specifications for any Construction Work with respect to White 
Box Conditions that is performed after Construction of the Building shall require the advance 
written consent of Landlord in accordance with Section 12.2(c) to the extent the plans and 
specifications differ from the Final Plans and Specifications previously approved in more than a 
de minimis manner.  Any Construction Work performed after Construction of the Building shall 
not affect or disturb, except to a de minimis extent, the Retail Space, the White Box Conditions, 
the Retail Subtenants and the business operated by the Retail Subtenants without the advance 
written consent of Landlord, which consent shall not be unreasonably withheld. Any 
Construction Work performed on the Retail Space after Construction of the Building shall not 
affect or disturb, except to a de minimis extent, the Residential Space, the residential subtenants, 
or any community facility or retail subtenants of the Residential Space without the advance 
written consent of Tenant, which consent shall not be unreasonably withheld. 

Section 12.4 Project Completion Guaranty.  Simultaneously with the Closing (or 
Closing under any Replacement Lease), Tenant shall cause the Completion Guarantor to execute 
and deliver the Project Completion Guaranty to Landlord.   

Section 12.5 Conditions Precedent to Tenant’s Commencement of All Construction 
Work. 

(a) Permits and Approvals.  Tenant shall not commence or permit the 
commencement of any Construction Work including, without limitation, the Project, unless and 
until (i) Tenant shall have obtained and delivered or caused to be obtained and delivered to 
Landlord all necessary permits, consents, certificates and approvals of all Governmental 
Authorities necessary to authorize commencement of the performance of the Construction Work 
in accordance with the Final Plans and Specifications with respect to the Project, and after 
Construction of the Building, in accordance with applicable plans and specifications for the 
Construction Work, and (ii) Tenant shall have delivered or caused to be delivered to Landlord 
certified copies, certificates or memoranda of the policies of insurance required to be carried 
pursuant to the provisions of Article 6. 

(b) Cooperation of Landlord in Obtaining Permits.  Landlord, at Tenant’s sole 
cost and expense, shall use commercially reasonable efforts to cooperate with Tenant in 
obtaining the permits, consents, certificates and approvals required by Section 12.5(a), and (in its 
proprietary capacity only) shall sign within ten (10) days after submission by Tenant to Landlord 
any application made by Tenant required to obtain such permits, consents, certificates and 
approvals.   

Section 12.6 Landlord’s Rights During Construction.  During Construction of the 
Building (including, if Landlord exercises either of its rights to participate in the ownership of 
the Capital One Bank Property as set forth in Section 12.12, the Construction of the Capital One 
Retail Unit, and for the purpose of this Section 12.6 and Section 12.7 the Capital One Retail Unit 
shall be deemed part of the “Retail Facilities”) Landlord shall have representatives of its 
construction consultant or other authorized representatives regularly inspect construction as it 
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progresses, attend weekly job meetings at a time and place designated by Tenant of which 
Landlord shall receive prior notice, attend monthly requisition meeting, and discuss deficiencies 
that concern the Retail Facilities with Tenant, Tenant’s construction manager or general 
contractor and architects.  Landlord’s representatives also may, at Landlord’s election, invite 
representatives of the Continuing Tenants to inspect construction and attend meetings.  
Landlord’s representatives shall raise deficiencies with respect to the Retail Facilities with 
representatives of Tenant within ten (10) Business Days of the weekly job meeting occurring 
after performance of such work (the “Objection Period”).  Any work not objected to in writing 
within the Objection Period shall be irrevocably be deemed approved and Landlord shall have no 
further ability to raise any objection with respect thereto, whether at Substantial Completion or 
thereafter, except with respect to latent defects as set forth in Section 12.7(b) below.  In the event 
that Landlord’s construction consultant or other authorized representatives inform Tenant’s 
Project architect that Tenant is not constructing the Retail Facilities and the portions of the 
Building that are characterized as common elements in the Required Condominium Documents 
in accordance with approved Final Plans and Specifications, White Box Conditions, and 
applicable Requirements, and in a good and workmanlike manner, then Tenant’s architect shall 
promptly and in good faith inspect the deficiencies and determine whether such deficiencies 
require correction.  If Tenant’s architect agrees that the construction work is deficient, then 
Tenant shall require the construction manager or general contractor to cause the deficiency to be 
promptly corrected.  If Tenant’s architect does not agree that the construction work is deficient or 
if the correction agreed to by Tenant’s architect does not adequately address the deficiency in the 
opinion of Landlord’s representatives, then such dispute shall be submitted to arbitration in 
accordance with the provisions of Article 34, subject to the following modifications: (i) a 
principal from the architectural firm of SLCE Architects to be identified in the Phase 1 
Replacement Lease or if he is not available, then a principal from the architectural firm of 
Dattner Architects PLLC to be identified in the Phase 1 Replacement Lease shall be the sole 
arbitrator, and (ii) Landlord and Tenant shall each have the right to submit a written description 
of the issues being arbitrated and any expert analysis or report obtained by such party to the 
arbitrator not less than one day prior to the date when the arbitrator is scheduled to inspect the 
construction. The costs of such arbitration shall be paid by the non-prevailing party. Landlord 
shall be solely responsible for the fees and expenses of Landlord’s representatives to inspect 
construction as it progresses and to attend weekly and monthly meetings.  

Section 12.7 Completion of Construction Work.   

(a) Upon Substantial Completion of any Construction Work and a request by 
Landlord, Tenant shall furnish or cause to be furnished to Landlord within two hundred twenty 
(220) days, a complete set of “as built” plans and a survey showing the Building.  Landlord shall 
have an unrestricted license to use such “as built” plans and survey for any purpose in connection 
with the maintenance, repair, restoration, improvement or renovation of the Building without 
paying any additional cost or compensation therefor, provided, however, that such use shall not 
include use for any purpose which would constitute a breach by Landlord of its obligations to 
Tenant under the terms of this Lease.   

(b) After Substantial Completion of Construction Work, Tenant shall 
promptly correct punchlist items in the Retail Facilities after Landlord gives notice to Tenant of 
such punchlist items, at Tenant’s cost.  Tenant also shall correct latent defects in the 
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Construction Work that could not reasonably been discovered during inspections of the 
Construction Work pursuant to Section 12.6, provided that Landlord informs Tenant of such 
defects within one year after Substantial Completion of Construction Work. For purposes of this 
Section 12.7(b), punchlist items means minor items or construction elements that would not 
materially adversely affect the use, access to, or operation of the Retail Facilities (including, if 
applicable, the Capital One Retail Unit).   

Section 12.8 Selection of General Contractor/Construction Manager.  Tenant shall have 
the sole right to select a general contractor or construction manager provided that such selection 
with respect to the Construction of the Building, if other than Monadnock Construction, Inc.  (or 
its Affiliate) or Lettire Construction Corp.  (or its Affiliate) or Mega Contracting Inc.  (or its 
Affiliate) shall be subject to Landlord’s reasonable approval.   

Section 12.9 Rights and Easements.  Tenant shall have the right to acquire, create or 
grant rights, licenses, and easements on its leasehold estate that are reasonably required in 
connection with the construction, installation, maintenance, operation or Restoration of the 
Premises or any utility lines, pipes, ducts, conduits or Equipment or facilities servicing any of the 
same, provided, no such right, license, development right or easement, whether acquired, granted 
or created, may (i) impose any charge on Landlord or lien upon the Premises or any Equipment 
or personal property in the Premises in respect of any cost or charges in connection therewith, 
other than for unpaid charges for utilities supplied to the Premises through any such easement, 
and (ii) be binding upon Landlord, or encumber the Retail Space, or Retail Unit from and after 
the Delivery Date without either (a) Landlord’s prior written consent in each instance, which 
consent may be exercised in Landlord’s sole discretion, or (b) notice from Landlord to Tenant 
that Landlord has elected to have such matters as Landlord identifies in its notice be binding after 
the Delivery Date, and (iii) from and after the Delivery Date, be deemed to constitute Landlord’s 
agreement to specific provisions in the right, license, development right or easement that are 
inconsistent with the terms of this Lease, or the Required Condominium Documents to the extent 
that such provisions apply to the Retail Space, White Box Conditions or the Retail Rents, 
regardless of whether the right, license, Regulatory Agreement, development right or easement 
encumbers the Retail Space, without Landlord’s prior written consent in each instance, which 
consent may be exercised in Landlord’s sole discretion.   At Tenant’s request, Landlord will join 
with Tenant in the creation or granting of any such right, license, development right or easement 
on Tenant’s leasehold estate or promptly execute and deliver any instrument required to 
effectuate same that is reasonably required by Tenant and is consistent with the provisions of 
clauses (i) – (iii) of this Section 12.9 (in each case, at no expense to Landlord).   On the Delivery 
Date, except as otherwise agreed by Landlord, Tenant shall remove of record any such right, 
license, development right or easement from title to the Retail Unit, Allocated Parking, Retail 
Parking Unit, or Retail Space. The obligations of Tenant pursuant to this Section 12.9 shall 
survive the expiration or earlier termination of this Lease. 

Section 12.10 Tenant’s Right to Terminate.  If the Construction of the Building has not 
been Substantially Completed on or before the Rent Commencement Date, Tenant may, subject 
to any required consents from any Recognized Mortgagee or direct or indirect member of 
Tenant, upon written notice to Landlord given not more than thirty (30) days before the Rent 
Commencement Date and not more than thirty (30) days after the Rent Commencement Date, 
terminate this Lease.  Upon termination, the estate of Tenant in and to the Premises shall be 
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extinguished in its entirety and the Term of this Lease shall expire on such termination date with 
the same force and effect as if the early termination date were the original Expiration Date of the 
Term, subject to those provisions that survive termination of this Lease.   Tenant shall represent 
in the notice of termination that prior to termination, this Lease is in full force and effect, that 
Landlord is not in default in performance of any covenant, agreement or condition contained in 
this Lease and that there are no offsets or defenses which Tenant may have against Landlord.  
Upon giving the notice of termination, Tenant shall reimburse Landlord for Landlord’s share of 
all amounts paid to Retail Subtenants pursuant to Continuing Leases.  Such payment shall be 
made by certified or bank check or by wire transfer pursuant to wire transfer instructions 
provided by Landlord.  In the event of such a termination under this Section 12.10, such 
termination shall only be effective upon the return of the Premises to Landlord in its prior lien-
free condition subject only to those exceptions identified on Exhibit 1.16 hereof (provided that in 
no event shall a Regulatory Agreement be a permitted exception).  Tenant shall surrender the 
Premises vacant, free of all occupants and of all rights of any other party, as tenant, subtenant or 
other occupant, with no improvements thereon, shall remove any foundations and pilings, shall 
leave the land level with surrounding streets and shall fence in the Premises at the boundaries 
and shall deliver any termination of Memorandums, Transfer Tax Forms and other instruments 
necessary to remove the Memoranda from record.   

Section 12.11 Stark Family Plaza.  On or before completion of Construction of the Phase 
1 Building, Tenant shall cause the plaza being constructed as part of the Project to be named 
“Stark Family Plaza” or a similar name approved by Landlord and shall erect signage to be 
agreed upon between Landlord and Tenant bearing such name, subject to compliance with 
applicable Requirements.  The Required Condominium Documents shall require the 
Condominium board of managers to retain such name for the plaza for as long as such plaza shall 
exist and be subject to the Required Condominium Documents.  Tenant shall take no action and 
the Condominium shall take no action pursuant to the Condominium Documents to change or 
eliminate such name at any time after such naming, and shall publicly oppose any effort by any 
third party to change or eliminate such name.  

Section 12.12 Capital One Bank Property.  Tenant or an affiliate or designee may enter 
into an agreement to acquire title to property currently owned by Capital One Bank that is 
located at 20-10 Mott Avenue, Far Rockaway, New York (“Capital One Bank Property”).  If 
Tenant is given the opportunity, directly or indirectly, to acquire the Capital One Bank Property, 
it shall promptly give notice to Landlord of such opportunity.  If Tenant elects not to pursue the 
opportunity to acquire the Capital One Bank Property, Tenant shall promptly give notice to 
Landlord of such decision, and Landlord shall be free to independently approach Capital One 
Bank about acquiring the Capital One Bank Property for its own use.  In the event that Tenant 
enters into an agreement to acquire title to the Capital One Bank Property, the following shall 
apply: (i) Tenant shall give prompt notice to Landlord of the terms of such acquisition and copies 
of any agreements entered into between Tenant or its affiliates and Capital One Bank; (ii) 
Landlord shall have a ninety (90) day period, TIME BEING OF THE ESSENCE, after which 
period Landlord shall be deemed to have irrevocably waived its rights under this Section 12.12, 
to elect, in its sole discretion, whether to form a joint venture with Tenant to acquire the 
commercial space to be located in the Capital One Bank Property (it being agreed and 
acknowledged that the Tenant or its Affiliate shall be the sole owner of the Residential Space to 
be located in the Capital One Bank Property and the joint venture shall be the sole owner of the 
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commercial space) in consideration for a contribution to the joint venture equal to: (A) a portion 
of the acquisition cost as follows: (i) if the Capital One Bank Property is acquired from the City 
of New York, 50% of the entire acquisition price paid to the City of New York; or (ii) if the 
Capital One Bank Property is acquired from the Capital One Bank, 50% of the positive 
difference between the acquisition cost paid to Capital One Bank less the product of $10,000 x 
the number of residential dwelling units to be located in the Capital One Bank Property plus (B) 
50% of the amount being spent by Tenant to finance and construct (including hard and soft costs) 
and operate such commercial space (it being agreed that, as between the commercial space and 
the Residential Space: (x) costs that are shared by the commercial space and the Residential 
Space (excluding the acquisition cost which shall be allocated as aforesaid), including, without 
limitation, financing costs and construction costs (including hard and soft costs), shall be 
allocated between the Residential Space and the commercial space in proportion to the square 
footage of each portion of the building to be constructed on the Capital One Bank Property, and 
(y) the operating costs of the commercial space and Residential Space shall be borne by the 
respective owners of such space except with respect to common elements which shall be 
allocated as set forth in the Required Condominium Documents as more particularly described in 
Section 3.10 hereof; (iii) if Landlord elects to form a joint venture with Tenant to acquire the 
commercial space in the Capital One Bank Property, the joint venture agreement between the 
parties shall include the following: (a) each party shall contribute 50% of required capital and 
have a 50% interest in income, expenses, profits and losses from the commercial space, subject 
to customary reduction if a member does not contribute required capital, (b) the Capital One 
Bank Property shall be under the day to day management of Tenant, provided that major 
decisions such as tenants, leases, lease amendments, sales, mortgages (other than as set forth in 
(e)), major capital improvements, modifications to the joint venture agreement, mergers, and 
similar matters shall require the consent of Landlord, (c) a “buy – sell” procedure pursuant to 
which either party may acquire the interest of the other member of the joint venture or have the 
other party acquire its interest in the joint venture, (d) permit transfers among family members or 
affiliates, (e) the Capital One Bank Property is expected to be included in Tenant’s construction 
and permanent financing for the Phase 4 Project and therefore may be subject to mortgages that 
require the Regulatory Agreement and require the parties to execute disclosure documents in 
favor of governmental lenders or guarantors, and (f) such usual and customary terms that are 
found in agreements between equal partners.  If Tenant acquires the Capital One Bank Property, 
whether by itself or in a joint venture with Landlord, the Capital One Bank Property shall be a 
separate property and tax lot or condominium unit from the Project, shall have parking sufficient 
for its needs without use of the Allocated Parking.  If Tenant acquires the Capital One Bank 
Property and Landlord does not enter into the joint venture pursuant to the terms set forth herein, 
the Capital One Bank Property shall be subject to those restrictions on leasing set forth in Section 
9.3(b) (i),(iii), (iv) and (vi) but shall otherwise be free of leasing restrictions (other than 
restrictions that may be imposed in the Regulatory Agreement) and Tenant shall terminate of 
record the use restriction that benefits the Capital One Bank Property and burdens the Land.  If 
Tenant acquires the Capital One Bank Property and Landlord does enter into the joint venture 
pursuant to the terms set forth herein, (x) the Capital One Bank Property shall be free of all 
leasing restrictions, provided that selection of tenants and entering into leases shall be major 
decisions that require the consent of Landlord pursuant to the joint venture operating agreement 
governing the joint venture between Landlord and Tenant and (y) and the joint venture shall 
terminate of record the use restriction that benefits the Capital One Bank Property and burdens 
the Land. 
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 In addition to the rights of Landlord with respect to the Capital One Bank Property set 
forth hereinabove, Landlord shall have the right (the “Capital One Retail Unit Purchase 
Option”), exercisable by written notice to Tenant on timeframes to be agreed upon by Landlord 
and Tenant within ninety (90) days of the Effective Date (provided that in no event shall 
Landlord be required to give notice of its exercise of the Capital One Retail Unit Purchase 
Option before January 1, 2019), to purchase the fee interest in the condominium unit (or 100% of 
the membership interests in the entity that will own such condominium unit) which will comprise 
the commercial space in the building to be constructed on the Capital One Bank Property (the 
“Capital One Building” and the “Capital One Retail Unit”). The purchase price for Capital One 
Retail Unit shall be the sum of (i) the third party out of pocket costs incurred by Tenant or its 
Affiliate in the acquisition of the Capital One Bank Property plus interest thereon at the rate of 
eight percent (8%) per annum from the date incurred to the date of closing under the Capital One 
Retail Unit Purchase Option plus (ii) the pro-rata share of the construction hard costs and soft 
costs of constructing the Capital One Bank Building, which shall be allocated the Residential 
Space and the Capital One Retail Unit in proportion to the square footage of each portion of the 
Capital One Bank Building (without duplication of costs included in (i), less (iii) the total so 
called “soft” subsidy loans funded by HDC or HPD for the acquisition of the Capital One Bank 
Property. Tenant shall be responsible for the payment of one hundred percent (100%) of the 
transfer taxes in connection with the exercise of the Capital One Retail Unit Purchase Option. 
Landlord and Tenant acknowledge that the Capital One Retail Unit is expected to be subject to 
the Regulatory Agreements. 
 

ARTICLE 13 
 

REPAIRS, SIDEWALKS, UTILITIES 
AND WINDOW CLEANING 

Section 13.1 Maintenance of the Premises, Etc.  Tenant shall take or cause to be taken 
good care of the Premises, the sidewalks, alleys and curbs in front of or adjacent to the Premises, 
water, sewer and gas connections, pipes and mains, and shall keep and maintain (or cause to be 
kept and maintained) the Premises (including all of the foregoing) in good and safe order and 
condition, and shall make (or cause to be made) all repairs therein and thereon, interior and 
exterior, structural and nonstructural, ordinary and extraordinary, foreseen and unforeseen, 
necessary to keep the Premises and all appurtenances thereto in good and safe order and 
condition, however the necessity or desirability therefor may occur.  Tenant shall neither commit 
nor suffer, and shall use commercially reasonable efforts to prevent, any damage or injury to the 
Premises.  All repairs made by or on behalf of Tenant shall be equal in quality and class to the 
original work and shall be made in compliance with the Requirements.  As used in this Section, 
the term “repairs” shall include all necessary (a) replacements, (b) removals, (c) alterations, and 
(d) additions.  Tenant shall have the right, without Landlord’s consent, to repair any portions of 
the Premises other than the Retail Space and Allocated Parking as long as (i) Tenant shall 
comply with the applicable provisions of Article 12, and (ii) the Retail Space, the Retail 
Subtenants, the Allocated Parking and the business operated by the Retail Subtenants remain 
unaffected and undisturbed except to a de minimis extent.  Landlord and Tenant agree and 
acknowledged that if the parties enter into a Replacement Lease, then the applicable Phase of the 
Project may be ongoing from and after Substantial Completion Date for any Phase and as such 



 

 74 
#46845680_v31 

there will be active construction and construction staging on and in the vicinity of the Premises, 
excluding the Retail Space.  

Section 13.2 Removal of Equipment.  Other than in connection with the demolition of 
the existing buildings on the Premises by Tenant, Tenant shall not remove or dispose of any 
Equipment unless such Equipment (a) is promptly replaced by Equipment of at least equal utility 
and quality, or (b) is removed for repairs, cleaning or other servicing, provided Tenant reinstalls 
such Equipment on the Premises with reasonable diligence; except, however, Tenant shall not be 
required to replace any Equipment that has become obsolete or that performed a function that has 
become obsolete, unnecessary (including by reason of the changed requirements of Subtenants) 
or undesirable in connection with the operation of the Premises or that Tenant replaces upon the 
earlier termination of this Lease or the Expiration Date. 

Section 13.3 Free of Dirt, Snow, Etc.  Tenant shall keep or cause to be kept clean and 
free from dirt, snow, ice, rubbish and obstructions the sidewalks, grounds, parking facilities, 
plazas, common areas, vaults, chutes, sidewalk hoists, railings, gutters, alleys, curbs or any other 
space, in front of, or adjacent to, the Premises. 

Section 13.4 No Obligation To Repair or to Supply Utilities.  From and after the 
Effective Date, Landlord shall not be required to supply any facilities, services or utilities 
whatsoever to the Premises and shall not have any duty or obligation to make any alteration, 
change, improvement, replacement, Restoration or repair to the Building, and Tenant assumes 
the full and sole responsibility for the condition, operation, alteration, change, improvement, 
replacement, Restoration, repairs, maintenance and management of the Premises. 

Section 13.5 Window Cleaning.  Tenant shall not clean nor require, permit, suffer nor 
allow any window in the Premises to be cleaned from the outside in violation of Section 202 of 
the Labor Law of the State of New York or of the rules of the Industrial Board or any other 
Governmental Authority. 

ARTICLE 14 
 

CAPITAL IMPROVEMENTS 

Effective upon the Substantial Completion Date (or the Substantial Completion Date 
under any Replacement Lease), Tenant shall have the right to make any Capital Improvement to 
the portions of the Premises other than the Retail Space and Allocated Parking, as long as (i) 
Tenant shall comply with the applicable provisions of Article 12, and (ii) the Retail Space, the 
White Box Conditions, the Retail Subtenants and the business operated by the Retail Subtenants 
remain unaffected and undisturbed except to a de minimis extent.   Landlord and Tenant agree 
and acknowledged that if the parties enter into a Replacement Lease, then the applicable Phase of 
the Project may be ongoing from and after Substantial Completion Date for any Phase and as 
such there will be active construction and construction staging on and in the vicinity of the 
Premises, excluding the Retail Space.  Notwithstanding anything to the contrary contained 
herein, from and after Substantial Completion Date, Tenant shall not close or complete any 
Capital Improvements, repairs or replacements to the Retail Space or the White Box Conditions, 
without Landlord’s prior written consent, in its sole discretion, unless required by Requirements.   
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ARTICLE 15 
 

REQUIREMENTS OF GOVERNMENTAL AUTHORITIES 

(a) Subject to the provisions of Article 32, in connection with any 
Construction Work, and except as hereinafter set forth in this Section 15(a), maintenance, 
management, use and operation of the Premises and Tenant’s performance of its obligations 
hereunder, Tenant shall comply, promptly with (i) all Requirements, (ii) the requirements of all 
public liability, fire and other policies of insurance at any time in force with respect to the 
Premises, as applicable; (iii) the provisions Title Matters; without regard to the nature of the 
work required to be done, whether extraordinary or ordinary, and whether requiring the removal 
of any encroachment, or affecting the maintenance, use or occupancy of the Premises, or 
involving or requiring any structural changes or additions in or to the Premises, and regardless of 
whether such changes or additions are required by reason of any particular use to which the 
Premises, or any part thereof, may be put.   

ARTICLE 16 
 

DISCHARGE OF LIENS; BONDS 

Section 16.1 Creation of Liens.  Tenant shall neither create nor cause to be created (a) 
any lien, encumbrance or charge upon this Lease, the leasehold estate created hereby, the income 
therefrom or the Premises or any part thereof, or (b) any other matter or thing whereby the estate, 
rights or interest of Landlord in and to the Premises or any part thereof might be impaired, except 
that Tenant shall have the right to enter into Mortgages, Subleases, the Regulatory Agreement, 
restrictive declarations, rights, licenses and easements as provided by, and in accordance with, 
the provisions of this Lease, including, without limitation, Section 12.9.   

Section 16.2 Discharge of Liens.  If Tenant shall create or cause to be created any 
mechanic’s, laborer’s, vendor’s, materialman’s or similar statutory lien against the Premises or 
any part thereof, or if any public improvement lien created, or caused or suffered to be created by 
Tenant shall be filed against the Premises or any assets of Landlord, Tenant shall within sixty 
(60) days after Tenant receives notice of the filing of such mechanic’s, laborer’s, vendor’s, 
materialman’s or similar statutory lien or public improvement lien, cause it to be discharged of 
record by payment, deposit, bond, order of a court of competent jurisdiction or otherwise.  
However, Tenant shall not be required to discharge any such lien if Tenant shall have (a) 
furnished Landlord with a cash deposit, bond or other security in an amount equal to 110% of the 
lien in question and otherwise reasonably satisfactory to Landlord, and (b) brought an 
appropriate proceeding to discharge such lien and continued prosecuting such proceeding with 
diligence and continuity. 

Section 16.3 No Authority to Contract in Name of Landlord.  Nothing contained in this 
Article shall be deemed or construed to constitute the consent or request of Landlord, express or 
implied, by implication or otherwise, to any contractor, subcontractor, laborer or materialman for 
the performance of any labor or the furnishing of any materials for any specific improvement of, 
alteration to, or repair of, the Premises or any part thereof.  Notice is hereby given that to the 
extent enforceable under New York law, Landlord shall not be liable for any work performed or 
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to be performed at the Premises or any part thereof for Tenant or any Subtenant or for any 
materials furnished or to be furnished to the Premises or any part thereof for any of the 
foregoing, and no mechanic’s, laborer’s, vendor’s, materialman’s or other similar statutory lien 
for such work or materials shall attach to or affect the Landlord’s interest in the Premises, or any 
part thereof or any assets of Landlord. 

ARTICLE 17 
 

REPRESENTATIONS AND COVENANTS; POSSESSION 

Section 17.1 Representations and Warranties of Landlord.  Landlord represents, and 
warrants that, as of the Effective Date, and as a condition to the Commencement Date: 

(a) Landlord has not entered into any agreement (nor does any other party 
have rights) to lease, sell, purchase (including options to purchase or rights of first refusal) the 
Premises or any part thereof, except for agreements reached with Retail Subtenants under 
Continuing Leases in accordance with the terms of this Lease; 

(b) To the actual knowledge of Landlord, other than the potential 
condemnation of the Premises, there are no pending or threatened actions, investigations or legal 
proceedings affecting the Premises which could have a material adverse effect on: (i) any 
physical characteristic of the Premises, (ii) the current use and operation of the Premises, or the 
compliance of the Premises with applicable Requirements or (iii) the transactions contemplated 
hereby; 

(c) To the actual knowledge of Landlord, there are no tax assessment 
reduction proceedings currently pending with respect to the Premises;  

(d) To the actual knowledge of Landlord, Landlord has not received written 
notice of special assessments for sewer, sidewalk, water, paving, gas, electrical or power 
improvements or other capital expenditures or improvements, matured or unmatured, affecting 
the Premises that remain unpaid; 

(e) To the actual knowledge of Landlord, except as set forth in municipal 
violation searches obtained by Tenant, there are no outstanding notices of, nor are there, any 
violations of any Requirements of any Governmental Authority having jurisdiction over or 
affecting any part of the Premises; 

(f) Landlord has not dealt with any broker, finder or like entity in connection 
with this Lease or the transactions contemplated hereby, provided, however, Landlord reserves 
the right to retain, at Landlord’s expense, a broker or brokers in connection with the sale or 
leasing of the Retail Space or Landlord’s interest in the Retail Space;  

(g) There are no tenants, subtenants, licensees or other parties having any 
rights of occupancy to all or any portion of the Premises other than the Continuing Leases; 
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(h) All fixtures, machinery, equipment and other articles of personal property 
attached to or appurtenant to or used in connection with the Premises are owned by Landlord, 
free of any liens or encumbrances, other than personal property of the Continuing Tenants; 

(i) There are no service contracts, management agreements or leasing agency 
agreements of any kind relating to the Premises except as set forth on Exhibit 17.1(i) hereof; 

(j) To the actual knowledge of Landlord, Landlord has not received any 
notice of any current federal, state or local plans to (i) restrict or change access from any 
highway or road to the Premises, (ii) change the grade of any such highway or road to the 
Premises, or (iii) close any driveway or curb cut; 

(k) Landlord is a limited liability company duly organized, validly existing 
and in good standing in the State of New York, and is entitled to own its property and to carry on 
its business in the State of New York.  The execution and performance of this Lease has been 
duly authorized by all necessary action, and the execution and performance of this Lease will not 
violate any term of Landlord’s articles of organization, operating agreement, or any other 
agreement to which Landlord is a party;  

(l) Landlord is not a “foreign person” within the meaning of Section 1445 of 
the Internal Revenue Code of 1986, as amended; 

(m) There are no employees of Landlord or the Premises; and 

(n) No services, material or work requested by Landlord have been supplied 
or performed by contractors, subcontractors or materialmen with respect to the Premises for 
which payment has not been made in full or will be paid in the ordinary course. 

Section 17.2 Tenant’s Acknowledgment of No Other Representations.  Tenant 
acknowledges, represents and confirms that it has visited the Premises and is fully familiar with 
the physical condition thereof and the leases and occupancies, if any, and Title Matters affecting 
the Premises.  Tenant accepts the Premises (in its condition and state of repair on the Effective 
Date) and Tenant confirms that except for the representations, warranties and agreements 
expressly contained in this Lease, (a) no representations, agreements, or warranties, express or 
implied, have been made by, or on behalf of, Landlord with respect to the Premises, or the 
transaction contemplated by this Lease, the status of title thereto, the physical condition thereof, 
the tenants and occupants thereof, the zoning or other laws, regulations, rules and orders 
applicable thereto or the use that may be made of the Premises, the compliance of the Premises 
with any Requirements or otherwise, (b) Tenant has relied on no such representations, 
agreements or warranties, and (c) Landlord shall not be liable in any event whatsoever for any 
latent or patent defects in the Premises.    

Section 17.3 Tenant’s Representations and Warranties.  Tenant represents and warrants 
that, as of the Effective Date, and as a condition to the Commencement Date:  

(a) It has not dealt with any broker, finder or like entity in connection with 
this Lease or the transactions contemplated hereby; and 
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(b) Tenant is a limited liability company duly organized, validly existing and 
in good standing in the State of New York, and is entitled to own its property and to carry on its 
business in the State of New York.  The execution and performance of this Lease has been duly 
authorized by all necessary action, and the execution and performance of this Lease will not 
violate any term of Tenant’s articles of organization, operating agreement, or any other 
agreement to which Tenant is a party. 

Section 17.4 Tenant’s Covenants.  Tenant covenants that: 

(a) Single Purpose.  For so long as Redfern FRP LLC is Tenant, Redfern FRP 
LLC is and will remain an entity whose sole purpose is to construct the Project.  In the event that 
the parties propose to enter into a Replacement Lease, then the tenant under each of such leases 
shall be an entity whose sole purpose is to develop, construct, own, operate and dispose of the 
applicable Phase of the Project, as applicable, and ancillary purposes in furtherance thereof ,and 
each of such tenants shall be Affiliates of Tenant.   

(b) Notice to Landlord.  Tenant shall notify Landlord in writing within thirty 
(30) days of such time as it obtains actual knowledge that an event has occurred which may give 
rise to an Unavoidable Delay. 

Section 17.5 OFAC.  Tenant and Landlord each hereby covenant, warrant and represent 
to the other that as of the Effective Date, it is not: (i) a Blocked Person; or (ii) directly owned, in 
whole or in part, or directly controlled by any Blocked Person which has an ownership or control 
interest in excess of twenty five percent (25%).  Each of Tenant and Landlord further covenant, 
warrant and represent to the other that it does not, and will not at any time during the term of this 
Lease: (a) knowingly conduct any business or knowingly engage in any transaction or dealing, 
including, without limitation, knowingly entering into any sublease permitted under this Lease, 
with a Blocked Person; or (b) knowingly deal in, or otherwise knowingly engage in any 
transaction or dealing relating to any property, or interests in property, blocked pursuant to 
Executive Order 13224.  Each party hereby agrees to indemnify, defend (with counsel 
reasonably acceptable to the indemnified party) and hold harmless the other party, from and 
against any loss, cost or damage arising from the breach by the indemnifying party of any of its 
covenants, warranties or representations under this Section.   

Section 17.6 No Material Untrue Statement.  No representation or warranty made by 
Landlord or Tenant in this Lease, to the respective knowledge of Landlord and Tenant, contains 
any untrue statement of a material fact or omits to state a material fact necessary to make the 
statements contained herein not misleading.   

ARTICLE 18 
 

LANDLORD NOT LIABLE FOR INJURY OR DAMAGE, ETC. 

From and after the Effective Date, Landlord shall not be liable for any injury or damage 
to Tenant or to any Person happening on, in or about the Premises or its appurtenances, nor for 
any injury or damage to the Premises or to any property belonging to Tenant or to any other 
Person that may be caused by fire, by breakage, or by the use, misuse or abuse of any portion of 
the Building (including, but not limited to, any of the common areas within the Building, 
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hatches, openings, installations, stairways or hallways or other common facilities, and the streets 
or sidewalk areas within the Premises) or that may arise from any other cause whatsoever unless 
caused by Landlord’s, or their agents’ or employees’ respective gross negligence or intentionally 
tortious acts.  

From and after the Effective Date, Landlord shall not be liable to Tenant or to any Person 
for any failure of water supply, gas or electric current, nor for any injury or damage to any 
property of Tenant or of any Person or to the Premises caused by or resulting from gasoline, oil, 
steam, gas, electricity, or hurricane, tornado, flood, wind or similar storm or disturbance or by or 
from water, rain or snow which may leak or flow from the street, sewer, gas mains or subsurface 
area or from any part of the Premises or by or from leakage of gasoline or oil from pipes, 
appliances, sewer or plumbing works therein or from any other place, nor for interference with 
light or other incorporeal hereditaments by any Person, or caused by any public or quasi-public 
work, unless caused by Landlord’s, or their agents’ or employees’ respective gross negligence or 
intentionally tortious acts.  

ARTICLE 19 
 

INDEMNIFICATION 

Section 19.1 Obligation of Tenant to Indemnify.  From and after the Effective Date, 
whether authorized or unauthorized by Landlord, Tenant shall not do or permit any act or thing 
to be done upon the Premises, or any portion thereof, which subjects Landlord to any liability or 
responsibility for injury, damage to Persons or property or to any liability by reason of any 
violation of law or of any legal requirement of any public authority.  The foregoing provisions of 
this Section shall not modify Tenant’s right to contest the validity of any Requirements in 
accordance with the provisions of Section 32.3.  From and after the Effective Date, Tenant shall 
indemnify and save Landlord Indemnitees harmless from and against any and all Claims, 
including, without limitation, reasonable attorneys’ fees and disbursements, that may be imposed 
upon or incurred by or asserted against any of the Landlord Indemnitees by reason of any of the 
following: 

(a) Construction Work.  The Construction Work or any other work or act 
done in, on, or about the Premises or any part thereof by or on behalf of Tenant; 

(b) Ownership.  Prior to the Expiration of the Term, the use, non-use, 
possession, occupation, alteration, condition, operation, maintenance or management of the 
Premises or any part thereof or of any street, alley, sidewalk, curb, vault, passageway or space 
comprising a part thereof; 

(c) Accidents, Injury to Person or Property.  Prior to the Expiration of the 
Term, any accident, injury (including death at any time resulting therefrom) or damage to any 
Person or property occurring in, on, or about the Premises or any part thereof, or in, on, or about 
any street, alley, sidewalk, curb, vault, passageway, subway or space comprising a part thereof or 
adjacent thereto; 

(d) Rental and other Lease Obligations.  Prior to the Expiration of the Term, 
Tenant’s failure to pay Rental or to perform or comply with any of the covenants, agreements, 
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obligations, terms or conditions contained in this Lease, on Tenant’s part to be kept, observed, 
performed or complied with; 

(e) Lien, Encumbrance or Claim Against Premises.  Prior to the Expiration of 
the Term, any lien or claim created or alleged to be created by Tenant or any Subtenant or any of 
its or their officers, agents, contractors, servants, employees, licensees or invitees against any 
assets of, or funds appropriated to, Landlord with respect to the Premises, or any liability that 
may be asserted against Landlord with respect thereto; 

(f) Default of Tenant.  Any failure on the part of Tenant to keep, observe and 
perform any of the terms, covenants, agreements, provisions, conditions or obligations contained 
in the Subleases or other contracts and agreements affecting the Premises, on Tenant’s part to be 
kept, observed or performed; 

(g) Contest and Proceedings.  Any contest or proceeding brought or attempted 
to be brought by Tenant pursuant to the provisions of Article 32; or 

(h) Brokerage.  Any claim for brokerage commissions, fees or other expenses 
by any Person who alleges to have acted or dealt with Tenant in connection with the transactions 
contemplated by this Lease. 

Section 19.2 Environmental Indemnity by Tenant.  From and after the Effective Date, 
Tenant shall be solely liable for and shall pay, indemnify, defend and hold harmless the Landlord 
Indemnitees from and against any Claims (including, without limitation, reasonable engineer and 
consultant fees, investigation and laboratory fees) of whatever kind or nature, known or 
unknown, contingent or otherwise, with respect to any matters first occurring or first arising and 
relating to a period on or after the Effective Date, and prior to the Expiration Date or earlier 
termination of this Lease, existing in on or about, or in connection with, the Premises, arising out 
of, or in any way related to, (w) the presence, use, storage, management, transportation, disposal, 
release, or threatened release of any Hazardous Materials on, from, under, at, or in connection 
with the Premises and any portion thereof; (x) any personal injury (including wrongful death) or 
property damage (real or personal) arising out of or related to such Hazardous Materials; (y) any 
lawsuit brought or threatened, settlement reached, or government order relating to such 
Hazardous Materials; and/or (z) whether actual or alleged, any violation of or liability under 
Environmental Law.  The provisions of this paragraph shall be in addition to any and all other 
obligations and liabilities Tenant may have to any Landlord Indemnitee at common law, and 
shall survive the expiration or termination of this Lease.  Notwithstanding the foregoing, or 
anything in this Lease to the contrary, Tenant will not be responsible for the remediation of or 
any indemnification obligation hereunder with respect to any contamination discovered on 
property other than (A) the Premises or (B) Tenant’s Land that is conveyed to Landlord pursuant 
to Section 12.1(b), unless (i) it originated from the Premises or Tenant’s Land that is conveyed to 
Landlord pursuant to Section 12.1(b) and arose from a condition existing on the Effective Date, 
or (ii) arose from the action or inaction of Tenant, and in each case, Tenant or Landlord is 
required by Governmental Authority having jurisdiction to remediate the same.   

Section 19.3 Contractual Liability.  The obligations of Tenant under this Article shall 
not be affected in any way by the absence of insurance coverage, or by the failure or refusal of 
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any insurance carrier to perform an obligation on its part under insurance policies affecting the 
Premises.   

Section 19.4 Defense of Claim, Etc.  If any claim, action or proceeding is made or 
brought against any of the Landlord Indemnitees by reason of any event to which Tenant is 
obligated to indemnify Landlord in this Article, as applicable, then upon demand by the Landlord 
Indemnitee, the indemnitor shall either resist, defend or satisfy such claim, action or proceeding 
in the Landlord Indemnitee’s name, by the attorneys for, or approved by, the indemnitor’s 
insurance carrier (if such claim, action or proceeding is covered by insurance) or by such other 
attorneys as the Landlord Indemnitee shall reasonably approve.  The foregoing notwithstanding, 
the Indemnitee may , at its sole cost and expense, engage its own attorneys to defend the 
Landlord Indemnitee, provided, however, that so long as the indemnitor’s insurance carrier is 
defending such claim and the Landlord Indemnitee is timely notified of such defense, the 
Landlord Indemnitee may engage its own attorneys, at its sole cost and expense, only to assist 
the Landlord Indemnitee in the Landlord Indemnitee’s defense of such claim, action or 
proceeding, as the case may be.   

Section 19.5 Obligation of Landlord to Indemnify.  Except to the extent arising from 
the negligence or willful misconduct of a Tenant Party, Landlord shall indemnify and save 
harmless Tenant Parties against and from all Claims which may be imposed upon or incurred by 
or asserted against Tenant Parties by reason of any of the following occurrences during the Term 
of this Lease: (a) any accident, injury or damage to any person or property occurring in, on or 
about the Premises or any part thereof, or any alley, sidewalk, curb, vault, passageway or space 
adjacent thereto arising from the wrongful acts, misconduct or negligence of Landlord, its 
officers, directors, employees, partners, members and agents; (b) the breach or default by 
Landlord under this Lease; or (c) to the extent occurring prior to the Effective Date, except as set 
forth in Section 19.2: (i) the use, possession or occupancy of the Premises or any business 
conducted therein, (ii) any work or thing whatsoever done, or any condition created (other than 
by Tenant, its employees, agents or contractors) in or about the Premises, or (iii) any act or 
omission, negligence or willful misconduct, of Landlord or any Landlord subtenant, licensee or 
invitee, whether resulting in injury or death to persons or damage to property or otherwise. 

Section 19.6 Survival Clause.  The provisions of this Article shall survive the 
Expiration of the Term. 

ARTICLE 20 
 

LANDLORD’S RIGHT TO DISCHARGE LIENS 

Section 20.1 Discharge of Liens.  If Tenant shall fail to cause any mechanic’s, 
laborer’s, vendor’s, materialman’s or similar statutory lien or any public improvement lien to be 
discharged in accordance with the provisions of Section 16.2, Landlord may, after ten (10) days’ 
notice to Tenant, but shall not be obligated to, discharge such lien of record either by paying the 
amount claimed to be due or by procuring the discharge of such lien by deposit or by bonding 
proceedings.   

Section 20.2 Reimbursement For Amounts Paid by Landlord Pursuant to this Article.  
Any amounts paid by Landlord pursuant to Section 20.1, including all reasonable costs and 
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expenses incurred by Landlord in connection therewith, shall be reimbursed to Landlord on 
Landlord’s demand, as additional rent, together with a late charge on the amounts so paid by 
Landlord, calculated at the Late Charge Rate from the date of any such payment by Landlord to 
the date on which payment of such amounts is received by Landlord. 

Section 20.3 Waiver, Release and Assumption of Obligations.  Landlord’s payment or 
performance pursuant to the provisions of this Article shall not be, nor be deemed to be (a) a 
waiver or release of the Default or Event of Default with respect thereto (or any past or future 
Default or Event of Default) or of Landlord’s right to terminate this Lease and/or to take such 
other action as may be permissible hereunder, or (b) Landlord’s assumption of Tenant’s 
obligations to pay or perform any of Tenant’s past, present or future obligations hereunder. 

Section 20.4 Proof of Damages.  Landlord shall not be limited in the proof of any 
damages that it may claim against Tenant arising out of, or by reason of, Tenant’s failure to 
provide and keep insurance in force in accordance with the provisions of this Lease to the 
amount of the insurance premium or premiums not paid.  However, Landlord shall be entitled to 
recover, as damages for such Default or Event of Default, the uninsured amount of any loss and 
damage sustained or incurred by it arising out of such failure by Tenant to provide and keep 
insurance in force with the provisions of this Lease and the reasonable costs and expenses of any 
suit in connection therewith, including, without limitation, reasonable attorneys’ fees and 
disbursements. 

ARTICLE 21 
 

PERMITTED USE: NO UNLAWFUL OCCUPANCY 

Section 21.1 Type of Use.  Tenant may use and operate the Premises throughout the 
Term for any legal use subject to the obligation to comply with the Requirements, as the same 
may be amended from time to time (the “Permitted Use”).   

Section 21.2 Prohibited Uses.  Tenant shall not use or occupy the Premises, shall 
neither permit nor suffer the Premises or any part thereof to be used or occupied, for any 
unlawful or illegal business, use or purpose, or in any way in violation of the provisions of 
Section 21.1 or Article 15 or the certificate(s) of occupancy for the Premises.  Promptly upon its 
discovery of any such unlawful or illegal business, use or purpose, or use or occupation in 
violation of Section 21.1 or Article 15, Tenant shall take all necessary steps, legal and equitable, 
to compel the discontinuance of such business or use, including, if necessary, the removal from 
the Premises of any Subtenants using a portion of the Premises for an unlawful or illegal 
business, use or purpose or in violation of Section 21.1 or Article 15. 

 
ARTICLE 22 

 
EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC. 

Section 22.1 Definition.  Each of the following events shall be an “Event of Default”” 
hereunder: 
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(a) if Tenant shall fail to make any payment (or any part thereof) of Rental 
required to be paid by Tenant hereunder and such failure shall continue for a period of twenty 
(20) days after notice thereof; 

(b) if Tenant shall fail to observe or perform one or more of the other terms, 
conditions, covenants or agreements of this Lease and such failure shall continue for a period of 
thirty (30) days after Landlord’s notice thereof to Tenant specifying such failure (unless such 
failure requires work to be performed, acts to be done, or conditions to be removed which 
cannot, by their nature, reasonably be performed, done or removed within such thirty (30) day 
period, in which case no Event of Default shall be deemed to exist as long as Tenant shall have 
commenced curing the same within the thirty (30) day period and shall diligently prosecute the 
same to completion); 

(c) to the extent permitted by law, if Tenant shall make an assignment (other 
than collateral assignments in accordance with this Lease in connection with Tenant’s Mortgage 
of its leasehold) for the benefit of the then creditors; 

(d) to the extent permitted by law, if Tenant shall file a voluntary petition 
under Title 11 of the United States Code, or if Tenant shall file a petition or an answer seeking, 
consenting to or then acquiescing in, any reorganization, arrangement, composition, 
readjustment, liquidation, dissolution or similar relief under the present or any future Federal 
bankruptcy code or any other present or future applicable Federal, State or other bankruptcy or 
insolvency statute or law, or shall seek, or consent to, in writing, the appointment of any trustee, 
receiver, custodian, assignee, sequestrator, liquidator or other similar official of Tenant, or of all 
or any substantial part of its properties, or of the Premises or any interest of Tenant therein; 

(e) to the extent permitted by law, if within ninety (90) days after the 
commencement of a proceeding against Tenant seeking any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or similar relief under the present or any 
future Federal bankruptcy code or any other present or future applicable Federal, State or other 
bankruptcy or insolvency statute or law, such proceeding shall not be dismissed, or if, within one 
hundred eighty (180) days after the appointment, without the consent or acquiescence of Tenant 
(it being agreed that mere failure to oppose a request or appointment shall not constitute consent 
or acquiescence), of any trustee, receiver, custodian, assignee, sequestrator, liquidator or other 
similar official of Tenant, or of all or any substantial part of its properties, or of the Premises or 
any interest of Tenant therein, such appointment shall not be vacated or stayed on appeal or 
otherwise, or if, within one hundred eighty (180) days after the expiration of any such stay, such 
appointment shall not be vacated; or 

(f) if a levy under execution or attachment in an amount equal to or greater 
than One Million Dollars ($1,000,000.00) shall be made against Tenant or the Premises or any 
part thereof, the income therefrom, this Lease or the leasehold estate created hereby and such 
execution or attachment shall not be vacated or removed by court order, bonding or otherwise 
within a period of one hundred eighty (180) days. 

Any notice of default provided for herein to be delivered by Landlord shall not be effective 
unless such notice (i) shall recite in bold-face type and in all capital letters the following: “THIS 
IS A DEFAULT NOTICE”, (ii) specify in reasonable detail the nature of the default which is 



 

 84 
#46845680_v31 

the basis of such notice, and (iii) shall be given to all Recognized Mortgagees in accordance with 
Article 10.   

In the event that Landlord and Tenant enter into a Replacement Lease before the Commencement 
Date under this Lease, then any Event of Default that occurs under this Lease before the 
Commencement Date shall be an Event of Default under the Replacement Lease if and only if 
the Commencement Date has not occurred under such Replacement Lease, and any Event of 
Default that occurs under a Replacement Lease before the Commencement Date under such 
Replacement Lease shall be an Event of Default under this Lease and any other Replacement 
Lease if and only if the Commencement Date under this Lease shall not have occurred.  From 
and after the occurrence of the Commencement Date under this Lease, an Event of Default under 
any Replacement Lease shall not be an Event of Default hereunder.  From and after the 
occurrence of the Commencement Date under any Replacement Lease, an Event of Default 
under this Lease or any other Replacement Lease shall not be an Event of Default under the 
Replacement Lease for which the Commencement Date has occurred.  

Section 22.2 Enforcement of Performance.  If an Event of Default occurs, Landlord 
may elect to proceed by appropriate judicial proceedings, either at law or in equity, to enforce 
performance or observance by Tenant of the applicable provisions of this Lease and/or to recover 
damages for breach thereof. 

Section 22.3 Termination of Lease. 

(a) If an Event of Default occurs and is continuing and Landlord, at any time 
thereafter, gives Tenant notice stating that this Lease and the Term shall terminate on the date 
specified in such notice, which date shall not be less than sixty (60) days after the giving of the 
notice, then this Lease and the Term and all rights of Tenant under this Lease shall (subject to the 
rights of Recognized Mortgagees under Article 10) expire and terminate as if the date specified 
in the notice were the Fixed Expiration Date, and Tenant shall quit and surrender the Premises 
forthwith.  If (i) such termination is stayed by order of any court having jurisdiction over any 
case described in Sections 22.1(c), (d) or (e) hereof or by Federal or State statute, then following 
the expiration of any such stay, or if (ii) the trustee appointed in any such case, Tenant or tenant 
as debtor-in-possession fails to assume Tenant’s obligations under this Lease within the period 
prescribed thereof by law or as such period may be extended by court order, or if (iii) the trustee, 
Tenant or Tenant as debtor-in-possession fails to provide adequate assurance of the complete and 
continuous future performance of Tenant’s obligations under this Lease as provided in Section 
22.8, Landlord, to the extent permitted by law or by leave of the court having jurisdiction over 
such case, shall have the right, at its election, to terminate this Lease on thirty (30) days’ notice 
to Tenant, Tenant as debtor-in-possession or the trustee.  Upon the expiration of the thirty (30) 
day period this Lease shall cease and Tenant, Tenant as debtor-in-possession and/or the trustee 
immediately shall quit and surrender the Premises. 

Any notice of termination provided for herein to be delivered by Landlord shall not be effective 
unless such notice (i) shall recite in bold-face type and in all capital letters the following: “THIS 
IS A TERMINATION NOTICE”, and (ii) shall be given to all Recognized Mortgagees in 
accordance with Article 11. 
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(b) If this Lease is terminated as provided in Section 22.3(a), Landlord may 
dispossess Tenant by summary proceedings or other legal process, 

(c) If this Lease is terminated as provided in Section 22.3(a), and the 
Recognized Mortgagee does not receive a new lease in accordance with Article 10, Tenant shall, 
subject to the provisions of Section 35.8, pay to Landlord as damages, at the election of 
Landlord, either (i) a sum which, at the time of such termination or re-entry, as the case may be, 
represents the then present value (computed upon the basis of a discount factor equal to the 
Prime Rate) of the excess, if any, of (x) the aggregate of the Base Rent and additional rent which 
would have been payable by Tenant to Landlord had this Lease not terminated or Landlord or its 
agents not so re-entered, as the case may be, for the period commencing with the day following 
the date of such termination or re-entry, as the case may be, and ending with the then applicable 
date set for the expiration of the Term over (y) the fair rental value of the Premises for the same 
period, or (ii) sums equal to the aggregate installments of Base Rent and additional rent which 
would have been payable by Tenant had this Lease not so terminated or Landlord or its agents 
not so re-entered, as the case may be, payable upon the due dates therefor specified herein 
following such termination or re-entry and until the applicable date set for the expiration of the 
Term; provided, however, that if Landlord shall re-let the Premises during such period, Landlord 
shall credit Tenant with the net rents received by Landlord from such re-letting, such net rents to 
be determined by first deducting from the gross rents as and when received by Landlord from 
such re-letting, the out-of-pocket expenses actually incurred or paid by Landlord in terminating 
this Lease or in re-entering the Premises and securing possession thereof, as well as the 
reasonable expenses of reletting, including repairing, altering, decorating and preparing the 
Premises, brokerage commissions, advertising costs, attorneys’ fees and all other similar and 
dissimilar expenses chargeable against the Premises and the rental thereof, it being understood 
that any such re-letting may be for a period equal to or shorter or longer than the remaining 
Term.  In no event shall Tenant be entitled to receive any excess of such net rents over the sums 
payable by Tenant to Landlord hereunder, or shall Tenant be entitled in any suit for the 
collection of damages pursuant hereto to a credit in respect of any net rents from a re-letting 
except to the extent that such net rents are actually received by Landlord.  Suit or suits for the 
recovery of such damages, or any installments thereof, may be brought by Landlord from time to 
time at its election, and nothing contained herein shall be deemed to require Landlord to 
postpone suit until the date when the Term would have expired if it had not been terminated or if 
Landlord or its agents had not re-entered.  In the event Landlord commences any summary 
proceeding for nonpayment of rent or holding over after Termination of this Lease, Tenant will 
not interpose any set off, deduction or non-mandatory counterclaim of whatever nature or 
description in any such proceeding, but may pursue any claim in a separate proceeding.  Nothing 
contained herein shall be construed as limiting or precluding the recovery by Landlord against 
Tenant of any sums or damages to which, in addition to the damages provided above, Landlord 
may lawfully be entitled by reason of any Event of Default.   

Section 22.4 Receipt of Moneys After Notice or Termination.  No receipt of moneys by 
Landlord from Tenant after the termination of this Lease, or after the giving of any notice of the 
termination of this Lease, shall reinstate, continue or extend the Term or affect any notice 
theretofore given to Tenant, or operate as a waiver of the right of Landlord to enforce the 
payment of Rental payable by Tenant hereunder or thereafter falling due, or operate as a waiver 
of the right of Landlord to recover possession of the Premises by proper remedy.  After the 
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service of notice to terminate this Lease or the commencement of any suit or summary 
proceedings or after a final order or judgment for the possession of the Premises, Landlord may 
demand, receive and collect any moneys due or thereafter falling due without in any manner 
affecting the notice, proceeding, order, suit or judgment, all such moneys collected being deemed 
payments on account of the use and occupation of the Premises or, at the election of Landlord, 
on account of Tenant’s liability hereunder. 

Section 22.5 Waiver of Service.  Tenant hereby expressly waives the service of any 
notice of intention to re-enter provided for in any statute, and Tenant, for and on behalf of itself 
and all Persons claiming through or under Tenant, also waives any and all rights (a) of 
redemption provided by any law or statute now in force or hereafter enacted or otherwise, or (b) 
of re-entry, or (c) of repossession or (d) to restore the operation of this Lease, if Tenant is 
dispossessed by a final nonappealable judgment or by warrant of a court or judge or in case of re-
entry or repossession by Landlord in accordance with the provisions of this Lease or applicable 
law or in case of any expiration or termination of this Lease.  The terms “enter,” “re-enter” 
“entry” or “re-entry,” as used in this Lease, are not restricted to their technical legal meanings. 

Section 22.6 Strict Performance.  No failure by either party to insist upon the other 
party’s strict performance of any covenant, agreement, term or condition of this Lease or by 
Landlord to exercise any right or remedy available to Landlord by reason of a Default or Event 
of Default, and no payment or acceptance of full or partial Rental during the continuance of any 
Default or Event of Default, shall constitute a waiver of any such Default or Event of Default or 
of such covenant, agreement, term or condition.  No covenant, agreement, term or condition of 
this Lease to be performed or complied with by either party, and no Default by either party shall 
be waived, altered or modified except by a written instrument executed by the other party.  No 
waiver of any Default shall affect or alter this Lease, but each and every covenant, agreement, 
term and condition of this Lease shall continue in full force and effect with respect to any other 
then existing or subsequent Default. 

Section 22.7 Right to Enjoin Defaults or Threatened Defaults.  In the event of Tenant’s 
Default or threatened Default, Landlord shall be entitled to enjoin the Default or threatened 
Default and shall have the right to invoke any rights and remedies allowed at law or in equity or 
by statute or otherwise (other remedies that may be available to Landlord notwithstanding).  
Tenant shall have the same right in the event of default or threatened default by Landlord.  Each 
right and remedy of Landlord or Tenant provided for in this Lease shall be cumulative and shall 
be in addition to every other right or remedy provided for in this Lease or now or hereafter 
existing at law or in equity or by statute or otherwise, and the exercise or beginning of the 
exercise by Landlord or Tenant of any one or more of the rights or remedies provided for in this 
Lease or now or hereafter existing at law or in equity or by statute or otherwise shall not preclude 
the simultaneous or later exercise by Landlord or Tenant of any or all other rights or remedies 
provided for in this Lease or now or hereafter existing at law or in equity or by statute or 
otherwise. 

Section 22.8 Remedies Under Bankruptcy and Insolvency Codes.  If an order for relief 
is entered or if any stay of proceeding or other act becomes effective against Tenant or Tenant’s 
interest in this Lease in any proceeding which is commenced by or against Tenant under the 
present or any future Federal Bankruptcy Code or in a proceeding which is commenced by or 
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against Tenant seeking a reorganization, arrangement, composition, readjustment, liquidation, 
dissolution or similar relief under any other present or future applicable Federal, State or other 
bankruptcy or insolvency statute or law, Landlord shall be entitled to invoke any and all rights 
and remedies available to it under such bankruptcy or insolvency code, statute or law or this 
Lease, including, without limitation, such rights and remedies as may be necessary to adequately 
assure the complete and continuous future performance of Tenant’s obligations under this Lease.  
Adequate assurance of the complete and continuous future performance of Tenant’s obligations 
under this Lease shall include, without limitation, subject to the provisions of the present or any 
Federal Bankruptcy Code, all of the following requirements: 

(a) that Tenant shall comply with all of its obligations under this Lease; 

(b) that Landlord shall be permitted to supervise the performance of Tenant’s 
obligations under this Lease; 

(c) that Tenant shall hire or cause to be hired such security personnel as may 
be necessary in Tenant’s reasonable judgment to insure the adequate protection and security of 
the Premises; and 

(d) that if Tenant’s trustee, Tenant or Tenant as debtor-in-possession shall 
assume this Lease and propose to assign it (pursuant to Title 11 U.S.C.  365, as it may be 
amended) to any Person who shall have made a bona fide written offer therefor, the notice of 
such proposed assignment, giving (i) the name and address of such Person, (ii) all of the terms 
and conditions of such offer, and (iii) the adequate assurance to be provided Landlord to assure 
such Person’s future performance under the Lease, including, without limitation, the assurances 
referred to in Title 11 U.S.C.  Section 365(b), as it may be amended, shall be given to Landlord 
by the trustee, Tenant or Tenant as debtor-in-possession no later than twenty (20) days after 
receipt by the trustee, Tenant or Tenant as debtor-in-possession of such offer, but in any event no 
later than ten (10) days before the date that the trustee, Tenant or Tenant as debtor-in-possession 
shall make application to a court of competent jurisdiction for authority and approval to enter 
into such assignment, and Landlord shall thereupon have the prior right and option, to be 
exercised by notice to the trustee, Tenant or Tenant as debtor-in-possession, given at least thirty 
(30) days before the effective date of such proposed assignment, to accept an assignment of this 
Lease upon the same terms and conditions and for the same consideration, if any, as the bona 
fide offer made by such Person, less any brokerage commissions which may be payable by 
Tenant out of the consideration to be paid by such Person for the assignment of this Lease. 

Section 22.9 Funds Held by Landlord.  If this Lease shall terminate as a result of an 
Event of Default, any funds held by Landlord shall continue to be held by same under any new 
lease granted under Article 10 or, if no new lease is granted, paid to Landlord to be applied 
against damages sustained by Landlord, in accordance with the terms hereof. 

 
 Section 22.10 Non-Termination and Common Charge Guaranty Provisions for 
Replacement Lease and Residential Replacement Lease Only. Each Replacement Lease and each 
Residential Replacement Lease shall each contain the following Sections 22.10 and 22.11, which 
for the avoidance of doubt, are not applicable to this Lease:  
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 Section 22.10 Non-Termination Provisions.  Notwithstanding anything to the contrary 
contained herein, it is expressly understood that commencing upon the Delivery Date and ending 
upon the expiration of the fifteen (15) year compliance period set forth in Section 42(i)(1) of the 
Internal Revenue Code (the “Lease Non-Termination Period”), Landlord shall have no right (and 
hereby waives any right that it may have, under this Lease or in equity) to (i) terminate (other 
than (x) a casualty which gives rise to termination under Section 7.6 hereof or a condemnation 
which gives rise to termination under Section 8.1(a), (y) a termination of the Phase 1 and Phase 4 
Replacement Leases on the Delivery Date as provided in the definition of that term or (z) a 
termination of any Replacement Lease or Residential Replacement Lease on the closing of any 
Purchase Option or Put Option under such Replacement Lease or Residential Replacement 
Lease), cancel, reject or void this Lease, (ii) evict (or commence or prosecute any proceeding to 
evict) the Tenant, or any of Tenant’s sub-subtenants, (iii) re-enter the Premises, or (iv) accelerate 
rent, in each of the foregoing cases upon the occurrence of an Event of Default or otherwise.  
Subject to the preceding sentence, upon the occurrence and continuance of any Event of Default, 
Landlord may elect as its sole and exclusive remedy, to proceed by appropriate judicial 
proceedings, either at law or in equity, to enforce performance or observance by Tenant of the 
applicable provisions of this Lease and/or to recover actual, out-of-pocket damages for breach 
thereof.  Neither party shall have the right under this Lease to seek consequential or punitive 
damages. In addition to the other remedies of Landlord set forth herein for an Event of Default, 
Tenant shall be solely liable for and shall pay, indemnify, defend and hold harmless the 
Landlord, it members, officers directors and their respective affiliates from and against all 
claims, actions, judgments, damages, liabilities, obligations, losses, demands, penalties, fines, 
settlements and expenses (including, without limitation, reasonable legal fees and expenses and 
costs) resulting or arising from said Event of Default. The parties hereto agree that nothing 
herein shall be deemed to preclude Tenant from pleading this Section 22.10 into evidence as a 
defense to any action or proceeding by Landlord that is contrary to the terms of the foregoing.   
For avoidance of doubt, enforcement of any judgement obtained from any such suit or indemnity 
is also subject to the non-termination provisions set forth in the first sentence of this section 
22.10.  
 
 Section 22.11 Guaranty of Common Charges. For the duration of the Lease Non-
Termination Period (or for the portion of Such Lease Non-Termination Period as the applicable 
Replacement Lease or Replacement Residential Lease shall be in effect), Completion Guarantor 
shall, in accordance with the Project Completion Guaranty, guaranty Tenant’s obligation 
thereunder to pay the common charges payable by the Residential Unit Owners under the 
Required Condominium Documents. 
 

ARTICLE 23 
 

NOTICES  

Section 23.1 All Notices, Communications, Etc. in Writing.  Whenever it is provided 
herein that notice, demand, request, consent, approval or other communication shall or may be 
given to, or served upon, either of the parties by the other, or whenever either of the parties 
desires to give or serve upon the other any notice, demand, request, consent, approval or other 
communication with respect hereto or to the Premises, each such notice, demand, request, 
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consent, approval or other communication shall be in writing and shall be effective for any 
purpose if given or served as follows: 

(a) If by Landlord, by mailing the same to Tenant by personal delivery or by 
recognized national overnight carrier, addressed to Tenant, c/o Phipps Houses, 902 Broadway, 
13th Floor, New York, New York 10010, Attention: General Counsel with copies thereof to 
Hirschen Singer & Epstein LLP, 902 Broadway, 13th Floor, New York, New York 10010, Attn: 
Oliver G. Chase, Esq. and each Recognized Mortgagee, or to such other address(es) and 
attorneys as Tenant may from time to time designate by notice given to Landlord by certified 
mail. 

(b) If by Tenant, by mailing the same to Landlord by personal delivery, or by 
recognized national overnight carrier, addressed to the Landlord, 198-10 Jamaica Avenue, 
Hollis, New York 11423, with copies thereof to Holland & Knight LLP, 31 West 52nd Street, 
New York, New York 10019, Attn: Martin P. Miner, Esq. and a second copy to the attention of 
Rita Dattola, Esq., and each Fee Mortgagee of which Tenant has been given prior written notice, 
or to such other address(es) and attorneys as Landlord may from time to time designate by notice 
given to Tenant by certified mail. 

Section 23.2 Service.  Every notice, demand, request, consent, approval or other 
communication hereunder shall be deemed to have been given on confirmed delivery or refusal 
by the addressee thereof. 

Section 23.3 Recognized Mortgagees.  Notice to a Recognized Mortgagee shall be 
given in the manner required by this Article 24 at the address given for notice to the Recognized 
Mortgagee in the Recognized Mortgage, or to such other address(es) as the Recognized 
Mortgagee may from time to time designate by notice given to Landlord and Tenant by personal 
delivery or certified mail as above provided.   

ARTICLE 24 
 

NO SUBORDINATION 

Landlord’s fee interest in the Premises and interest as lessor in this Lease, as the same 
may be modified, amended or renewed, shall not be subject or subordinate to (a) any Mortgage 
now or hereafter existing, (b) any other liens or encumbrances hereafter encumbering Tenant’s 
interest in this Lease and the leasehold estate created hereby or (c) except as expressly set forth 
herein, any Sublease or any mortgages, liens or encumbrances now or hereafter placed on any 
Subtenant’s interest in the Premises.  This Lease and the leasehold estate of Tenant created 
thereby and all rights of Tenant hereunder are and shall be subject to the Title Matters. 

ARTICLE 25 
 

STREET WIDENING 

Section 25.1 Proceedings for Widening Street.  If any proceedings are instituted or 
orders made for the widening or other enlargement of any street contiguous to the Premises 
requiring removal of any projection or encroachment on, under or above any such street, or any 
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changes or alterations upon the Premises, or in the sidewalks, grounds, parking facilities, plazas, 
areas, vaults, gutters, alleys, curbs or appurtenances, Tenant shall comply promptly with such 
requirements to the extent applicable to the Premises, at Tenant’s sole cost and expense, and if 
Tenant shall fail to comply or cause compliance with such requirements within sixty (60) days 
after notice thereof by Landlord to Tenant specifying such failure (or if compliance with such 
requirements requires work to be performed, acts to be done or conditions to be removed which 
cannot, by their nature, reasonably be performed, done or removed, as the case may be, within 
such sixty (60) day period, if, within such sixty (60) day period, Tenant shall fail to commence to 
remedy such failure or shall fail to diligently and continuously, subject to Unavoidable Delays, 
prosecute the same to completion), then, Landlord, upon notice to Tenant may comply with the 
same, and the amount expended therefor, together with any interest, fines, penalties, reasonable 
architects’ and attorneys’ fees and disbursements or other costs and expenses incurred by 
Landlord in effecting such compliance or as a result of Tenant’s failure to comply, shall 
constitute Rental hereunder and shall be payable by Tenant to Landlord on demand. 

Section 25.2 Contest of Proceedings.  Tenant shall be permitted to contest in good faith 
any proceedings or orders for street widening or any changes or alterations resulting therefrom or 
necessitated thereby, provided that such contest shall be brought in accordance with the 
provisions of Section 33.3 hereof as though Tenant were contesting a Requirement thereunder. 

Section 25.3 Distribution of Award.  Any award made in connection with such 
proceedings shall be deemed to be an award made in connection with a taking of less than all or 
Substantially All of the Premises and shall be paid, distributed and applied in accordance with 
the provisions of Section 8.2 hereof. 

ARTICLE 26 
 

EXCAVATIONS AND SHORING 

If any excavation is contemplated for construction or other purposes upon property 
adjacent to the Premises, Tenant, at its option, shall either: 

(a) afford to the Person or Persons causing or authorized to cause such 
excavation, the right to enter the Premises in a reasonable manner for the purpose of doing such 
work as may be necessary to preserve any of the walls of the Building or other structures on the 
Premises from injury or damage and to support them by proper foundations.  If so requested by 
Tenant, such entry and work shall be done in the presence of a representative of Tenant, provided 
that such representative is available when the entry and work are scheduled to be done, and in all 
events such work shall be performed with reasonable diligence, subject to Unavoidable Delays, 
in accordance with, and subject to, any applicable Requirements; or 

(b) perform or cause to be performed, at such other Person’s expense, all such 
work in the Premises as may be necessary to preserve any of the walls of the Building or other 
structures on the Premises from injury or damage and to support them by proper foundations. 

Tenant shall not, by reason of any such excavation or work which is performed in 
accordance with this Article, have any claim against Landlord for damages or for indemnity or 
for suspension, diminution, abatement or reduction of the Rental payable by Tenant hereunder. 
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ARTICLE 27 
 

CERTIFICATES BY LANDLORD AND TENANT 

Section 27.1 Certificate of Tenant.  Tenant shall, within thirty (30) days after notice by 
Landlord, execute, acknowledge and deliver to Landlord, any Fee Mortgagee, or any other 
Person specified by Landlord, a written statement (which may be relied upon by such Person) (a) 
certifying (i) that this Lease is unmodified and in full force and effect (or if there are 
modifications, that this Lease, as modified, is in full force and effect and stating such 
modifications), and (ii) the date to which each item of Rental payable by Tenant hereunder has 
been paid, and (b) stating (i) whether Tenant has given Landlord written notice of any event that, 
with the giving of notice of the passage of time, or both, would constitute a default by Landlord 
in the performance of any covenant, agreement, obligation or condition contained in this Lease, 
(ii) whether, to the best knowledge of Tenant, Landlord is in default in performance of any 
covenant, agreement, obligation or condition contained in this Lease, and, if so, specifying in 
detail each such default, and (c) stating such other information as Landlord may reasonably 
request. 

Section 27.2 Certificate of Landlord.  Landlord shall, within thirty (30) days after 
notice by Tenant, execute, acknowledge and deliver to Tenant, any Recognized Mortgagee, or 
such other Person specified by Tenant, a written statement (which may be relied upon by such 
Person) (a) certifying (i) that this Lease is unmodified and in full force and effect (or if there are 
modifications, that this Lease, as modified, is in full force and effect and stating such 
modifications), and (ii) the date to which each item of Rental payable by Tenant hereunder has 
been paid, and (b) stating (i) whether an Event of Default has occurred or whether Landlord has 
given Tenant notice of any event that with the giving of notice or the passage of time, or both, 
would constitute an Event of Default, (ii) whether, to the best knowledge of Landlord, Tenant is 
in Default in the performance of any covenant, agreement, obligation or condition contained in 
this Lease, and, if so, specifying in detail, each such Default or Event of Default, and (c) stating 
such other information as Tenant may reasonably request. 

Section 27.3 Failure to Deliver Certificate.  Tenant’s failure to deliver the certificate 
required by Section 27.1 hereof within such thirty-day period shall be conclusive upon Tenant, 
subject to the rights of Recognized Mortgagees under this Lease, that (a) this Lease is in full 
force and effect, without modification except as may be represented by Landlord, (b) there are no 
uncured defaults on the part of Landlord, (c) not more than one (1) month’s rent has been paid in 
advance, and (d) no notice has been sent to Landlord of any default by Landlord which has not 
been cured.  Landlord’s failure to deliver the certificate required by Section 27.2 hereof within 
such thirty-day period shall be conclusive upon Landlord that (a) this Lease is in full force and 
effect, without modification except as may be represented by Tenant, (b) there are no uncured 
Defaults on the part of Tenant hereunder, (c) Rental has been paid to date, and (d) no notice has 
been sent to Tenant of any Default by Tenant which has not been cured. 
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ARTICLE 28 
 

CONSENTS AND APPROVALS 

Section 28.1 Effect of Granting or Failure to Grant Approvals or Consents.  All 
consents and approvals which may be given under this Lease shall, as a condition of their 
effectiveness, be in writing except for consents which are deemed granted under Section 28.2.  
The granting of any consent or approval by a party to perform any act requiring consent or 
approval under the terms of this Lease, or the failure on the part of a party to object to any such 
action taken without the required consent or approval, shall not be deemed a waiver by the party 
whose consent was required of its right to require such consent or approval for any further 
similar act. 

Section 28.2 Remedy for Refusal to Grant Consent or Approval.  If, pursuant to the 
terms of this Lease, any consent or approval by Landlord or Tenant is required, then unless 
expressly provided otherwise in this Lease, if the party who is to give its consent or approval 
shall not have notified the other party within fifteen (15) days or such other period as is expressly 
specified in this Lease after receiving such other party’s request for a consent or approval that 
such consent or approval is granted or denied, and if denied, the reasons therefor in reasonable 
detail, such consent or approval shall be deemed granted.  If, pursuant to the terms of this Lease, 
any consent or approval by Landlord or Tenant is not to be unreasonably withheld or is subject to 
a specified standard, then in the event there shall be a final determination that the consent or 
approval was unreasonably withheld or that such specified standard has been met so that the 
consent or approval should have been granted, the consent or approval shall be deemed granted, 
any such delay resulting therefrom shall be deemed an Unavoidable Delay, and such granting of 
the consent or approval shall be the only remedy to the party requesting or requiring the consent 
or approval. 

Section 28.3 No Unreasonable Withholding or Delay.  No consent or approval required 
to be given by Landlord or Tenant shall be unreasonably withheld or delayed. 

Section 28.4 No Fees, Etc.  Except as specifically provided herein, no fees or charges of 
any kind or amount shall be required by either party hereto as a condition of the grant of any 
consent or approval which may be required under this Lease. 

ARTICLE 29 
 

SURRENDER AT END OF TERM 

Section 29.1 Surrender of Premises.  Upon the Expiration of the Term or earlier 
termination of this Lease (or upon a re-entry by Landlord upon the Premises pursuant to Article 
23), Tenant, without any payment or allowance whatsoever by Landlord, shall surrender the 
Premises to Landlord, in good order, condition and repair, reasonable wear and tear excepted, 
and free and clear of all Subleases (other than Residential Subleases with Residential Subtenants 
that are subject to government regulation with respect to rents and the length of term of the 
Residential Sublease), occupants, tenants (other than Residential Subtenants that are subject to 
government regulation with respect to rents and the length of term of the Residential Sublease), 
liens and encumbrances subject to any Title Matters or other similar matters placed against the 
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Premises by or with the consent of Landlord or parties claiming under Landlord.  
Notwithstanding the foregoing, in the event that at the time of the Expiration of the Term or the 
earlier termination of this Lease, some but not all of the phases of development have been 
commenced, then Tenant shall cause encumbrances arising from the Regulatory Agreement, tax 
incentive programs and Tenant's financing to be promptly removed of record with respect to the 
undeveloped Land, if so required by Landlord.  Tenant hereby waives any notice now or 
hereafter required by law with respect to vacating the Premises on the Expiration of the Term at 
the Fixed Expiration Date.  At the Expiration of the Term, unless Tenant has exercised the 
Purchase Option contained in Section 11.1 hereof, or Landlord has exercised the Put Option 
contained in Section 11.5, Tenant, if requested by Landlord, shall execute any and all documents 
necessary to evidence that title to the Building is in Landlord and to extinguish and remove any 
cloud or potential cloud on the title to the Premises and/or the Building created by this Lease or 
at Landlord’s election, the Required Condominium Documents.   

Section 29.2 Delivery of Subleases, Etc.  Upon the Expiration of the Term (or upon a 
re-entry by Landlord upon the Premises pursuant to Article 22), Tenant shall deliver to Landlord 
(if in Tenant’s possession or under Tenant’s control) documentation that all Subleases have 
expired or been terminated to the extent required under Section 29.1 and, except for those service 
and maintenance contracts that Landlord has elected to retain, documentation that all service and 
maintenance contracts then affecting the Premises have expired or been terminated, true and 
complete maintenance records for the Premises, all original licenses and permits then pertaining 
to the Premises, permanent or temporary certificates of occupancy then in effect for the Premises 
or the Building, all warranties and guarantees then in effect which Tenant has received in 
connection with any work or services performed or Equipment installed in the Premises and 
books and records relating to pending claims, tax appeals, and other similar matters relating to 
the Premises. 

Section 29.3 Personal Property.  Subject to the rights of any Recognized Mortgagee, 
any personal property of Tenant or of any Subtenant which shall remain at the Premises for thirty 
(30) days after the termination of this Lease and after the removal of Tenant or such Subtenant 
from the Premises, may, at the option of Landlord, be deemed to have been abandoned by Tenant 
or such Subtenant, and either may be retained by Landlord as its property or be disposed of, 
without accountability, in such manner as Landlord may see fit.  Landlord shall not be 
responsible for any loss or damage occurring to any such property owned by Tenant or any 
Subtenant after the expiration of such thirty (30) day period. 

Section 29.4 Survival Clause.  The provisions of this Article shall survive the 
Expiration of the Term. 

ARTICLE 30 
 

ENTIRE AGREEMENT 

This Lease, together with the Exhibits hereto, contains all of the promises, agreements, 
conditions, inducements and understandings between Landlord and Tenant concerning the 
Premises and there are no promises, agreements, conditions, understandings, inducements, 
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warranties or representations, oral or written, expressed or implied, between them other than as 
expressly set forth herein and therein. 

ARTICLE 31 
 

QUIET ENJOYMENT 

Landlord covenants that, as long as this Lease is in full force and effect, Tenant shall and 
may (subject to the exceptions, reservations, terms and conditions of this Lease) peaceably and 
quietly have, hold and enjoy the Premises for the Term without molestation or disturbance by or 
from Landlord or any Person claiming through Landlord. 

ARTICLE 32 
 

ADMINISTRATIVE AND JUDICIAL 
PROCEEDINGS, CONTESTS, ETC. 

Section 32.1 Tax Contest Proceedings.  Tenant shall have the exclusive right to seek 
reductions in the valuation of the Premises assessed for real property tax purposes and 
exemptions/abatements therefrom and to prosecute any action or proceeding in connection 
therewith by appropriate proceedings diligently conducted in good faith, in accordance with the 
Charter and Administrative Code of the City.   

Section 32.2 Imposition Contest Proceedings.  Tenant shall have the exclusive right to 
contest, at its sole cost and expense, the amount or validity, in whole or in part, of any Imposition 
by appropriate proceedings diligently conducted in good faith, in which event, notwithstanding 
the provisions of Section 3.5, payment of such Imposition may be postponed if, and only as long 
as: 

(a) neither the Premises nor any part thereof, could be, by reason of such 
postponement or deferment, in the reasonable judgment of Landlord, in danger of being forfeited 
and if Landlord is not in danger of being subjected to criminal liability or penalty or civil liability 
or penalty in excess of the amount for which Tenant has furnished security as provided in 
Section 33.2(b) hereof; and 

(b) Upon the termination of such proceedings, Tenant shall pay the amount of 
such Imposition or part thereof as finally determined in such proceedings, the payment of which 
was deferred during the prosecution of such proceedings, together with any costs, fees 
(including, without limitation, reasonable attorneys’ fees and disbursements), interest, penalties 
or other liabilities in connection therewith, and upon such payment, Landlord shall return any 
amount or other security deposited with it with respect to such Imposition, together with the 
interest, if any, earned thereon.  However, if Landlord is so requested by Tenant, Landlord shall 
disburse said moneys on deposit with it directly to the Person to whom or to which such 
Imposition is payable.  Nothing contained in this Section shall be deemed to limit Tenant’s 
obligation to make deposits provided for in Section 3.8 hereof. 

Section 32.3 Requirement Contest.  Tenant shall have the right to contest the validity of 
any Requirement or the application thereof.   Any such proceeding instituted by Tenant shall be 
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commenced as soon as is reasonably possible after the issuance of any such contested 
Requirement and shall be prosecuted with diligence to final adjudication, settlement, compliance 
or other mutually acceptable disposition of the Requirement so contested.  Tenant shall comply 
with any such Requirement in accordance with the provisions of Section 15.1(a) if the Premises, 
or any part thereof, are in danger of being forfeited or if Landlord is in danger of being subjected 
to criminal liability or penalty, or civil liability in excess of the amount for which Tenant shall 
have furnished security as hereinabove provided by reason of noncompliance therewith.  Tenant 
shall indemnify and hold harmless Landlord, its agents, principals, mortgagees and/or ground 
lessor from and against any and all suits, claims, damages, penalties, fines, expenses and costs 
(including reasonable attorney’s fees and costs to Landlord of remedying such non-compliance) 
resulting from Tenant's failure or alleged failure to comply (or delay in complying) with any 
above indemnification such law, ordinance, order, rule, regulation or requirements and/or 
contesting same.  Any amount due to Landlord pursuant to the above indemnification shall be 
additional rent. 

Section 32.4 Landlord’s Participation in Contest Proceedings.  Landlord shall not be 
required to join in any action or proceeding referred to in this Article unless the provisions of any 
law, rule or regulation at the time in effect require that such action or proceeding be brought by 
and/or in the name of Landlord.  If so required, Landlord shall join and use commercially 
reasonable efforts to cooperate in such proceedings or permit them to be brought by Tenant in 
Landlord’s name, in which case Tenant shall pay all costs and expenses (including, without 
limitation, reasonable attorneys’ fees and disbursements) incurred by Landlord in connection 
therewith. 

ARTICLE 33 
 

INVALIDITY OF CERTAIN PROVISIONS 

If any item or provision of this Lease or the application thereof to any Person or 
circumstances shall, to any extent, be invalid and unenforceable, the remainder of this Lease, and 
the application of such term or provision to Persons or circumstances other than those as to 
which it is held invalid and unenforceable, shall not be affected thereby and each term and 
provision of this Lease shall be valid and enforceable to the fullest extent permitted by law. 

ARTICLE 34 
 

ARBITRATION 

If any provision of this Lease provides that a matter may be determined by arbitration and either 
party requests that such matter be so determined, then such party shall submit the dispute to a 
special master for counsel on the resolution of such dispute. Such party shall have at least ten 
(10) years’ experience in the ownership, leasing and/or management of mixed use properties 
similar to the Property (provided that affordable housing units shall not be required to be 
considered “similar” to the Property for the purposes hereof) and located in New York City, the 
identity of which Special Master shall be unanimously agreed upon by the Tenant and Landlord. 
The initial special master shall be the person identified in the Phase 1 Replacement Lease (or the 
Substitute Special Master or Second Substitute Special Master, as applicable, the “Special 
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Master”). If the Special Master is unable or unwilling to serve as such at the time of any dispute 
referred to him, then the Special Master shall be the person identified as such in the Phase 1 
Replacement Lease (the “Substitute Special Master”).  If the Substitute Special Master is unable 
or unwilling to serve as such at the time of any dispute referred to him, then the Special Master 
shall be the person identified as such in the Phase 1 Replacement Lease (the “Second Substitute 
Special Master”). The parties will abide by the Special Master’s recommendations for resolution.  
Such submission to and decision by the Special Master shall take place within ten (10) business 
days unless the parties agree to an extended period of time. The Special Master shall be bound by 
the provisions of the Lease and shall not add to or subtract from or otherwise modify the Lease.  
The parties to any dispute required or permitted to be resolved by the Special Master pursuant to 
the terms of the Lease may, by written agreement, vary any of the terms of this Article 34 with 
respect to the resolution of such dispute or may agree to resolve their dispute in any other 
manner, including, without limitation, the manner set forth in Section 3031 of the New York 
Civil Practice Law and Rules and known as “New York Simplified Procedure for Court 
Determination of Disputes”. The decision in any proceeding before the Special Master conducted 
pursuant to the terms of this Article 34 shall be binding upon all of the parties thereto and may be 
entered in any court of appropriate jurisdiction. The fees, costs and expenses of the Special 
Master and the fees and expenses of each disputant’s counsel and expert witnesses shall be borne 
in the manner determined by the Special Master.   
 

ARTICLE 35 
 

MISCELLANEOUS 

Section 35.1 Captions.  The captions of this Lease are for the purpose of convenience of 
reference only, and in no way define, limit or describe the scope, or intent of this Lease or in any 
way affect this Lease.   

Section 35.2 Table of Contents.  The Table of Contents is for the purpose of 
convenience of reference only, and is not to be deemed or construed in any way as part of this 
Lease.   

Section 35.3 Reference to Landlord and Tenant.  The use herein of the neuter pronoun 
in any reference to Landlord or Tenant shall be deemed to include any individual Landlord or 
Tenant, and the use herein of the words “successors and assigns” or “successors or assigns” of 
Landlord or Tenant shall be deemed to include the heirs, legal representatives and assigns of any 
individual Landlord or Tenant. 

Section 35.4 Other Drafting Conventions.  All of the Schedules and Exhibits attached to 
this Lease are incorporated in and made a part of this Lease, but in the event of any inconsistency 
between the body of this Lease and any of the terms of the Schedules and Exhibits hereto, the 
body of this Lease shall control.  References to “Exhibits” or “Schedules” shall be to exhibits or 
schedules attached to this Lease except where the context otherwise requires.  Wherever 
appropriate in this Lease, personal pronouns shall be deemed to include the other genders and the 
singular to include the plural.  All Article, Section, Subsection and Clause references set forth 
herein shall, unless the context otherwise specifically requires, be deemed references to the 
articles, sections, subsections and clauses of this Lease.  The terms “hereto,” “herein,” “hereof” 
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and “hereunder” and words of similar import refer to this Lease generally, rather than to the 
Article or Section in which the terms are used unless otherwise specifically provided.  
References to agreements and other contractual instruments shall be deemed to include all 
subsequent amendments, restatements, supplements and other modifications that are not 
prohibited by the terms of this Lease.  References to the Premises, the Land, the Building, the 
Project, any Lease Year or any calendar year shall be construed as if such references were 
followed by the words “or any part thereof or interest therein,” or phrases of similar impact 
except where the context otherwise expressly requires.  The term “including” shall mean 
“including but not limited to,” or phrases of similar import except where the context otherwise 
requires.   

Section 35.5 Person Acting on Behalf of a Party Hereunder.  If more than one Person is 
named as, or becomes, a party hereunder, the other party may require the signatures of all such 
Persons in connection with any notice to be given or action to be taken hereunder by the party 
acting through such Persons.  Each Person acting through or named as a party shall be fully 
liable for all of such party’s obligations hereunder.  Any notice by a party to any Person acting 
through or named as the other party shall be sufficient and shall have the same force and effect as 
though given to all Persons acting through or named as such other party.   

Section 35.6 Landlord’s Liability.  The liability of Landlord hereunder for damages or 
otherwise shall be limited to Landlord’s interest in the Premises and this Lease, the proceeds of 
any insurance policies covering or relating to the Premises and any awards payable in connection 
with condemnation of the Premises or any part thereof.  Neither Landlord nor any of the 
directors, officers, members, employees, shareholders, agents or servants of Landlord shall have 
any liability (personal or otherwise) hereunder beyond Landlord’s interest in the Premises.  No 
other property or assets of Landlord or any property of the directors, officers, members, 
employees, shareholders, agents or servants of Landlord shall be subject to levy, execution or 
other enforcement procedure for the satisfaction of Tenant’s remedies hereunder.  The provisions 
of this Section shall survive the Expiration of the Term. 

Section 35.7 Landlord’s Remedies Cumulative.  Each right and remedy of Landlord 
provided for in this Lease shall be cumulative and shall be in addition to every other right or 
remedy provided for in this Lease, or now or hereafter existing at law or in equity or by statute or 
otherwise, and the exercise or beginning of the exercise by Landlord of any one or more of the 
rights or remedies provided for in this Lease, or now or hereafter existing at law or in equity or 
by statute or otherwise shall not preclude the simultaneous or later exercise by Landlord of any 
or all other rights or remedies provided for in this Lease or now or hereafter existing at law or in 
equity or by statute or otherwise.   

Section 35.8 Tenant’s Liability.  The liability of Tenant hereunder for damages or 
otherwise shall be limited to Tenant’s interest in the Premises and this Lease, the proceeds of any 
insurance policies covering or relating to the Premises, and any awards payable in connection 
with the condemnation of the Premises or any part thereof.  Landlord shall not look to the 
property or assets of Tenant any Subtenant or any of the members, directors, officers, employees, 
shareholders, agents or servants of Tenant or of any members, partners, members, joint venturers 
or tenants-in-common comprising Tenant and no property or assets of any of the aforesaid 
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Persons shall be subject to levy, execution or other enforcement procedure for the satisfaction of 
Landlord’s remedies hereunder. 

Section 35.9 Merger.  There shall be no merger of this Lease or the leasehold estate 
created hereby with the fee estate in the Premises or any part thereof so as to cancel, terminate or 
extinguish this Lease by law or otherwise, by reason of the same Person acquiring or holding, 
directly or indirectly, this Lease and the leasehold estate created hereby or any interest in this 
Lease or in such leasehold estate as well as the fee estate in the Premises.   

Section 35.10 Performance at Tenant’s Sole Cost and Expense.  Except as expressly set 
forth herein, when Tenant exercises any of the rights, or renders or performs any of its 
obligations hereunder, Tenant hereby acknowledges that it shall do so at Tenant’s sole cost and 
expense.   

Section 35.11 Waiver, Modification, Etc.  No covenant, agreement, term or condition of 
this Lease to be performed or complied with by either party, and no Default thereof by Tenant or 
Landlord’s failure to perform them shall be changed, modified, altered, waived or terminated 
except by a written instrument of change, modification, alteration, waiver or termination 
executed by the other party.  No waiver of any Default shall affect or alter this Lease, but each 
and every covenant, agreement, term and condition of this Lease shall continue in full force and 
effect with respect to any other then existing or subsequent Default thereof.   

Section 35.12 Governing Law.  This Lease shall be governed by, and construed in 
accordance with, the laws of the State of New York.   

Section 35.13 Successors and Assigns.  The agreements, terms, covenants and conditions 
herein shall be binding upon, and inure to the benefit of, Landlord and Tenant and, except as 
otherwise provided herein, their respective successors and assigns.   

Section 35.14 Venue.  Except as provided in Article 34, any and all claims asserted by or 
against Landlord or Tenant arising under this Lease or related hereto shall be heard and 
determined either in the courts of the United States (“Federal Courts”) located in the Landlord or 
in the courts of the State of New York (“New York State Courts”) located in the City.  To effect 
this agreement and intent Landlord and Tenant agree and, where appropriate, shall require each 
contractor or consultant to agree, as follows:  

(a) If Landlord or Tenant initiate any action in Federal Court or in New York 
State Court, service of process may be made on the other either in person, wherever such party 
may be found, or by registered mail (return receipt requested) addressed as set forth in this 
Lease, or to such other address as may be provided in writing; 

(b) With respect to any action between Landlord and Tenant in New York 
State Court, Landlord and Tenant hereby expressly waive and relinquish any rights it might 
otherwise have (i) to move to dismiss on grounds of forum non conveniens, (ii) to remove to 
Federal Court outside The City, and (iii) to move for a change of venue to New York State Court 
outside The City; 



 

 99 
#46845680_v31 

(c) With respect to any action between Landlord and Tenant in Federal Court 
located in The City, Landlord and Tenant expressly waive and relinquish any right it might 
otherwise have to move to transfer the action to a Federal Court outside the City; and 

(d) If Tenant or Landlord commences any action in a court located other than 
in the City and State of New York, then, upon request of Landlord or Tenant, as applicable, the 
commencing party shall either consent to a transfer of the action to a court of competent 
jurisdiction located in the City and State of New York or, if the court where the action is initially 
brought will not or cannot transfer the action, then the commencing party shall consent to 
dismiss such action without prejudice and may thereafter reinstitute the action in a court of 
competent jurisdiction in the City. 

Section 35.15 Prevailing Party.  In the event either party hereto employs an attorney in 
connection with claims by one party against the other arising from this Lease, the non-prevailing 
party shall pay the prevailing party all reasonable fees and expenses incurred in connection with 
the prosecution of such claim, or the defense thereof, as applicable, including, without limitation, 
attorney’s fees and expert witness fees.  In the event the parties agree to resolve any dispute 
hereunder prior to an adjudication by a court of competent jurisdiction, each party shall be 
responsible for its respective attorneys’ fees and expenses.   

 Section 35.16 Counterparts. This Lease may be executed in multiple counterparts, each 
of which shall be deemed an original and all of which shall constitute one agreement.  This Lease 
may be executed and delivered by telecopy or other electronic means (including PDF format) 
with the same force and effect as if the same were a fully executed and delivered original 
counterpart. 
 

[Signature Page Follows on Next Page] 
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Exhibit 1.1 
 

Land 

Queens County, Block 15537, Lots 1, 46, 50, 51, 55, 59, 100, 112, 128 and 130 

ALL that certain plot piece or parcel of land situate lying and being in the Borough and County 
of Queens, City and State of New York bounded and described as follows:  
 
BEGINNING at the corner formed by the intersection of the easterly side of Redfern Avenue (60 
feet wide) with the northerly side of Mott Avenue (60 feet wide);  
 
RUNNING THENCE South 87 degrees 50 minutes 28 seconds East along the northerly side of 
Mott Avenue 80.94 feet to an angle point;  
 
RUNNING THENCE South 87 degrees 40 minutes 20 seconds East continuing along the 
northerly side of Mott Avenue, 166.24 feet to a point of curvature;  
 
RUNNING THENCE easterly continuing along the northerly side of Mott Avenue, along a curve 
bearing to the left having a radius of 507.52 feet an arc length of 102.12 feet to a point;  
 
RUNNING THENCE North 06 degrees 54 minutes 13.6 seconds West, 84.09 feet to a point;  
 
RUNNING THENCE North 83 degrees 05 minutes 46.4 seconds East, 70.00 feet to a point;  
 
RUNNING THENCE South 17 degrees 54 minutes 25.6 seconds East, 63.09 feet to the westerly 
side of Central Avenue (irregular width);;  
 
RUNNING THENCE northerly along the westerly side of Central Avenue, along a curve bearing 
to the left having a radius feet of 95.00 feet an arc length of 61.51 feet to a point of tangency;  
 
RUNNING THENCE continuing along the westerly side of Central Avenue North 07 degrees 54 
minutes 11.4 seconds East, 0.04 feet to a point;  
 
RUNNING THENCE North 17 degrees 54 minutes 26 seconds West, 244.81 feet to a point;  
 
RUNNING THENCE North 75 degrees 59 minutes 14 seconds West, 73.00 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE northerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the right having a radius of 934.00 feet an arc length of 205.90 feet 
being subtended by a chord bearing North 00 degrees 01 minutes 04.4 seconds East a chord 
distance of 205.48 feet to a point;  
 
RUNNING THENCE North 14 degrees 34 minutes 10.38 seconds West continuing along the 
land now or formerly of the Long Island Railroad, 84.92 feet to a point;  
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RUNNING THENCE South 76 degrees 11 minutes 58 seconds East, 267.73 feet to the westerly 
side of Central Avenue;  
 
RUNNING THENCE along the westerly of Central Avenue, North 13 degrees 01 minutes 5.6 
seconds East, 100.00 feet to a point; 
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 100.00 feet to a point;  
 
RUNNING THENCE South 13 degrees 01 minutes 5.6 seconds West, 50.00 feet to a point;  
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 125.00 feet to a point;  
 
RUNNING THENCE North 13 degrees 01 minutes 5.6 seconds East, 100 feet to the southerly 
side of Bayport Place (50 feet wide);  
 
RUNNING THENCE along the southerly side of Bayport Place, North 76 degrees 11 minutes 58 
seconds West, 109.30 feet to the land now or formerly of the Long Island Railroad;  
 
RUNNING THENCE along the land now or formerly of the land now or formerly of the Long 
Island Railroad North 10 degrees 31 minutes 50 seconds West, 50.90 feet to a point;  
 
RUNNING THENCE continuing along the land now or formerly of the Long Island Railroad 
North 06 degrees 31 minutes 58 seconds West, 3.86 feet to the northerly side of Bayport Place;  
 
RUNNING THENCE easterly along the northerly side of Bayport Place, South 76 degrees 11 
minutes 58 seconds East, 106.58 feet to the westerly side of Augustina Avenue (50’ wide);  
 
RUNNING THENCE along the westerly side of Augustina Avenue, North 13 degrees 50 
minutes 18.2 seconds East, 150.00 feet to a point;  
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 162.26 feet to the land 
now or formerly of the Long Island Railroad;  
 
RUNNING THENCE along the land now or formerly of the Long Island Railroad South 06 
degrees 31 minutes 58 seconds West, 60.20 to a point;  
 
RUNNING THENCE northerly continuing along the land now or formerly of the Long Island 
Railroad along a curve bearing to the right having a radius of 2795.93 feet subtended by a chord 
bearing North 03 degrees 47 minutes 17 seconds West an arc length of 72.52 feet to a point;  
 
RUNNING THENCE North 75 degrees 55 minutes 00 seconds West, 105.13 feet to the northerly 
boundary of the land now or formerly of the Long Island Railroad;  
 
RUNNING THENCE Southerly along the land now or formerly of the Long Island Railroad the 
following three (3) courses and distances;  
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THENCE along a curve bearing to the left having a radius of 3260.78 feet an arc length 
of 106.86 feet, being subtended by a chord bearing South 03 degrees 47 minutes 55 seconds East 
to a point;  

 
THENCE South 05 degrees 08 minutes 18 seconds East, 51.00 feet to a point;  

 
THENCE along a curve bearing to the right having a radius of 1115.28 feet an arc length 

of 267.26 feet being subtended by a chord bearing South 01 degree 45 minute 19 seconds West a 
chord length of 266.62 feet to a point;  
 
RUNNING THENCE North 76 degrees 45 minutes 07 seconds West, 104.28 feet to the easterly 
side of Redfern Avenue (40 feet wide); 
 
RUNNING THENCE along the easterly side of Redfern Avenue, South 13 degrees 14 minutes 
53 seconds West, 22.00 feet to a point;  
 
RUNNING THENCE South 76 degrees 45 minutes 07 seconds East, 105.85 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE southerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the right having a radius of 1115.28 feet an arc length of 72.04 feet 
being subtended by a chord bearing South 11 degrees 36 minutes 14 seconds West a chord length 
of 72.03 feet to point;  
 
RUNNING THENCE North 76 degrees 45 minutes 07 seconds West, 107.91 feet to the easterly 
side of Redfern Avenue (40 feet wide);  
 
RUNNING THENCE South 13 degrees 14 minutes 53 seconds West along the easterly side of 
Redfern Avenue, 24.00 feet to a point;  
 
RUNNING THENCE South 76 degrees 45 minutes 07 seconds East, 107.57 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE southerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the right having a radius of 1115.28 feet an arc length of 26.32 feet 
being subtended by a chord bearing South 15 degrees 21 minutes 49 seconds West a chord 
distance of 26.32 feet to a point;  
 
RUNNING THENCE South 16 degrees 21 minutes 24 seconds West, 25.49 feet to a point;  
 
RUNNING THENCE North 76 degrees 45 minutes 07 seconds West, 105.22 feet to the easterly 
side of Redfern Avenue (40 feet wide);  
 
RUNNING THENCE South 13 degrees 14 minutes 53 seconds West, along the easterly side of 
Redfern Avenue, 113.10 feet to a point;  
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RUNNING THENCE North 75 degrees 30 minutes 20 seconds East, 10.96 feet to the easterly 
side of Redfern Avenue (50 feet wide);  
 
RUNNING THENCE South 11 degrees 26 minutes 04 Seconds West along the easterly side of 
Redfern Avenue, 25.78 feet to point;  
 
RUNNING THENCE North 75 degrees 31 minutes 32 seconds East, 102.27 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE Southerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the left having a radius of 850.02 feet an arc length of 127.88 feet being 
subtended by a chord bearing South 10 degrees 02 minutes 34 seconds West a chord length of 
127.76 feet to a point;  
 
RUNNING THENCE North 87 degrees 35 minutes 55.5 seconds West, 77.39 feet to the easterly 
side of Redfern Avenue (50 feet wide);  
 
RUNNING THENCE Southerly along the easterly side of Redfern Avenue South 6 degrees 52 
minutes 55.5 seconds East, 360.96 feet to the corner the point or place of BEGINNING.
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Lease Termination Agreement  

(See attached) 
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Access Agreement  

(See attached) 
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Allocated Parking 
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COMMENCEMENT DATE AGREEMENT 

COMMENCEMENT DATE AGREEMENT, dated as of ________, 201__, by and 
between MOTT CENTER, LLC, a New York limited liability company, having an address at  
198-10 Jamaica Avenue, Hollis, New York 11423, as landlord (“Landlord“), and REDFERN FRP 
LLC, a New York limited liability company, having an address at c/o Phipps Houses, 902 
Broadway, 13th Floor, New York, New York 10010, as tenant (“Tenant“). 

W I T N E S S E T H: 

1. WHEREAS, Landlord and Tenant have entered into a lease dated as of ______, 
2018 (the “Lease”) [and have entered into a Phase 1 Replacement Lease dated as of __, 2018] 
pursuant to which Landlord leased to Tenant certain real property located in Far Rockaway, New 
York, and identified on the New York City Tax Map for the Borough of Queens as Block 15537, 
Lots 1, 46, 50, 51, 55, 59, 100, 112, 128 and 130.  

2. WHEREAS, Landlord and Tenant desire to memorialize the Commencement Date 
and other key dates in the Lease that are listed below, each as defined in the Lease. 

3. NOW, THEREFORE, Landlord and Tenant do hereby agree that the below listed 
dates are as follows: 

Commencement Date: ___________ 
Fixed Expiration Date: ___________ 
Rent Commencement Date 
[under the Phase 1 Replacement Lease]: ___________ 

 
  
 

[Signature Page Follows on Next Page] 
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Commencement 
Date Agreement as of the day and year first above written. 

LANDLORD: 
 
MOTT CENTER, LLC 
 
By: Jamaica Avenue Property Management, LLC 

Its Manager 
 
By: Estate of Fred Stark 
 Its sole member 

 By: ______________________________ 
Elizabeth Farrell, Administratrix, cta 

 

TENANT: 
 
REDFERN FRP LLC 
 

By: ______________________________ 
Name:____________________________ 
Title:_____________________________ 
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Exhibit 1.6 
 

Construction Schedule for Phases 

(See attached) 
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MEMORANDUM OF LEASE 

BETWEEN 
MOTT CENTER, LLC, LANDLORD 

AND 
REDFERN FRP LLC, TENANT 

 
 
 
 
 

Dated: ________, 2018 

Address:   20-02 Mott Avenue, Redfern Avenue, 17-27 
Redfern Avenue, 17-25 Redfern Avenue, 
Redfern Avenue, 17-07 Redfern Avenue, 
Augustina Avenue, 13-25 Bayport Place, 
15-08 Central Avenue, Central Avenue  

Block:  15537 

Lots:  1, 46, 50, 51, 55, 59, 100, 112, 128 and 130 

County:  Queens  

City and State:  New York  

 
 

Record and Return to: 
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MEMORANDUM OF LEASE 
 
 

This MEMORANDUM OF LEASE (this “Memorandum”), dated as of _______, 2018 is 
by and between MOTT CENTER, LLC, a New York limited liability company, having an address 
at 198-10 Jamaica Avenue, Hollis, New York 11423, as landlord (“Landlord”), and REDFERN 
FRP LLC, a New York limited liability company, having an address at c/o Phipps Houses, 902 
Broadway, 13th Floor, New York, New York 10010, as tenant (“Tenant”). 

Landlord and Tenant hereby acknowledge the following: 

1. Lease  

Landlord and Tenant have entered into a certain lease of Landlord's interest in the Premises 
(as hereinafter defined), dated as of ________, 2018 (the “Lease”). 

2. Date of Execution of Lease  

_____________, 2018 (the “Effective Date”) 

3. Name and Address of Landlord  

 MOTT CENTER, LLC 
 198-10 Jamaica Avenue 
 Hollis, New York 11423 

 
4. Name and Address of Tenant  

REDFERN FRP LLC 
c/o Phipps Houses 
902 Broadway, 13th Floor 
New York, New York 10010 
 

5. Description of Leased Premises in the Form Contained in the Lease 

 The “Premises” consist of that certain real property located in Far Rockaway, New York, 
and identified on the New York City Tax Map for the Borough of Queens as Block 15537, Lots 
1, 46, 50, 51, 55, 59, 100, 112, 128 and 130, which real property is more particularly described 
on Schedule A attached hereto (the “Land“) and the Buildings (as defined on Schedule B 
attached hereto). 

 
6. Initial Term of Lease and Extension Terms 

The term of the Lease is to commence on the date when certain conditions precedent set 
forth in the Lease are met, including, without limitation, that Tenant has closed on construction 
financing satisfactory to Tenant (“Commencement Date”) and to terminate on the day which 
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immediately precedes the 99th anniversary of the Commencement Date (the “Fixed Expiration 
Date”), unless sooner terminated in accordance with the terms and provisions of the Lease.   

7. Purchase Option  

Tenant has the right to purchase the Premises, which right shall be exercised within a period 
of time that is stated in the Lease, subject to the terms set forth in the Lease.   

8. Put Option 

Landlord has the right to sell the Premises to Tenant, which right shall be exercised by 
Landlord during a period of time set forth in the Lease, subject to the terms set forth in the Lease. 

9. Restrictions on Use of Tenant’s Retail Space  

In the event that Tenant enters into retail subleases with subtenants for certain retail space 
in the Premises, such subleases will be subject to restrictions on the use of such space, as set forth 
in the Lease. 

10. Counterparts.  
 
This Memorandum may be executed in one or more counterparts, each such counterpart 

being deemed an original hereof and all such counterparts taken together constituting one and the 
same instrument. 

 
11. Terms of Lease Govern  

This Memorandum of Lease is intended solely to summarize certain of the provisions of 
the Lease, for filing purposes only, in compliance with the provisions of Article 9 of the Real 
Property Law of the State of New York.  This Memorandum of Lease is not intended to modify, 
amend, supplement or otherwise add to any of the terms, conditions and provisions of the Lease 
and, in the event of any inconsistencies between the provisions of the Lease and this Memorandum 
of Lease, the provisions of the Lease will prevail. 

 
 
 

 

 [Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have hereunto executed this Memorandum of Lease 
as of the day and year first above written. 

LANDLORD: 
 
MOTT CENTER, LLC 
 
By: Jamaica Avenue Property Management, LLC 

Its Manager 
 
By: Estate of Fred Stark 
 Its sole member 

 By: ______________________________ 
Elizabeth Farrell, Administratrix, cta 

 

TENANT: 
 
REDFERN FRP LLC 
 

By: ______________________________ 
Name:____________________________ 
Title:_____________________________ 
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COUNTY OF _________  ) 
     )ss: 
STATE OF NEW YORK  ) 
 

On ____ __, ____ before me,    , personally appeared Elizabeth 
Farrell, personally known to me (or proved to me on the basis of satisfactory evidence) to be the 
person whose name is subscribed to the within instrument and acknowledged to me that he/she 
executed the same in his/her authorized capacity, and that by his/her signature on the instrument 
the person, or the entity upon behalf of which the person acted, executed the instrument. 

 
Given under my hand and seal this ___ day of ____, ____. 
 
 

________________________________  
Notary Public 
 
 
COUNTY OF NEW YORK  ) 
     )ss: 
STATE OF NEW YORK  ) 
 

On ____ __, ____ before me,    , personally appeared 
_________________, personally known to me (or proved to me on the basis of satisfactory 
evidence) to be the person whose name is subscribed to the within instrument and acknowledged 
to me that he/she executed the same in his/her authorized capacity, and that by his/her signature 
on the instrument the person, or the entity upon behalf of which the person acted, executed the 
instrument. 

 
Given under my hand and seal this ___ day of ____, ____. 
 
 

________________________________  
Notary Public 
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SCHEDULE A 
TO 

MEMORANDUM OF LEASE 

DESCRIPTION OF PREMISES 

Queens County, Block 15537, Lots 1, 46, 50, 51, 55, 59, 100, 112, 128 and 130 

ALL that certain plot piece or parcel of land situate lying and being in the Borough and County 
of Queens, City and State of New York bounded and described as follows:  
 
BEGINNING at the corner formed by the intersection of the easterly side of Redfern Avenue (60 
feet wide) with the northerly side of Mott Avenue (60 feet wide);  
 
RUNNING THENCE South 87 degrees 50 minutes 28 seconds East along the northerly side of 
Mott Avenue 80.94 feet to an angle point;  
 
RUNNING THENCE South 87 degrees 40 minutes 20 seconds East continuing along the 
northerly side of Mott Avenue, 166.24 feet to a point of curvature;  
 
RUNNING THENCE easterly continuing along the northerly side of Mott Avenue, along a curve 
bearing to the left having a radius of 507.52 feet an arc length of 102.12 feet to a point;  
 
RUNNING THENCE North 06 degrees 54 minutes 13.6 seconds West, 84.09 feet to a point;  
 
RUNNING THENCE North 83 degrees 05 minutes 46.4 seconds East, 70.00 feet to a point;  
 
RUNNING THENCE South 17 degrees 54 minutes 25.6 seconds East, 63.09 feet to the westerly 
side of Central Avenue (irregular width);;  
 
RUNNING THENCE northerly along the westerly side of Central Avenue, along a curve bearing 
to the left having a radius feet of 95.00 feet an arc length of 61.51 feet to a point of tangency;  
 
RUNNING THENCE continuing along the westerly side of Central Avenue North 07 degrees 54 
minutes 11.4 seconds East, 0.04 feet to a point;  
 
RUNNING THENCE North 17 degrees 54 minutes 26 seconds West, 244.81 feet to a point;  
 
RUNNING THENCE North 75 degrees 59 minutes 14 seconds West, 73.00 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE northerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the right having a radius of 934.00 feet an arc length of 205.90 feet 
being subtended by a chord bearing North 00 degrees 01 minutes 04.4 seconds East a chord 
distance of 205.48 feet to a point;  
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RUNNING THENCE North 14 degrees 34 minutes 10.38 seconds West continuing along the 
land now or formerly of the Long Island Railroad, 84.92 feet to a point;  
 
RUNNING THENCE South 76 degrees 11 minutes 58 seconds East, 267.73 feet to the westerly 
side of Central Avenue;  
 
RUNNING THENCE along the westerly of Central Avenue, North 13 degrees 01 minutes 5.6 
seconds East, 100.00 feet to a point; 
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 100.00 feet to a point;  
 
RUNNING THENCE South 13 degrees 01 minutes 5.6 seconds West, 50.00 feet to a point;  
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 125.00 feet to a point;  
 
RUNNING THENCE North 13 degrees 01 minutes 5.6 seconds East, 100 feet to the southerly 
side of Bayport Place (50 feet wide);  
 
RUNNING THENCE along the southerly side of Bayport Place, North 76 degrees 11 minutes 58 
seconds West, 109.30 feet to the land now or formerly of the Long Island Railroad;  
 
RUNNING THENCE along the land now or formerly of the land now or formerly of the Long 
Island Railroad North 10 degrees 31 minutes 50 seconds West, 50.90 feet to a point;  
 
RUNNING THENCE continuing along the land now or formerly of the Long Island Railroad 
North 06 degrees 31 minutes 58 seconds West, 3.86 feet to the northerly side of Bayport Place;  
 
RUNNING THENCE easterly along the northerly side of Bayport Place, South 76 degrees 11 
minutes 58 seconds East, 106.58 feet to the westerly side of Augustina Avenue (50’ wide);  
 
RUNNING THENCE along the westerly side of Augustina Avenue, North 13 degrees 50 
minutes 18.2 seconds East, 150.00 feet to a point;  
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 162.26 feet to the land 
now or formerly of the Long Island Railroad;  
 
RUNNING THENCE along the land now or formerly of the Long Island Railroad South 06 
degrees 31 minutes 58 seconds West, 60.20 to a point;  
 
RUNNING THENCE northerly continuing along the land now or formerly of the Long Island 
Railroad along a curve bearing to the right having a radius of 2795.93 feet subtended by a chord 
bearing North 03 degrees 47 minutes 17 seconds West an arc length of 72.52 feet to a point;  
 
RUNNING THENCE North 75 degrees 55 minutes 00 seconds West, 105.13 feet to the northerly 
boundary of the land now or formerly of the Long Island Railroad;  
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RUNNING THENCE Southerly along the land now or formerly of the Long Island Railroad the 
following three (3) courses and distances;  

THENCE along a curve bearing to the left having a radius of 3260.78 feet an arc length 
of 106.86 feet, being subtended by a chord bearing South 03 degrees 47 minutes 55 seconds East 
to a point;  

 
THENCE South 05 degrees 08 minutes 18 seconds East, 51.00 feet to a point;  

 
THENCE along a curve bearing to the right having a radius of 1115.28 feet an arc length 

of 267.26 feet being subtended by a chord bearing South 01 degree 45 minute 19 seconds West a 
chord length of 266.62 feet to a point;  
 
RUNNING THENCE North 76 degrees 45 minutes 07 seconds West, 104.28 feet to the easterly 
side of Redfern Avenue (40 feet wide); 
 
RUNNING THENCE along the easterly side of Redfern Avenue, South 13 degrees 14 minutes 
53 seconds West, 22.00 feet to a point;  
 
RUNNING THENCE South 76 degrees 45 minutes 07 seconds East, 105.85 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE southerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the right having a radius of 1115.28 feet an arc length of 72.04 feet 
being subtended by a chord bearing South 11 degrees 36 minutes 14 seconds West a chord length 
of 72.03 feet to point;  
 
RUNNING THENCE North 76 degrees 45 minutes 07 seconds West, 107.91 feet to the easterly 
side of Redfern Avenue (40 feet wide);  
 
RUNNING THENCE South 13 degrees 14 minutes 53 seconds West along the easterly side of 
Redfern Avenue, 24.00 feet to a point;  
 
RUNNING THENCE South 76 degrees 45 minutes 07 seconds East, 107.57 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE southerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the right having a radius of 1115.28 feet an arc length of 26.32 feet 
being subtended by a chord bearing South 15 degrees 21 minutes 49 seconds West a chord 
distance of 26.32 feet to a point;  
 
RUNNING THENCE South 16 degrees 21 minutes 24 seconds West, 25.49 feet to a point;  
 
RUNNING THENCE North 76 degrees 45 minutes 07 seconds West, 105.22 feet to the easterly 
side of Redfern Avenue (40 feet wide);  
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RUNNING THENCE South 13 degrees 14 minutes 53 seconds West, along the easterly side of 
Redfern Avenue, 113.10 feet to a point;  
 
RUNNING THENCE North 75 degrees 30 minutes 20 seconds East, 10.96 feet to the easterly 
side of Redfern Avenue (50 feet wide);  
 
RUNNING THENCE South 11 degrees 26 minutes 04 Seconds West along the easterly side of 
Redfern Avenue, 25.78 feet to point;  
 
RUNNING THENCE North 75 degrees 31 minutes 32 seconds East, 102.27 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE Southerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the left having a radius of 850.02 feet an arc length of 127.88 feet being 
subtended by a chord bearing South 10 degrees 02 minutes 34 seconds West a chord length of 
127.76 feet to a point;  
 
RUNNING THENCE North 87 degrees 35 minutes 55.5 seconds West, 77.39 feet to the easterly 
side of Redfern Avenue (50 feet wide);  
 
RUNNING THENCE Southerly along the easterly side of Redfern Avenue South 6 degrees 52 
minutes 55.5 seconds East, 360.96 feet to the corner the point or place of BEGINNING
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PROJECT COMPLETION GUARANTY 

This PROJECT COMPLETION GUARANTY (this “Guaranty”) is entered into as of 
the __ day of _________, 2018, by [GUARANTOR], a[n] [Jurisdiction] [entity type] 
(“Guarantor”), for the benefit of Mott Center, LLC, a New York limited liability company 
(“Landlord”).  

RECITALS: 

Redfern FRP LLC, a New York limited liability company, (“Tenant”) and Landlord have 
entered into that certain Replacement Lease, dated as of _________ __, 2018 (the “Phase 1 
Replacement Lease”)12 whereby Tenant leases from Landlord certain real property located in Far 
Rockaway, New York, which real property is more particularly described on Exhibit 1 attached 
hereto (the “Phase 1 Land”). 

Pursuant to the Phase 1 Replacement Lease, Tenant will construct a mixed-use residential 
and retail project (the “Phase 1 Project” and together with the Land, the “Phase 1 Premises”) on 
the Land and stage construction over several phases;  

As a condition to entering into the Lease, Landlord requires that Guarantor execute this 
Guaranty. 

Guarantor will directly or indirectly derive a material financial benefit from the 
consummation of the Phase 1 Replacement Lease. 

NOW, THEREFORE, in order to induce Landlord to enter into the Phase 1 Replacement 
Lease with Tenant, and in consideration thereof, Guarantor agrees as follows: 

1. Defined Terms.  Capitalized terms used but not defined in this Guaranty shall have 
the meanings assigned to them in the Phase 1 Replacement Lease. 

2. Scope of Guaranty.  Guarantor represents to Landlord that Guarantor has a direct 
or indirect ownership interest in Tenant and/or will otherwise derive a material financial benefit 
from the consummation of the Phase 1 Replacement Lease.   

(i) Commencing on the Effective Date, Guarantor hereby does unconditionally 
guaranty to Landlord (the “Effective Date Guaranteed Obligations”) that, in the event 
that the notices to vacate are delivered to the Continuing Tenants and the Commencement 
Date does not occur on or prior to the Outside Commencement Date, Tenant will, in 
accordance with Section 12.1(a) of the Phase 1 Replacement Lease, pay to Landlord an 
amount equal to any and all losses, costs and damages accruing to Landlord therefrom 

                                                 
1 If Tenant elects not to complete the Project in phases, all references to “Phase 1 Replacement Lease” shall refer to 
the “Lease” and all other references to Phase 1 shall be deleted..  
2 Project Completion Guaranty for Phase 4 of the Project shall refer to “Phase 4 Replacement Lease” and all other 
applicable terms shall refer to Phase 4 rather than Phase 1. 
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(including, without limitation, reasonable attorneys’ fees), provided that Tenant’s liability 
for such losses and damages  shall not exceed $500,000. 

(ii) Commencing on the Commencement Date, Guarantor hereby does 
unconditionally guaranty to Landlord the following (collectively, the “Commencement 
Date Guaranteed Obligations”, and together with the Effective Date Guaranteed 
Obligations, the “Guaranteed Obligations”): 

 (A) that Tenant will complete the [Phase 1 Project], in accordance with 
and in the manner set forth in the Phase 1 Replacement Lease and substantially in 
accordance with the Plans and Specifications approved by Landlord (subject to any 
changes thereto permitted by the Phase 1 Replacement Lease); 

 (B) that Tenant will pay the amounts owed to the Continuing Tenants 
by Tenant as set forth in Section 12.1(a) of the Phase 1 Replacement Lease; 

 (C) that Tenant will pay and discharge, or otherwise release, all 
mechanic’s and materialmen’s liens or claims therefor imposed or alleged against the Phase 
1 Premises arising from Tenant’s construction of the Phase 1 Project to the end that there 
shall be no mechanic’s, materialmen’s or other like liens or claims outstanding against the 
Phase 1 Premises arising from Tenant’s construction of the Phase 1 Project; 3 

 (D) that Tenant will, in accordance with Section 22.11 of the Phase 1 
Replacement Lease, pay all common charges payable by the Residential Unit Owners 
under the Required Condominium Documents during the Lease Non-Termination Period.  

If Tenant shall fail to duly and punctually perform and observe any of the Guaranteed 
Obligations, then upon demand by Landlord, Guarantor forthwith will itself, at its own expense, 
do, promptly perform and observe such Guaranteed Obligations.  In the case of any payment to be 
made by Guarantor, such payment shall be made within ten (10) business days following demand 
therefor, and any amounts not paid within such time shall accrue interest at the Late Charge Rate, 
from the earlier of the date of demand therefor or such other date as may be provided under the 
Phase 1 Replacement Lease. 

3. Guarantor’s Obligations Survive Lease Termination.  The obligations of 
Guarantor under this Guaranty shall survive any termination of the Phase 1 Replacement Lease. 

4. Guaranty of Payment and Performance.  Guarantor’s obligations under this 
Guaranty constitute an unconditional and continuing guaranty of payment and performance and 
not merely a guaranty of collection.  Guarantor hereby irrevocably and unconditionally covenants 
and agrees that Guarantor is liable for the Guaranteed Obligations as a primary obligor.  The 
                                                 
3 If Tenant elects not to complete the Project in phases or if the Replacement Lease pertaining to any phase of 
construction includes any Tenant’s Land (as defined in such Replacement Lease), then the following shall be added 
as an additional Guaranty: 

“(iv) that Tenant will indemnify Landlord against claims concerning the condition of Tenant’s Land (and 
other matters concerning Tenant’s Land that arose prior to the date when Tenant conveys Tenant’s Land to 
Landlord pursuant to Section 13.1(b) of the Phase [_] Replacement Lease) in each case as and to the extent 
provided in the Phase [_] Replacement Lease.” 
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Guaranteed Obligations and this Guaranty are separate, distinct and in addition to any liability 
and/or obligations that Tenant or Guarantor may have under any other guaranty or indemnity 
executed by Tenant or Guarantor in connection with the Phase 1 Replacement Lease, and no other 
agreement, guaranty or indemnity executed in connection with the Phase 1 Replacement Lease 
shall act to reduce or set off any of Guarantor’s liability hereunder. 

5. Unconditional Guaranty.  The obligations of Guarantor under this Guaranty shall 
be performed without demand by Landlord and shall be unconditional irrespective of the 
genuineness, validity, regularity or enforceability, in whole or in part, of the Guaranteed 
Obligations or the Phase 1 Replacement Lease, and without regard to any other circumstance 
which might otherwise constitute a legal or equitable discharge of a surety or a guarantor.  
Guarantor hereby waives the benefit of all principles or provisions of law, statutory or otherwise, 
which are or might be in conflict with the terms of this Guaranty and agrees that Guarantor’s 
obligations shall not be affected by any circumstances, whether or not referred to in this Guaranty, 
which might otherwise constitute a legal or equitable discharge of a surety or a guarantor.  
Guarantor hereby waives the benefits of any right of discharge under any and all statutes or other 
laws relating to a guarantor or a surety, and any other rights of a guarantor or a surety, thereunder.  
Without limiting the generality of the foregoing, Guarantor hereby waives, to the fullest extent 
permitted by law, presentment, demand for payment, protest, all notices with respect to the Phase 
1 Replacement Lease which may be required by statute, rule of law or otherwise to preserve 
Landlord’s rights against Guarantor under this Guaranty, including, but not limited to, notice of 
acceptance, notice of any amendment of the Phase 1 Replacement Lease, notice of the occurrence 
of any default or Event of Default, notice of intent to accelerate, notice of acceleration, notice of 
dishonor, notice of protest, and notice of the incurring by Tenant of any obligation or indebtedness.  
Guarantor also waives, to the fullest extent permitted by law, all rights to require Landlord to 
(a) proceed against Tenant or any other guarantor of Tenant’s payment or performance with 
respect to the Phase 1 Replacement Lease (an “Other Guarantor”), (b) if Tenant or any Other 
Guarantor is a partnership, proceed against any general partner of Tenant or the Other Guarantor, 
(c) pursue any other remedy it may now or hereafter have against Tenant, or, if Tenant is a 
partnership, any general partner of Tenant or (d) record the Phase 1 Replacement Lease or to file 
any financing statement or to otherwise enforce, perfect, protect, secure or insure any lien or 
security interest given as security in connection with the Phase 1 Replacement Lease.  Guarantor 
further waives, to the fullest extent permitted by applicable law, any defenses that could arise with 
respect to an amendment or modification of the Guaranteed Obligations by operation of law, action 
of any court or the amendment of the Phase 1 Replacement Lease. 

6. Modification of Lease.  At any time or from time to time and any number of times, 
without notice to Guarantor and without affecting the liability of Guarantor, (a) the time for 
payment of the Continuing Tenant Payments may be extended, waived or amended; (b) the time 
for Tenant’s performance of or compliance with any covenant or agreement contained in the Phase 
1 Replacement Lease, whether presently existing or hereinafter entered into, may be extended or 
such performance or compliance may be waived; and (c) the Phase 1 Replacement Lease may be 
modified or amended by Landlord and Tenant in any respect. 

7. Joint and Several Liability.  If more than one person executes this Guaranty, the 
obligations of those persons under this Guaranty and any Other Guarantor shall be joint and 
several.  Landlord, in its sole and absolute discretion, may (a) bring suit against Guarantor, or any 
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one or more of the persons constituting Guarantor, and any Other Guarantor, jointly and severally, 
or against any one or more of them; (b) compromise or settle with any one or more of the persons 
constituting Guarantor or any Other Guarantor for such consideration as Landlord may deem 
proper; (c) release one or more of the persons constituting Guarantor, or any Other Guarantor, 
from liability; and/or (d) otherwise deal with Guarantor and any Other Guarantor, or any one or 
more of them, in any manner, and no such action shall impair the rights of Landlord to collect from 
Guarantor any amount guaranteed by Guarantor under this Guaranty.  Nothing contained in this 
paragraph shall in any way affect or impair the rights or obligations of Guarantor with respect to 
any Other Guarantor. 

8. Waiver of Subrogation.  Guarantor agrees to withhold the exercise of any and all 
subrogation and reimbursement rights against Tenant, and Guarantor shall have no right of, and 
hereby waives any claim for, subrogation or reimbursement against Tenant or any managing 
member or general partner of Tenant by reason of any payment by Guarantor under this Guaranty, 
whether such right or claim arises at law or in equity or under any contract or statute, until (i) all 
obligations owed to Landlord under the Phase 1 Replacement Lease have been fully performed, 
(ii) there has expired the maximum possible period thereafter during which any payment made by 
Tenant with respect to the [Phase 1 Project] could be deemed a preference under the United States 
Bankruptcy Code and (iii) Landlord has released, transferred or disposed of all its right, title and 
interest in such collateral or security. 

9. Preference.  If any payment by Tenant is held to constitute a preference under any 
applicable bankruptcy, insolvency, or similar laws, or if for any other reason Landlord is required 
to refund any sums to Tenant, such refund shall not constitute a release of any liability of Guarantor 
under this Guaranty.  It is the intention of Landlord and Guarantor that Guarantor’s obligations 
under this Guaranty shall not be discharged except by Guarantor’s performance of such obligations 
and then only to the extent of such performance. 

10. Reinstatement.  If at any time any payment of any amounts due under the Phase 1 
Replacement Lease by Tenant with respect to the Work, Guarantor or any other Person is rescinded 
or must be otherwise restored or returned upon the insolvency, bankruptcy or reorganization of 
Tenant or Guarantor or otherwise, Guarantor’s obligations hereunder with respect to such payment 
shall be reinstated as though such payment has been due but not made at such time. 

11. Guarantor’s Financial Condition.  Guarantor hereby represents and warrants to 
Landlord that as of the date hereof and throughout the term of this Guaranty, and after giving effect 
to this Guaranty and the contingent obligation evidenced hereby, Guarantor is and will be solvent 
and has and, until termination of this Guaranty in accordance with Section 27 hereof, will have (i) 
a net worth computed in accordance with generally accepted accounting principles of not less than 
$5,000,000 at all times during the prosecution of the Work and (ii) Liquid Assets of not less than 
$5,000,000 at all times during the prosecution of the Work, except, with respect to (i) and (ii), to 
the extent diminished as a result of any payment pursuant to this Guaranty or pursuant to any 
guaranty or indemnification in favor of any of Tenant’s Mortgagees or Tenant’s investor 
member/limited partner or in favor of Tenant’s or its Affiliate’s lenders or investors for any other 
Phase of the Project.  Guarantor hereby covenants and agrees that during the term of this Guaranty, 
it shall not sell, pledge, mortgage or otherwise transfer any of its assets, or any interest therein, 
except pursuant to this Guaranty or any guaranties and indemnifications in favor of Tenant’s 
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lenders and investors or in favor of Tenant’s or its Affiliate’s lenders or investors for any other 
Phase of the Project. 

12. Determinations by Landlord.  Except to the extent expressly set forth in this 
Guaranty to the contrary, in any instance where the consent or approval of Landlord may be given 
or is required, or where any determination, judgment or decision is to be rendered by Landlord 
under this Guaranty, the granting, withholding or denial of such consent or approval and the 
rendering of such determination, judgment or decision shall be made or exercised by Landlord, as 
applicable (or its designated representative) at its sole and exclusive option and in its sole and 
absolute discretion. 

13. Governing Law.  This Guaranty shall be governed by and enforced in accordance 
with the laws of the State of New York, without giving effect to the choice of law principles of the 
State of New York that would require the application of the laws of a jurisdiction other than the 
State of New York. 

14. Consent to Jurisdiction and Venue.  Guarantor agrees that any controversy 
arising under or in relation to this Guaranty shall be litigated exclusively in the State of New York.  
The state and federal courts and authorities with jurisdiction in the State of New York shall have 
exclusive jurisdiction over all controversies which shall arise under or in relation to this Guaranty.  
Guarantor irrevocably consents to service, jurisdiction, and venue of such courts for any such 
litigation and waives any other venue to which it might be entitled by virtue of domicile, habitual 
residence or otherwise.  However, nothing herein is intended to limit Landlord’s right to bring any 
suit, action or proceeding relating to matters arising under this Guaranty against Guarantor or any 
of Guarantor’s assets in any court of any other jurisdiction. 

15. Successors and Assigns.  This Guaranty shall be binding upon Guarantor and its 
successors, successors-in-interest and assigns, as appropriate, and shall inure to the benefit of the 
Landlord and its successors, successors-in-interest and assigns.  The terms used to designate any 
of the parties herein shall be deemed to include the successors, successors-in-interest and assigns, 
as appropriate, of such parties.  References to a “person” or “persons” shall be deemed to include 
individuals and entities.  Guarantor acknowledges and agrees that Landlord, at its option, may 
assign its respective rights and interests under this Guaranty and the Phase 1 Replacement Lease 
in whole or in part and upon such assignment all the terms and provisions of this Guaranty or the 
Phase 1 Replacement Lease shall inure to the benefit of such assignee to the extent so assigned.  
Guarantor may not assign or delegate its rights, interests or obligations under this Guaranty without 
first obtaining Landlord’s prior written consent. 

16. Severability.  The invalidity, illegality or unenforceability of any provision of this 
Guaranty shall not affect the validity, legality or enforceability of any other provision, and all other 
provisions shall remain in full force and effect. 

17. Expenses.  Guarantor shall pay to Landlord, upon demand, the amount of any and 
all expenses, including, without limitation, reasonable attorneys’ fees, which Landlord may incur 
in connection with (a) the exercise or enforcement of any of its rights hereunder, (b) the failure by 
Guarantor to perform or observe any of the provisions hereof, or (c) the breach by Guarantor of 
any representation or warranty of Guarantor set forth herein.  Guarantor shall also pay to Landlord 
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interest on such expenses computed at the Late Charge Rate from the date on which such expenses 
are incurred to the date of payment thereof. 

18. Remedies Cumulative.  In the event of Guarantor’s default under this Guaranty, 
Landlord may exercise all or any one or more of its rights and remedies available under this 
Guaranty, at law or in equity.  Such rights and remedies shall be cumulative and concurrent, and 
may be enforced separately, successively or together, and the exercise of any particular right or 
remedy shall not in any way prevent Landlord from exercising any other right or remedy available 
to Landlord.  Landlord may exercise any such remedies from time to time as often as may be 
deemed necessary by Landlord. 

19. No Agency or Partnership.  Nothing contained in this Guaranty shall constitute 
Landlord as a joint venturer, partner or agent of Guarantor, or render Landlord liable for any debts, 
obligations, acts, omissions, representations or contracts of Guarantor. 

20. Entire Agreement; Amendment and Waiver.  This Guaranty contains the 
complete and entire understanding of the parties with respect to the matters covered herein.  
Guarantor acknowledges that Guarantor has received a copy of the Phase 1 Replacement Lease.  
This Guaranty may not be amended, modified or changed, nor shall any waiver of any provision 
hereof be effective, except by a written instrument signed by the party against whom enforcement 
of the waiver, amendment, change, or modification is sought, and then only to the extent set forth 
in that instrument.  No specific waiver of any of the terms of this Guaranty shall be considered as 
a general waiver. 

21. Further Assurances.  Guarantor shall at any time and from time to time, promptly 
execute and deliver all further instruments and documents, and take all further action that may be 
reasonably necessary or desirable, or that Landlord may reasonably request, in order to protect any 
right or interest granted by this Guaranty or to enable Landlord to exercise and enforce its rights 
and remedies under this Guaranty. 

22. Notices; Change of Guarantor’s Address.  All notices given under this Guaranty 
shall be in writing and shall be sent to the respective addresses of the parties, in the manner set 
forth in the Phase 1 Replacement Lease.  Notices to Guarantor shall be sent to the address of 
Guarantor, at the address set forth below Guarantor’s signature block to this Guaranty.  Guarantor 
agrees to notify Landlord (in the manner for giving notices provided in the Phase 1 Replacement 
Lease) of any change in Guarantor’s address within ten (10) Business Days after such change of 
address occurs. 

23. Captions.  The captions of the sections of this Guaranty are for convenience only 
and shall be disregarded in construing this Guaranty. 

24. Landlord as Third Party Beneficiary.  Landlord shall be a third party beneficiary 
of this Guaranty for all purposes. 

25. Waiver of Trial by Jury.  TO THE MAXIMUM EXTENT PERMITTED UNDER 
APPLICABLE LAW, EACH OF GUARANTOR AND LANDLORD (A) COVENANTS AND 
AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING 
OUT OF THIS GUARANTY OR THE RELATIONSHIP BETWEEN THE PARTIES THAT IS 
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TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY 
WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS 
NOW OR IN THE FUTURE.  THIS WAIVER OF RIGHT TO TRIAL BY JURY IS 
SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH THE 
BENEFIT OF COMPETENT LEGAL COUNSEL.   

26. Time of the Essence.  Time is of the essence with respect to this Guaranty. 

27.  Termination.  So long as Tenant is not then in default beyond applicable notice 
and cure periods under any terms, covenants or conditions under the Phase 1 Replacement Lease 
which are guaranteed by Guarantor hereunder, this Guaranty shall automatically terminate upon 
the latest to occur of (i) the Delivery Date for the Phase 1 Retail Space, (ii) the date Tenant 
furnishes Landlord with an affidavit and lien waiver that complies with the mechanic’s lien law of 
the State of New York, showing that the general contractor has been paid for all work, material 
and labor furnished for the Phase 1 Retail Space, other than punch list items, (iii) the expiration of 
any applicable statutes of limitations for the attachment of any mechanic’s or materialman’s liens 
on the Phase 1 Retail Space and (iv) the expiration of the Lease Non-Termination Period. Upon 
such termination Landlord shall, at the request of Tenant, deliver a written termination of this 
Guaranty in form reasonably acceptable to Landlord and Tenant. 

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Project 
Completion Guaranty or caused this Project Completion Guaranty to be duly executed and 
delivered by its authorized representative as of the date first set forth above.  

GUARANTOR: 
 

[GUARANTOR SIGNATURE BLOCK] 
By:    
Name:  
Title:  

                                                                        Date:___________________ 
 

 
 
Guarantor’s Address for Notices: 
 
[Guarantor Notice Block] 
 

 
 

ACKNOWLEDGMENT 

STATE OF     ) 
     ) ss.: 
COUNTY OF     ) 

On the    day of __________ in the year ____, before me, the undersigned, 
personally appeared ________________________________, personally known to me or proved 
to me on the basis of satisfactory evidence to be the person whose name is subscribed to the 
within instrument and acknowledged to me that he/she executed the same in his/her capacity, and 
that by his/her signature on the instrument, the person, or the entity upon behalf of which the 
person acted, executed the instrument. 

      
Notary Public 

[SEAL] 
 
Notary expiration date:    
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Exhibit 1 
 

The Land 
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Exhibit 1.16 

 
Title Matters 

1. Survey Reading 

2. Reciprocal Driveway Easement between Buckeye Construction Co. and Peter J. Murphy 
and Johana Murphy recorded 4/24/1925 in Liber 2731 page 317. (As to Block 15537 Lots 
51 & 53) 

3. One dollar condemnation clause contained in deed from the City of New York to Joseph 
R. Spellman dated December 17, 1952 and recorded January 4, 1953 in Liber 6461 page 
183. (As to Block 15537 Lot 46) 

4. Agreement recorded 8/29/1961 in Liber 7354 Page 136 made by the City of New York 
with The Long Island Railroad Company. 

5. Agreement recorded 4/29/66 in Record Liber 109 Page 72 with Long Island Lighting 
Company. (As to Block 15537 Lot 1) (subject to the obligations of the parties to share the 
cost of removal as set forth in Section 2.2(b)(iii)) 

6. Easement as contained in deed recorded 6/28/1966 in Record Liber 160 page 156. 
(Burdens Tax Lot 1 Benefits Tax Lot 5 in Block 15537) 

7. Covenants and Restrictions contained in Deed recorded 6/28/1966 in Record Liber 160 
page 156. 

8. The following sidewalk violations: 

a. No. 1317/02 Filed 10/1/2002 (Lot 46) 

b. No. 1308-02 Filed 10/1/2002 (Lot 59) 

9. Order (Hazardous Substance Emergency Response) recorded 10/7/1992 in Reel 3417 
page 2442. (As to Block 15537 Lot 46) 

10. Order (Hazardous Substance Emergency Response) recorded 10/7/1992 in Reel 3417 
page 2446. (As to Block 15537 Lot 50)  

11. Order (Hazardous Substance Emergency Response) recorded 10/7/1992 in Reel 3417 
page 2450. (As to Block 15537 Lot 51) 

12. Order (Hazardous Substance Emergency Response) recorded 10/7/1992 in Reel 3417 
page 2454. (As to Block 1553 7 Lot 59) 

13. Order (Hazardous Substance Emergency Response) recorded 10/7/1992 in Reel 3417 
page 2434. (As to Block 15537 Lot 100) 
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14. Order (Hazardous Substance Emergency Response) recorded 10/7/1992 in Reel 3417 
page 2438. (As to Block 15537 Lot 112) 

[With regard to Exceptions 9 thorough 14, Landlord shall be responsible for the payment of any 
fines or penalties in connection with the orders comprising such exceptions that exists prior to 
the Effective Date.  Tenant shall be responsible for curing any condition giving rise to such 
orders and any other orders or other directive to cure environmental conditions at the Premises 
and for the payment of all fines and penalties arising therefrom.] 

15. A portion of the premises described, together with encroaching improvements, if any, lies 
in the bed of Redfern Avenue and Nameoke Avenue, as same is laid out on the Final Map 
of the City of New York. This portion of the premises is subject to the restrictive use 
imposed by the provisions of Section 35 of the General City Law. 
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Exhibit 1.17 
 

White Box Conditions 

1. Structure 
• The structure will be cast in place concrete. 
• Floor slab will be 12” thick, be designed for a live load of 100 psf, and a dead load of 

tenant finishes of 20 psf. 
• Embedded conduit will not be provided in concrete floors/ceilings for Lessee 

architectural finishes such as lighting, security, outlets…etc.  
• Floor slab is specified to achieve a FF 17 (Flatness F-Number = 17), or ¼” in 10’ 
• Any fire stopping required by code for utilities entering this space shall be the 

responsibility of the lessor. 
• Concrete columns will be left exposed. 
• There will be construction markings on the floors, columns, and ceilings at the time of 

turnover. Lessee is responsible for the removal of said markings if finished concrete is 
part of the architectural appearance of the Lessee’s space. 

• Floor will be unfinished concrete slab, poured to the elevation indicated in Exhibit C. 
 
2. Demising Walls 

• Demising wall between Tenant and Residential Spaces shall be 8” filled CMU or poured 
concrete. It will have a two-hour Fire rating and an STC rating of 50. 

• Demising wall between Tenant and other Tenants shall be gypsum wall board on metal stud (16 
ga, or as specified by engineer) construction. It will have a two-hour Fire rating and an STC 
rating of 50. 

• Fire stopping as required by building codes, of any penetrations thru demising walls, 
elevator shaft walls, MEP shafts / chases for utilities provided to the tenant by the 
owner as part of this agreement shall be the responsibility of the Lessor. 
 
3. Storefront / Façade 

• Storefront and doors to be designed and constructed by Lettire Construction Corp.  
• Storefronts system shall incorporate insulated glass and thermally broken frames, approved by 

Marvel Architects  
• Fenestration shall be as depicted in Exhibit B. 

 
4. Mechanical 

• All ventilation, exhaust, smoke control, air conditioning heating systems and other 
applicable mechanical services applicable to this use are to be engineered, supplied and 
installed by the Lessee subject to Landlord’s approval. 

• Building MEPS systems will be designed to accommodate design and installation of an 
HVAC system as follows: 

• Louvers – Refer to mechanical floorplans for free area of louvers. 
• Capped water connection will be provided in the retail space for the Lessee’s use. 
• DX air conditioning unit; Air cooled, self-contained, sized per required loads and VAV terminal 

boxes as required (By Lessee) 
• Hot water baseboard heat at perimeter glass only (By Lessee). 

 
5. Electrical and Low Voltage Systems 

• Electric - One (1) 200 amp three phase electric service from direct meter. Lessor will 
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install switchgear in location to be determined by Lessor. Lessee to provide all 
distribution; distribution panels, wiring, and conduits from the switchgear. Electric 
usage to be billed directly to Lessee by Con Ed. 

• Phone / data – Lessor to provide one (1) 2’ conduit to the telecommunication room. 
Lessee to provide all phone / data conduit, wiring, equipment and devices for their use. 

• Light fixtures will be installed in the retail space only as required by the NYC DOB to 
obtain a TCO for the building; it will be the responsibility of the Lessee to remove same, 
if required, during construction in the retail space. 

 
6. Plumbing 

• Gas – Lessor to provide one locked gas line in meter room for lessee’s use if required. Lessee 
will supply and install gas meter, booster pump if required, piping form meter room and will 

be responsible for all National Grid and NYC DOB sign-offs. (need agreed upon path) 
• Domestic Water – Master domestic water service meter will be sub-metered to enable 

billing for Lessee’s usage. Lessor shall provide domestic water stub-in. (Location to be coordinated.)  
Lessee is responsible for equipment necessary 
for domestic hot water. 

• Sanitary Vent A capped vent line will be provided in the retail space for the Lessee’s use. 
(Location to be coordinated). 

• Sanitary – A capped sanitary line will be provided in the retail space for the Lessee’s use. 
(Location to be coordinated). 

• Sprinkler – Lessor to provide one (1) dedicated sprinkler zone control assembly 
including drain in accordance with applicable building codes. (Location to be 
coordinated).  

• A sprinkler system with upright heads will be installed in the retail space will be installed to 
 code, connected to a Sprinkler control zone valve assembly in main building only as required to 
obtain a TCO for the building. It will be the lessee’s responsibility to design, install/ implement 
their own sprinkler system tied into the main building sprinkler system and fire alarm system as listed 
below.  
 
7. Fire Alarm 

• The Lessee will be responsible for the Engineering, supply, installation and approval by the 
NYCFDNY & NYC DOB system and that of the building FA System shall have reciprocal 
supervisory capability. 

 
8. Construction 

• The Lessee shall coordinate all design & construction with the Lessor.  Lessee’s construction 
plans are subject to review by Developer’s architect and review and approval by Lessor. In no 
case shall the construction activities infringe on the Lessor’s efforts to obtain a TCO for the 
building.  Lessee will engage non-union labor during such periods of time as Developer is 
performing construction work. 

 
9. Signage and canopy 

• Lessee to purchase and install signage, canopy, and all required support systems subject 
to Lessor’s approval. Lessor to provide zoning restrictions, and any restrictions from Owner.  
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Exhibit 1.18 
 

Urban Fresh Corp. Conditions 

Work Letter 

1. Structure 
 
• The structure will be cast in place concrete. 
• Floor slab will be 12” thick, be designed for a live load of 100 psf, and a dead load of 
tenant finishes of 20 psf. 
• Embedded conduit will not be provided in concrete floors/ceilings for Lessee 
architectural finishes such as lighting, security, outlets…etc.  
• Floor slab is specified to achieve a FF 17 (Flatness F-Number = 17), or ¼” in 10’  
• Any fire stopping required by code for utilities services entering this space shall be the 
responsibility of the Lessor. 
• Column locations will be as shown in attached drawing  attached to this Agreement as 

Exhibit A-1. 
• There will be construction markings on the floors, columns, and ceilings at the time of 
turnover. Lessee is responsible for the removal of said markings if finished concrete is 
part of the architectural appearance of the Lessee’s space.  Floors, columns and ceilings will be 
delivered unfinished 
 
2. Demising Walls 
 
• Demising wall between Tenants and between Tenants and Residential Spaces shall be  
8” filled CMU or poured concrete. It will have a two-hour Fire rating and an STC rating of 50. 
(CMU preferred) 
• Fire stopping as required by building codes, of any penetrations thru demising walls, 
elevator shaft walls, MEP shafts / chases for utilities provided to the tenant by the 
owner as part of this agreement shall be the responsibility of the lessor. 
 
3. Storefront / Façade 
 

• Storefront and doors to be designed and constructed by Lettire Construction 
Corp.. Storefronts system shall incorporate insulated glass and thermally broken frames, 
approved by Marvel Architects  

• Fenestration shall be as depicted in Exhibit A-2 
 
4. Mechanical 
 

• Lessee will require minimum roof space and structural support above the retail space 
for mechanical equipment in accordance with Exhibit A-3:  

o 1,521 square feet for Lessee’s two RTUs, kitchen exhaust fan , and kitchen 
make-up air unit.   

o 625 square feet for Lessee’s refrigeration equipment  
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• Hot water baseboard heat at perimeter glass only. Lessor will provide heating hot water 
source to Lessee’s space with a valved and capped connection (location to be coordinated).   

• Lessor will coordinate location for Lessee’s kitchen exhaust discharge on the 
lower roof setback.  Kitchen exhaust on the lower roof shall be located 10 ft. away from 
any openable windows or any outdoor air intake.  

• All ventilation, exhaust, smoke control, air conditioning heating systems and other 
applicable mechanical services applicable to this use are to be engineered, supplied and 
installed by the Lessee subject to Landlord’s approval. 
• Building MEPS systems will be designed to accommodate design and installation of an 
HVAC system as follows: 

o Louvers – No sidewall louvers are provided due to the limited storefront.  Lessor shall 
provide sufficient space on the low roof for Lessee to install rooftop units for 
ventilation of Lessee’s space.  Capped water connection will be provided in the retail 
space for the Lessee’s use. 

o DX air conditioning unit; Air cooled, self-contained, sized per required loads and VAV 
terminal boxes as required (By Lessee) 

o Hot water baseboard heat at perimeter glass only (By Lessee). 
 
5. Electrical and Low Voltage Systems 
 

• One 2000amp, 208 volt, three phase electric service from direct meter.  Lessor will install 
switchgear in location to be determined by Lessor and provide Lessee with a TWO 
1000amp, 208 volt three phase disconnect switches at locations in the Lessee’s space that 
are determined by the Lessee.  Lessor to provide the conduit from the 2000A switch to 
the Lessee’s space with the provision that Lessee will be responsible for any incremental 
cost if the conduit is longer than 500 linear feet.. Such conduit will be delivered empty 
and Lessee shall be responsible for pulling wire.  Lessee to provide all distribution; 
distribution panels, wiring, and conduits from the disconnect switch within the Lessee’s 
space.   Electric usage to be billed directly to Lessee by  Con Ed (2000 amps, 208 volt, 3 
phase). 

• Phone / data – Lessor to provide (1) 2” conduit with pull string from the building’s 
telecommunications room to a location in Lessee’s space that is determined by the 
Lessee.  Lessee to provide all phone / data conduit , wiring, equipment and devices for 
their use. 

• Light Fixtures – Lessee to provide lighting fixtures.  
 
6. Plumbing  
 

• Gas – Lessor to provide space in meter room for a meter bar for future meter.  Lessor will 
provide a 3” capped gas outlet in Lessee’s space in a location to just below the 
retail/parking elevator..  Lessee is aware that the gas outlet will not be shown on drawings 
or be filed with NYC DOB.  Lessee will be responsible for having the gas outlet work  
filed, permitted and inspected as part of the Lessee’s other fit out work.   All other gas 
work to be performed by Lessee, including supply and installation of gas meter, booster 
pump if required, piping from capped connection in Lessee’s space and Lesseee will be 
responsible for National Grid and NYC DOB sign-offs related to Lessee’s gas scope of 
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work.  
• Domestic Water – Lessor to provide a 2” sub-meted domestic water connection to  enable 

billing for Lessee’s usage.  It shall be the responsibility of the Lessor to provide 2” piping 
from the sub-meter to the retail space to a location determined by the Lessee.  Lessee is 
responsible for equipment necessary for domestic hot water.   

• Sanitary Vent – A capped 4” vent line will be provided in the retail space for the Lessee’s 
use (location to be coordinated). 

• Sanitary – A capped 4” sanitary line will be provided in the retail space for the Lessee’s 
use (location to be coordinated).  

• Piping Penetrations – Lessor will provide pipe sleeves prior to pouring of the 1st floor 
concrete slab for Lessee’s piping penetrations.   Lessee will provide pipe penetration plan 
with locations and sizes of required pipe sleeves for coordination with Lessor not less 
than ninety business days prior to the scheduled pour.  (Lessor to provide Lessee with 
scheduled pour date.)        

 
6B. Fire Protection  
 
• Sprinkler – Lessor to provide one (1) dedicated sprinkler zone control assembly with shut-off 

valve and waterflow switch including drain in accordance with building codes.    Lessor to 
provide core and shell sprinkler protection in the Lessee’s space.  Lessee shall modify core 
and shell sprinkler protection as required for Lessee’s floor layout.  

• Standpipe – The Lessor will be responsible for providing a 4” capped connection in retail 
space  (location to be coordinated).    Lessee will install fire hose cabinets as required by 
building code.   

  
7. Fire Alarm 
 
The Lessee will be responsible for the Engineering, supply, installation and approval by 
the NYCFDNY & NYC DOB system and that of the building FA System shall have 
reciprocal supervisory capability.  
 
8. Construction 
 
The lessee shall coordinate all design & construction with the Lessor.  Lessee’s construction 
plans are subject to review by Developer’s architect and review and approval by Lessor. In no 
case shall the construction activities infringe on the Lessor’s efforts to obtain a TCO for the 
building.  Lessee will engage open shop labor during such periods of time as Developer is 
performing construction work. 
 
9. Signage and canopy 
 
Lessee to purchase and install signage, canopy, and all required support systems subject 
to Lessor’s approval. (Lessor to provide zoning restriction and restriction from owner) 
 
10. Elevator 
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Elevator between public corridor and parking garage will be provided by Lessor. 
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Exhibit 1.19 

Mott Ave. Donuts LLC Conditions 

Work Letter 

1. Structure 
• The structure will be cast in place concrete. 
• Floor slab will be 12” thick, be designed for a live load of 100 psf, and a dead load of 

tenant finishes of 20 psf. 
• Embedded conduit will not be provided in concrete floors/ceilings for Lessee 

architectural finishes such as lighting, security, outlets…etc.  
• Floor slab is specified to achieve a FF 17 (Flatness F-Number = 17), or ¼” in 10’ 
• Any fire stopping required by code for utilities entering this space shall be the 

responsibility of the lessor. 
• Concrete columns will be left exposed. 
• There will be construction markings on the floors, columns, and ceilings at the time of 

turnover. Lessee is responsible for the removal of said markings if finished concrete is 
part of the architectural appearance of the Lessee’s space. 

• Floor will be unfinished concrete slab, poured to the same elevation as the point of entry elevation. 
 
2. Demising Walls 

• Demising wall between Tenant and Residential Spaces shall be 8” filled CMU or poured concrete. It will 
have a two-hour Fire rating and an STC rating of 50. 

• Demising wall between Tenant and other Tenants shall be gypsum wall board on metal stud (16 ga, or as 
specified by engineer) construction. It will have a two-hour Fire rating and an STC rating of 50. 

• Fire stopping as required by building codes, of any penetrations thru demising walls, 
elevator shaft walls, MEP shafts / chases for utilities provided to the tenant by the 
owner as part of this agreement shall be the responsibility of the Lessor. 
 
3. Storefront / Façade 

• Storefront and doors to be designed and constructed by Lettire Construction Corp.  
• Storefronts system shall incorporate insulated glass and thermally broken frames, approved by Marvel 

Architects  
• Fenestration shall be as depicted in Exhibit B. 

 
4. Mechanical 

• All ventilation, exhaust, smoke control, air conditioning heating systems and other 
applicable mechanical services applicable to this use are to be engineered, supplied and 
installed by the Lessee subject to Landlord’s approval. 

• Building MEPS systems will be designed to accommodate design and installation of an 
HVAC system as follows: 

• Louvers – Refer to mechanical floorplans for free area of louvers. 
• Capped water connection will be provided in the retail space for the Lessee’s use. 
• DX air conditioning unit; Air cooled, self-contained, sized per required loads and VAV terminal boxes as 

required (By Lessee) 
• Hot water baseboard heat at perimeter glass only (By Lessee). 

 
5. Electrical and Low Voltage Systems 

• Electric - One (1) 400 amp three phase electric service from direct meter. Lessor will 
install switchgear in location to be determined by Lessor. Lessee to provide all 
distribution; distribution panels, wiring, and conduits from the switchgear. Electric 
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usage to be billed directly to Lessee by Con Ed. 
• Phone / data – Lessor to provide one (1) 2’ conduit to the telecommunication room. 

Lessee to provide all phone / data conduit, wiring, equipment and devices for their use. 
• Light fixtures will be installed in the retail space only as required by the NYC DOB to 

obtain a TCO for the building; it will be the responsibility of the Lessee to remove same, 
if required, during construction in the retail space. 

 
6. Plumbing 

• Gas – Lessor to provide one locked gas line in meter room for lessee’s use if required. Lessee will 
supply and install gas meter, booster pump if required, piping form meter room and will 
be responsible for all National Grid and NYC DOB sign-offs. (need agreed upon path) 

• Domestic Water – Master domestic water service meter will be sub-metered to enable 
billing for Lessee’s usage. It shall be the responsibility of the Lessee to provide piping 
from the sub-meter to the retail space. Lessee is responsible for equipment necessary 
for domestic hot water. 

• Sanitary Vent A capped vent line will be provided in the retail space for the Lessee’s use. 
(Location to be coordinated). 

• Sanitary – A capped sanitary line will be provided in the retail space for the Lessee’s use. 
(Location to be coordinated). 

• Sprinkler – Lessor to provide one (1) dedicated sprinkler zone control assembly 
including drain in accordance with applicable building codes. (Location to be 
coordinated).  

• A sprinkler loop with upright heads will be installed in the retail space, connected to a 
sprinkler control zone valve assembly in main building only as required to obtain a TCO 
for the building. It will be the lessee’s responsibility to design, install/ implement their 
own sprinkler system tied into the main building sprinkler system as listed below. 
 
7. Fire Alarm 

• The Lessee will be responsible for the Engineering, supply, installation and approval by the NYCFDNY 
& NYC DOB system and that of the building FA System shall have reciprocal supervisory capability. 

 
8. Construction 

• The Lessee shall coordinate all design & construction with the Lessor.  Lessee’s construction plans are 
subject to review by Developer’s architect and review and approval by Lessor. In no case shall the 
construction activities infringe on the Lessor’s efforts to obtain a TCO for the building.  Lessee will 
engage non-union labor during such periods of time as Developer is performing construction work. 

 
9. Signage and canopy 

• Lessee to purchase and install signage, canopy, and all required support systems subject 
to Lessor’s approval. Lessor to provide zoning restrictions, and any restrictions from Owner.  
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Exhibit 1.20 

Exhaust Piping for Retail Space 
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ASSIGNMENT AND ASSUMPTION OF LEASE 
WITH URBAN FRESH CORP. 

 
 THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Agreement”) is 

made and entered into as of the ___ day of ________, 2018, by and between MOTT CENTER, 
LLC, a New York limited liability company (“Assignor”), and REDFERN FRP LLC, a New York 
limited liability company (“Assignee”). 

WITNESSETH: 

WHEREAS, pursuant to a certain Shopping Center Lease Agreement dated April 14, 2011, 
as amended by that certain First Amendment to Lease dated February 28, 2012, that certain Second 
Amendment to Shopping Center Lease Agreement dated August 7, 2012 and that certain Third 
Amendment to Lease Agreement dated ___________, 2018 (collectively, the “Urban Fresh 
Lease”), between Assignor, as landlord, and Urban Fresh Corp., a New York corporation, as tenant 
(“Tenant”), Tenant leases from Assignor certain premises containing approximately 25,000 square 
feet of space (“Premises”) located in the shopping center at 20-02 Mott Avenue, Far Rockaway, 
New York, commonly known as the “Far Rockaway Shopping Center”;4 

WHEREAS, concurrently herewith, Assignor, as landlord, and Assignee, as tenant, are 
entering into a Lease (“Lease”) of certain real property located in Far Rockaway, New York, and 
identified on the New York City Tax map for the Borough of Queens as Block 15537, Lots 1, 46, 
50, 51, 55, 59, 100, 112, 128 and 130, which parcels include the Far Rockaway Shopping Center;  

WHEREAS, Assignor desires to assign to Assignee all of its right, title and interest in and 
to the Urban Fresh Lease, and Assignee desires to accept such assignment and assume the 
obligations of Assignor under the Urban Fresh Lease as set forth in this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is expressly acknowledged, it is agreed between the parties as follows: 

1. Assignment and Assumption of Urban Fresh Lease.  Assignor hereby assigns to 
Assignee all of Assignor’s right, title and interest in, to and under the Urban Fresh Lease, effective 
upon the date hereof (the “Assignment Date”).  Assignee hereby assumes the performance of all 
of the obligations of the Assignor under the Urban Fresh Lease and agrees to be bound by all of 
the terms, covenants and conditions of the Urban Fresh Lease, and to perform all of the duties and 
obligations of the landlord under the Urban Fresh Lease with like effect as if Assignee were 
originally named the landlord therein, effective as of the Assignment Date, in each case to the 
extent arising from and after the Assignment Date.   

2. Subordination.  The Urban Fresh Lease shall be subject and subordinate to the 
Lease.  

3. Indemnification.  Assignee hereby covenants and agrees to indemnify, defend and 
hold harmless Assignor from and against all liability, loss, cost, damage and expense, including 
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reasonable attorney’s fees and court costs, arising from any liability, costs, expenses and claims 
under the Urban Fresh Lease in respect of the period from and after the Assignment Date.  Assignor 
hereby covenants and agrees to indemnify, defend and hold harmless Assignee from and against 
all liability, loss, cost, damage and expense, including reasonable attorney’s fees and court costs, 
arising from any liability, costs, expenses and claims under the Urban Fresh Lease in respect of 
the period before and up to the Assignment Date. 

4. Successors and Assigns.  This Agreement shall bind and inure to the benefit of the 
parties hereto and their respective successors and assigns. 

5. Mutual Representations.  Each of Assignor and Assignee represents and warrants 
to the other that each party has the right, power and authority to execute and deliver this Agreement 
and to perform such party's obligations hereunder and this Agreement is a valid and binding 
obligation of such party enforceable against such party in accordance with the terms hereof.  

6. Counterparts.  This Agreement may be executed in several counterparts, each of 
which counterparts shall be deemed an original instrument and all of which together shall 
constitute a single agreement. 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
above written. 

  
ASSIGNOR: 
 
MOTT CENTER, LLC 
 
By: Jamaica Avenue Property Management, LLC,  
 its Manager 
 

By: Estate of Fred Stark 
 its sole member 
 
 
By: _____________________________ 
 Elizabeth Farrell, Administratrix, cta 

 
 
 
 
ASSIGNEE: 

 

REDFERN FRP LLC 

 

 

By: _________________________ 
Name:   
Title:     
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Redfern FRP LLC 
c/o Phipps Houses 

902 Broadway 
New York, NY  10010 

_________, 2018 

VIA FEDEX 
 
Urban Fresh Corp. 
155 Sussex Drive 
Manhasset, New York  11030 
 

Re: Notice to Vacate Premises pursuant to Shopping Center Lease Agreement dated April 14, 
2011 between Mott Center, LLC, as landlord, and Radamar Meat Corp., as tenant (the 
“Original Lease”), as amended by that certain First Amendment to Lease dated April 14, 
2011, as further amended by that certain Second Amendment to Lease Agreement dated 
August 7, 2012, and as further amended by that certain Third Amendment to Lease 
Agreement dated __________ 2018 (the “Third Amendment”), and as assigned by 
Radamar Meat Corp., to Urban Fresh Corp. (“Tenant”) pursuant to that certain Assignment 
and Assumption of Lease dated June 21, 2011, as assigned by Mott Center, LLC to Redfern 
FRP LLC (“Landlord”) by Assignment and Assumption of Lease dated ________, 2018 
(such Shopping Center Lease Agreement, as amended and assigned, is referred to herein 
as the “Lease”) for certain premises (“Premises”) located at 20-02 Mott Avenue, Far 
Rockaway, N.Y. 

Gentlemen: 

Pursuant to the Third Amendment, Landlord hereby notifies Tenant to vacate the Premises 
and cease all operations therein no later than _____________ 2018.  The Vacate Payment (as 
defined in the Third Amendment)  has been placed in escrow with _________ as escrow agent in 
accordance with the terms of a separate escrow agreement. If Tenant fails to vacate the Premises 
by the date specified herein, Landlord may immediately terminate the Lease and pursue any and 
all rights and remedies set forth in the Lease. Following Tenant’s timely vacature of the Premises, 
each of Landlord’s and Tenant’s rights and obligations with respect to the Premises will continue 
in effect in accordance with the terms of the Lease.  

 
[Signature on following page] 
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Very truly yours, 

Redfern FRP LLC 

 

By: _________________________ 
Name:   
Title:     

 
 

 

Cc: Coran Ober P.C. 
 25-02 Francis Lewis Blvd. 
 Flushing, N.Y. 11358-1100 
 Attention: Alexis Soterakis, Esq. 
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Subordination and Recognition Agreement 

SUBORDINATION AND RECOGNITION AGREEMENT (“Agreement”) dated 
____________, 20__ between Mott Center, LLC, a New York limited liability company, c/o Estate 
of Rita Stark, 198-10 Jamaica Avenue, Hollis, New York 11423 (“Owner”) and Urban Fresh Corp., 
a New York corporation, having an address at 20-52 Mott Avenue, Far Rockaway, New York 
11691 (“Tenant”). 

W I T N E S S E T H : 
 

WHEREAS, pursuant to that certain Ground Lease dated _________ (the “Ground 
Lease"), between Owner and Redfern FRP LLC (the "Landlord"), Owner leased to Landlord the 
land and improvements commonly known as 20-02 Mott Avenue, Far Rockaway, New York 
("Property"); 
 

WHEREAS, pursuant to that certain Shopping Center Lease Agreement dated April 
14, 2011, as amended by that certain First Amendment to Lease dated February 28, 2012, by that 
certain Second Amendment to Shopping Center Lease Agreement dated August 7, 2012 and by 
that certain Third Amendment to Lease Agreement dated __________ (the “Lease”), Owner leased 
to Tenant certain premises containing approximately 25,000 square feet of space located at the 
Property (the “Premises”);  
 

WHEREAS, Owner assigned the Lease to Landlord pursuant to that certain 
Assignment and Assumption of Lease dated _________, between Owner and Landlord; and 
 
  WHEREAS, at the request of the Landlord, the Owner is willing to enter into this 
Agreement with the Tenant, upon the terms, covenants and conditions contained herein. 
 
  NOW, THEREFORE, in consideration of the covenants and agreement set forth 
herein and One ($1.00) Dollar by each paid to the others, the parties agree as follows: 
 
  FIRST: Owner agrees that so long as the Tenant shall not then be in default 
under the Lease and the time to cure such default shall not have expired: 
 
   (a) Neither Tenant nor any person claiming through or under Tenant 
shall be named or joined as a party defendant in any action, suit or proceeding which may be 
instituted or taken by Owner for the purpose of terminating the Ground Lease by reason of any 
default or event of default thereunder, unless applicable law requires the Tenant to be made a party 
thereto as a condition to proceeding against the Tenant or to protect the Owner's rights, provided, 
however, such joinder either shall not result in the termination of the Lease, or if it does result in 
the termination of the Lease, Owner and Tenant shall enter into a new Lease for the remainder of 
the terms of the Lease on the same terms as set forth in the Lease; and 
 
   (b) Neither Tenant nor any person claiming through or under Tenant 
shall be evicted from the Premises, nor shall the leasehold estate or possession of Tenant or any 
person claiming through or under Tenant to use and occupy the Premises be terminated or 
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disturbed, nor shall any of the rights of Tenant or any person claiming through or under Tenant be 
affected in any way, by reason of any default or event of default under the Ground Lease. 
 
  SECOND: Subject to the provisions of this agreement, Tenant agrees that the 
Lease is and shall be subject and subordinate to the Ground Lease and all renewals, amendments, 
modifications, consolidations, replacements and extensions thereto. Said subordination is to have 
the same force and effect as if the Ground Lease and such renewals, modifications, consolidations, 
replacements and extensions thereof had been executed, acknowledged, delivered and recorded 
prior to the Lease, any amendments or modifications thereof and-any notice thereof. 
 
  THIRD: If, at any time the Owner (or any person, or such person's successors 
or assigns, who acquires the interest of Landlord as lessor under the Lease through the expiration, 
termination or cancellation of the Ground Lease) shall succeed to the right of Landlord as lessor 
under the Lease as a result of a default or event of default under the Ground Lease, and if Tenant 
is not then in default under the Lease beyond the time permitted therein to cure such default, then 
(i) the Lease shall not terminate, (ii) Tenant shall attorn to and recognize such person (herein 
sometimes called "Successor Landlord") so succeeding to Landlord's rights as Tenant's lessor 
under the Lease, upon the then executory terms and conditions of the Lease and as hereinafter 
provided in this Article THIRD, and (iii) Successor Landlord shall accept such attornment and 
recognize Tenant as the Successor Landlord's lessee under the Lease.  Upon such attornment and 
recognition, the Lease shall continue in full force and effect as, or as if it were, a direct lease 
between the Successor Landlord and Tenant upon all of the then executory terms, conditions and 
covenants as are set forth in the Lease and which shall be applicable after such attornment. 
 
  FOURTH: Owner hereby consents, acknowledges and agrees to the Lease. 
 
  FIFTH: Any notices or other communications (collectively in this Paragraph 
FIFTH called "Notices") required or permitted to be given by the terms and provisions of this 
Agreement, shall be in writing and shall be given by:  (i) United States mail, postage prepaid as 
certified mail, return receipt requested, or (ii) nationally recognized overnight courier service (such 
as Federal Express) with receipt requested, or (iii) personal delivery with acknowledgment of 
receipt requested.  Notices shall be sent and deemed given when (x) personally delivered or via 
overnight courier, then upon receipt (or the date delivery is refused) by the receiving party or, (y) 
if mailed, then three (3) business days after being postmarked.  Any Notice shall be addressed to 
the parties hereto, as follows: 
 

If to the Owner: Mott Center, LLC 
 198-10 Jamaica Avenue 
 Hollis, New York 11423 
 
With a copy to: Holland & Knight LLP 
 31 West 52nd Street 
 New York, New York  10019 
 Attn:  Martin P. Miner, Esq. 
 
And a second copy to: Holland & Knight LLP 
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 31 West 52nd Street 
 New York, New York  10019 
 Attn: Rita Dattola, Esq. 
 
If to Tenant: Urban Fresh Corp. 
 155 Sussex Drive 
 Manhasset, NY 11030 
 
With a copy to: Coran Ober P.C. 
 25-02 Francis Lewis Blvd. 
 Flushing, NY 11358-1100  
 Attn: Alexis Soterakis, Esq. 
 

Any party may, by Notice given as above provided, designate different or additional address(es) 
or addressee(s) for Notices. 
 

In addition to the foregoing, any party may, from time to time, request in writing that the 
other parties serve a copy of any Notice on one other person or entity designated in such request, 
such service to be effected as provided in subparagraph FIFTH hereof. 

  SIXTH: This Agreement may not be modified or terminated orally, and 
constitutes the entire agreement between the parties with respect to the subject matter hereof. 
 
  SEVENTH: The covenants and agreements herein contained shall be deemed to 
be covenants running with the land, and shall inure to the benefit of and be binding upon the 
successors in interest of the parties hereto. 
 
  EIGHTH. The parties agree that in any action or proceeding brought on, under 
or by virtue of this Agreement, each party hereby waives trial by jury. 
 
  NINTH: Notwithstanding anything to the contrary contained herein, the 
liability of the Owner under this Agreement shall be recourse only to its then interest in the 
Property and its interest under the Ground Lease, and in no event shall Tenant look to any disclosed 
or undisclosed principal of the Owner, or the assets of any member or partner of the Owner, for 
the performance of the Owner's covenants and agreements contained herein. 
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  IN WITNESS WHEREOF, the parties have duly executed this Agreement as of 
the day and year first above written. 
 
 OWNER: 

 MOTT CENTER, LLC 

 By: Jamaica Avenue Property Management, LLC 
 Its Manager 

  By: Estate of Fred Stark, its sole member 

 By:  _______________________________ 
 Name: __________________________ 
 Title: ___________________________ 

 

 TENANT: 

 URBAN FRESH CORP. 

 
 By:  ___________________________________  

 Name: _____________________________  
 Title: ______________________________  
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ASSIGNMENT AND ASSUMPTION OF LEASE AND SECURITY DEPOSIT  

WITH MOTT AVE. DONUTS LLC 

 
 THIS ASSIGNMENT AND ASSUMPTION OF LEASE AND SECURITY 

DEPOSIT WITH MOTT AVE. DONUTS LLC (this “Agreement”) is made and entered into as of 
the ___ day of ________, 2018, by and between MOTT CENTER, LLC, a New York limited 
liability company (“Assignor”), and REDFERN FRP LLC, a New York limited liability company 
(“Assignee”). 

WITNESSETH: 

WHEREAS, pursuant to a certain Shopping Center Lease Agreement dated October 30, 
2013, as amended by that certain First Amendment to Lease dated March 20, 2014 [please provide] 
and by that certain Second Amendment to Shopping Center Lease Agreement dated _______, 2018 
(collectively, the “DD Lease”), between Assignor, as landlord, and Mott Ave. Donuts LLC a New 
York limited liability company, as tenant (“Tenant”), Tenant leases from Assignor certain 
premises containing approximately 2,600 square feet of space (“Premises”) located in the shopping 
center at 20-02 Mott Avenue, Far Rockaway, New York, commonly known as the “Far Rockaway 
Shopping Center;”  

WHEREAS, concurrently herewith, Assignor, as landlord, and Assignee, as tenant, are 
entering into a lease (“Lease”) of certain real property located in Far Rockaway, New York, and 
identified on the New York City Tax Map for the Borough of Queens as Block 15537, Lots 1, 46, 
50, 51, 55, 59, 100, 112, 128 and 130, which parcels include the Far Rockaway Shopping Center; 

WHEREAS, Tenant has deposited with Assignor cash in the amount of $8,666.66 as 
security for the performance of by Tenant of its obligations under the DD Lease (the “Security 
Deposit”); 

WHEREAS, Assignor desires to assign to Assignee all of its right, title and interest in and 
to the DD Lease and the Security Deposit, and Assignee desires to accept such assignment and 
assume the obligations of Assignor under the DD Lease as set forth in this Agreement;  

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is expressly acknowledged, it is agreed between the parties as follows: 

1. Assignment and Assumption of DD Lease.  Assignor hereby assigns to Assignee 
all of Assignor’s right, title and interest in, to and under the DD Lease and the Security Deposit, 
effective upon the date hereof (the “Assignment Date”).  Assignee hereby assumes the 
performance of all of the obligations of the Assignor under the DD Lease and agrees to be bound 
by all of the terms, covenants and conditions of the DD Lease, and to perform all of the duties and 
obligations of the landlord under the DD Lease with like effect as if Assignee were originally 
named the landlord therein, effective as of the Assignment Date. 

2. Security Deposit Transfer.  Assignor hereby transfers the Security Deposit to 
Assignee, and Assignee shall indemnify and hold harmless Assignor from any and all claims in 
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connection with the Security Deposit to the extent arising from and after the Assignment Date. 
Assignor shall indemnify and hold harmless Assignee from any and all claims in connection with 
the Security Deposit to the extent arising up to and including the Assignment Date 

3. Indemnification.  Assignee hereby covenants and agrees to indemnify, defend and 
hold harmless Assignor from and against all liability, loss, cost, damage and expense, including 
reasonable attorney’s fees and court costs, arising from any liability, costs, expenses and claims 
under the DD Lease in respect of the period from and after the Assignment Date.  Assignor hereby 
covenants and agrees to indemnify, defend and hold harmless Assignee from and against all 
liability, loss, cost, damage and expense, including reasonable attorney’s fees and court costs, 
arising from any liability, costs, expenses and claims under the DD Lease in respect of the period 
before and up to the Assignment Date. 

4. Successors and Assigns.  This Agreement shall bind and inure to the benefit of the 
parties hereto and their respective successors and assigns. 

5. Mutual Representations.  Each of Assignor and Assignee represents and warrants 
to the other that each party has the right, power and authority to execute and deliver this Agreement 
and to perform such party's obligations hereunder and this Agreement is a valid and binding 
obligation of such party enforceable against such party in accordance with the terms hereof.  

6. Counterparts.  This Agreement may be executed in several counterparts, each of 
which counterparts shall be deemed an original instrument and all of which together shall 
constitute a single agreement. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
above written. 

ASSIGNOR: 
 
MOTT CENTER, LLC 
 
By: Jamaica Avenue Property Management, LLC,  
 its Manager 
 

By: Estate of Fred Stark 
 its sole member 
 
 
By: _____________________________ 
 Elizabeth Farrell, Administratrix, cta 

 
 
 
ASSIGNEE: 

 

REDFERN FRP LLC 

 

 

By: _________________________ 
Name:   
Title:     
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Redfern FRP LLC 
c/o Phipps Houses 

902 Broadway 
New York, NY  10010 

 
 
__________________, 2018 
 
 
VIA FEDEX 
 
Mott Ave. Donuts LLC  
c/o Cain Management Inc. 
195 East Avenue 
Norwalk, CT 06855 
 

Re: Notice to Vacate Premises pursuant to Shopping Center Lease Agreement dated October 
30, 2013 between Mott Center, LLC, as landlord, and Mott Ave. Donuts LLC, as tenant 
(“Tenant”) (the “Original Lease”) as amended by a First Amendment to Lease dated March 
20, 2014 (“First Amendment”) and a Second Amendment to Lease dated __________ ___, 
2018 (“Second Amendment” and together with the Original Lease and First Amendment, 
“Lease”) as assigned by Mott Center, LLC to Redfern FRP LLC (“Landlord”) by 
Assignment and Assumption of Lease dated _________, 2018 covering premises 
(“Premises”) located in the shopping center at 20-02 Mott Avenue, Far Rockaway, New 
York, commonly known as the “Far Rockaway Shopping Center”  

Gentlemen: 

Pursuant to the Second Amendment, Landlord hereby notifies Tenant to vacate the 
Premises and cease all operations therein no later than _____________, 2018.  If Tenant fails to 
vacate the Premises by the date specified herein, Landlord may immediately terminate the Lease 
and pursue any and all rights and remedies set forth in the Lease. Following Tenant’s timely 
vacature of the Premises, each of Landlord’s and Tenant’s rights and obligations with respect to 
the Premises will continue in effect in accordance with the terms of the Lease.  

[Signature on following page] 
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Very truly yours, 
 
 
 
Redfern FRP LLC 
 
 
By:         
       Name: 
       Title: 
 
 

Cc: Salamon, Gruber, Blaymore & Strenger, P.C. 
 97 Powerhouse Road, Suite 102 
 Roslyn Heights, New York  11577 
 Attention: Craig Gruber, Esq. 
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Subordination and Recognition Agreement 

SUBORDINATION AND RECOGNITION AGREEMENT (“Agreement”) dated 
____________, 20__ between Mott Center, LLC, a New York limited liability company, c/o Estate 
of Rita Stark, 198-10 Jamaica Avenue, Hollis, New York 11423 (“Owner”) and Mott Ave. Donuts 
LLC, a New York limited liability company, having an address at c/o Cain Management Inc. II, 
195 East Avenue, Norwalk, CT 06855 (“Tenant”). 

W I T N E S S E T H : 
 

WHEREAS, pursuant to that certain Ground Lease dated _________ (the “Ground 
Lease"), between Owner and Redfern FRP LLC (the "Landlord"), Owner leased to Landlord the 
land and improvements commonly known as 20-02 Mott Avenue, Far Rockaway, New York 
("Property"); 
 

WHEREAS, pursuant to that certain Shopping Center Lease Agreement dated 
October 30, 2013, as amended by that certain First Amendment to Lease dated March 20, 2014, 
(the “Lease”), Owner leased to Tenant certain premises containing approximately 2,600 square 
feet of space located at the Property (the “Premises”);  
 

WHEREAS, Owner assigned the Lease to Landlord pursuant to that certain 
Assignment and Assumption of Lease dated _________, between Owner and Landlord; and 
 
  WHEREAS, at the request of the Landlord, the Owner is willing to enter into this 
Agreement with the Tenant, upon the terms, covenants and conditions contained herein. 
 
  NOW, THEREFORE, in consideration of the covenants and agreement set forth 
herein and One ($1.00) Dollar by each paid to the others, the parties agree as follows: 
 
  FIRST: Owner agrees that so long as the Tenant shall not then be in default 
under the Lease and the time to cure such default shall not have expired: 
 
   (a) Neither Tenant nor any person claiming through or under Tenant 
shall be named or joined as a party defendant in any action, suit or proceeding which may be 
instituted or taken by Owner for the purpose of terminating the Ground Lease by reason of any 
default or event of default thereunder, unless applicable law requires the Tenant to be made a party 
thereto as a condition to proceeding against the Tenant or to protect the Owner's rights, provided, 
however, such joinder either shall not result in the termination of the Lease, or if it does result in 
the termination of the Lease, Owner and Tenant shall enter into a new Lease for the remainder of 
the terms of the Lease on the same terms as set forth in the Lease; and 
 
   (b) Neither Tenant nor any person claiming through or under Tenant 
shall be evicted from the Premises, nor shall the leasehold estate or possession of Tenant or any 
person claiming through or under Tenant to use and occupy the Premises be terminated or 
disturbed, nor shall any of the rights of Tenant or any person claiming through or under Tenant be 
affected in any way, by reason of any default or event of default under the Ground Lease. 
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  SECOND: Subject to the provisions of this agreement, Tenant agrees that the 
Lease is and shall be subject and subordinate to the Ground Lease and all renewals, amendments, 
modifications, consolidations, replacements and extensions thereto. Said subordination is to have 
the same force and effect as if the Ground Lease and such renewals, modifications, consolidations, 
replacements and extensions thereof had been executed, acknowledged, delivered and recorded 
prior to the Lease, any amendments or modifications thereof and-any notice thereof. 
 
  THIRD: If, at any time the Owner (or any person, or such person's successors 
or assigns, who acquires the interest of Landlord as lessor under the Lease through the expiration, 
termination or cancellation of the Ground Lease) shall succeed to the right of Landlord as lessor 
under the Lease as a result of a default or event of default under the Ground Lease, and if Tenant 
is not then in default under the Lease beyond the time permitted therein to cure such default, then 
(i) the Lease shall not terminate, (ii) Tenant shall attorn to and recognize such person (herein 
sometimes called "Successor Landlord") so succeeding to Landlord's rights as Tenant's lessor 
under the Lease, upon the then executory terms and conditions of the Lease and as hereinafter 
provided in this Article THIRD, and (iii) Successor Landlord shall accept such attornment and 
recognize Tenant as the Successor Landlord's lessee under the Lease.  Upon such attornment and 
recognition, the Lease shall continue in full force and effect as, or as if it were, a direct lease 
between the Successor Landlord and Tenant upon all of the then executory terms, conditions and 
covenants as are set forth in the Lease and which shall be applicable after such attornment. 
 
  FOURTH: Owner hereby consents, acknowledges and agrees to the Lease. 
 
  FIFTH: Any notices or other communications (collectively in this Paragraph 
FIFTH called "Notices") required or permitted to be given by the terms and provisions of this 
Agreement, shall be in writing and shall be given by:  (i) United States mail, postage prepaid as 
certified mail, return receipt requested, or (ii) nationally recognized overnight courier service (such 
as Federal Express) with receipt requested, or (iii) personal delivery with acknowledgment of 
receipt requested.  Notices shall be sent and deemed given when (x) personally delivered or via 
overnight courier, then upon receipt (or the date delivery is refused) by the receiving party or, (y) 
if mailed, then three (3) business days after being postmarked.  Any Notice shall be addressed to 
the parties hereto, as follows: 
 

If to the Owner: Mott Center, LLC 
 198-10 Jamaica Avenue 
 Hollis, New York 11423 
 
With a copy to: Holland & Knight LLP 
 31 West 52nd Street 
 New York, New York  10019 
 Attn:  Martin P. Miner, Esq. 
 
And a second copy to: Holland & Knight LLP 
 31 West 52nd Street 
 New York, New York  10019 
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 Attn: Rita Dattola, Esq. 
 
If to Tenant: c/o Cain Management Inc. II 
 195 East Avenue 
 Norwalk, CT 06855 
 
 

Any party may, by Notice given as above provided, designate different or additional address(es) 
or addressee(s) for Notices. 
 

In addition to the foregoing, any party may, from time to time, request in writing that the 
other parties serve a copy of any Notice on one other person or entity designated in such request, 
such service to be effected as provided in subparagraph FIFTH hereof. 

  SIXTH: This Agreement may not be modified or terminated orally, and 
constitutes the entire agreement between the parties with respect to the subject matter hereof. 
 
  SEVENTH: The covenants and agreements herein contained shall be deemed to 
be covenants running with the land, and shall inure to the benefit of and be binding upon the 
successors in interest of the parties hereto. 
 
  EIGHTH. The parties agree that in any action or proceeding brought on, under 
or by virtue of this Agreement, each party hereby waives trial by jury. 
 
  NINTH: Notwithstanding anything to the contrary contained herein, the 
liability of the Owner under this Agreement shall be recourse only to its then interest in the 
Property and its interest under the Ground Lease, and in no event shall Tenant look to any disclosed 
or undisclosed principal of the Owner, or the assets of any member or partner of the Owner, for 
the performance of the Owner's covenants and agreements contained herein. 
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  IN WITNESS WHEREOF, the parties have duly executed this Agreement as of 
the day and year first above written. 
 
 OWNER: 

 MOTT CENTER, LLC 

 By: Jamaica Avenue Property Management, LLC 
 Its Manager 

  By: Estate of Fred Stark, its sole member 

 By:  _______________________________ 
 Name: __________________________ 
 Title: ___________________________ 

 

 TENANT: 

 MOTT AVE. DONUTS LLC 

 
 By:  ___________________________________  

 Name: _____________________________  
 Title: ______________________________  
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TERMINATION OF MEMORANDUM OF LEASE 
BETWEEN  

MOTT CENTER, LLC, LANDLORD 
AND  

REDFERN FRP LLC, TENANT 
 
 
 
 
 

Dated:   _____________ 
 
Location: 20-02 Mott Avenue, Redfern Avenue, 17-27 

Redfern Avenue, 17-25 Redfern Avenue, Redfern 
Avenue, 17-07 Redfern Avenue, Augustina Avenue, 
13-25 Bayport Place, 15-08 Central Avenue, 
Central Avenue 

 
Block:   15537 
 
Lots:   1, 46, 50, 51, 55, 59, 100, 112, 128 and 130 
 
County:  Queens  
 
City and State:  New York 
 

 
Record and Return to: 

 
HOLLAND & KNIGHT LLP 

31 West 52nd Street 
New York, NY 10019 

Attn:  Martin P. Miner, Esq. 
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TERMINATION OF MEMORANDUM OF LEASE 
 
 

THIS TERMINATION OF MEMORANDUM OF LEASE (“Termination”) is made on 
this ____ day of ______, ____, by and between MOTT CENTER, LLC, a New York limited 
liability company, having an address at 198-10 Jamaica Avenue, Hollis, New York 11423, as 
landlord (“Landlord”), and REDFERN FRP LLC, a New York limited liability company, having 
an address at c/o Phipps Houses, 902 Broadway, 13th Floor, New York, New York 10010, as 
tenant (“Tenant”). 

 
Recitals: 

 
A.   Landlord and Tenant entered into a lease dated as of ______, 2018 (the “Lease”) 

pursuant to which Tenant leased from Landlord certain real property located in Far Rockaway, 
New York, and identified on the New York City Tax Map for the Borough of Queens as Block 
15537, Lots 1, 46, 50, 51, 55, 59, 100, 112, 128 and 130 and more particularly described on Exhibit 
A annexed hereto.  

 
B.   The Lease is evidenced by that certain Memorandum of Lease dated ______, 2018 

and recorded in the Office of the City Register of the City of New York on ____________ ____, 
20__ as _______________ (the “Memorandum of Lease”); 

 
C. The Lease was terminated as of __________, and Landlord and Tenant wish to 

terminate the Memorandum of Lease of record. 
 
NOW, THEREFORE, Landlord and Tenant hereby give notice of the following: 

1. Termination.  Landlord and Tenant acknowledge and agree that, as of _________ 
(the “Termination Date”), the Lease has been cancelled, terminated and is of no further force or 
effect and, as a result (i) the Memorandum of Lease is hereby cancelled, terminated and is of no 
further force or effect, and (ii) without compensation or consideration of any kind to Tenant, the 
Building (as such term is defined in the Lease) has become Landlord’s sole property. 

 
2.  Counterparts. This Termination may be executed in one or more counterparts, each 

such counterpart being deemed an original hereof and all such counterparts taken together 
constituting one and the same instrument.  

 
 

 [signatures on following page] 
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IN WITNESS WHEREOF, the parties have executed this Termination of Memorandum of Lease 
as of the date first above written. 
 

LANDLORD: 
 
MOTT CENTER, LLC 
 
By: Jamaica Avenue Property Management, LLC 

Its Manager 
 
By: Estate of Fred Stark 
 Its sole member 

 By: ______________________________ 
Elizabeth Farrell, Administratrix, cta 

 

TENANT: 
 
REDFERN FRP LLC 
 

By: ______________________________ 
Name:____________________________ 
Title:_____________________________ 
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COUNTY OF NEW YORK  ) 
     )ss: 
STATE OF NEW YORK  ) 
 

On ____ __, ____ before me,    , personally appeared Elizabeth 
Farrell, personally known to me (or proved to me on the basis of satisfactory evidence) to be the 
person whose name is subscribed to the within instrument and acknowledged to me that he/she 
executed the same in his/her authorized capacity, and that by his/her signature on the instrument 
the person, or the entity upon behalf of which the person acted, executed the instrument. 

 
Given under my hand and seal this ___ day of ____, ____. 
 

________________________________  
Notary Public 

COUNTY OF NEW YORK  ) 
     )ss: 
STATE OF NEW YORK  ) 
 

On ____ __, ____ before me,    , personally appeared 
_________________, personally known to me (or proved to me on the basis of satisfactory 
evidence) to be the person whose name is subscribed to the within instrument and acknowledged 
to me that he/she executed the same in his/her authorized capacity, and that by his/her signature 
on the instrument the person, or the entity upon behalf of which the person acted, executed the 
instrument. 

 
Given under my hand and seal this ___ day of ____, ____. 
 

________________________________  
Notary Public 
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EXHIBIT A 

LEGAL DESCRIPTION 

Queens County, Block 15537, Lots 1, 46, 50, 51, 55, 59, 100, 112, 128 and 130 

ALL that certain plot piece or parcel of land situate lying and being in the Borough and County 
of Queens, City and State of New York bounded and described as follows:  
 
BEGINNING at the corner formed by the intersection of the easterly side of Redfern Avenue (60 
feet wide) with the northerly side of Mott Avenue (60 feet wide);  
 
RUNNING THENCE South 87 degrees 50 minutes 28 seconds East along the northerly side of 
Mott Avenue 80.94 feet to an angle point;  
 
RUNNING THENCE South 87 degrees 40 minutes 20 seconds East continuing along the 
northerly side of Mott Avenue, 166.24 feet to a point of curvature;  
 
RUNNING THENCE easterly continuing along the northerly side of Mott Avenue, along a curve 
bearing to the left having a radius of 507.52 feet an arc length of 102.12 feet to a point;  
 
RUNNING THENCE North 06 degrees 54 minutes 13.6 seconds West, 84.09 feet to a point;  
 
RUNNING THENCE North 83 degrees 05 minutes 46.4 seconds East, 70.00 feet to a point;  
 
RUNNING THENCE South 17 degrees 54 minutes 25.6 seconds East, 63.09 feet to the westerly 
side of Central Avenue (irregular width);;  
 
RUNNING THENCE northerly along the westerly side of Central Avenue, along a curve bearing 
to the left having a radius feet of 95.00 feet an arc length of 61.51 feet to a point of tangency;  
 
RUNNING THENCE continuing along the westerly side of Central Avenue North 07 degrees 54 
minutes 11.4 seconds East, 0.04 feet to a point;  
 
RUNNING THENCE North 17 degrees 54 minutes 26 seconds West, 244.81 feet to a point;  
 
RUNNING THENCE North 75 degrees 59 minutes 14 seconds West, 73.00 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE northerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the right having a radius of 934.00 feet an arc length of 205.90 feet 
being subtended by a chord bearing North 00 degrees 01 minutes 04.4 seconds East a chord 
distance of 205.48 feet to a point;  
 
RUNNING THENCE North 14 degrees 34 minutes 10.38 seconds West continuing along the 
land now or formerly of the Long Island Railroad, 84.92 feet to a point;  
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RUNNING THENCE South 76 degrees 11 minutes 58 seconds East, 267.73 feet to the westerly 
side of Central Avenue;  
 
RUNNING THENCE along the westerly of Central Avenue, North 13 degrees 01 minutes 5.6 
seconds East, 100.00 feet to a point; 
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 100.00 feet to a point;  
 
RUNNING THENCE South 13 degrees 01 minutes 5.6 seconds West, 50.00 feet to a point;  
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 125.00 feet to a point;  
 
RUNNING THENCE North 13 degrees 01 minutes 5.6 seconds East, 100 feet to the southerly 
side of Bayport Place (50 feet wide);  
 
RUNNING THENCE along the southerly side of Bayport Place, North 76 degrees 11 minutes 58 
seconds West, 109.30 feet to the land now or formerly of the Long Island Railroad;  
 
RUNNING THENCE along the land now or formerly of the land now or formerly of the Long 
Island Railroad North 10 degrees 31 minutes 50 seconds West, 50.90 feet to a point;  
 
RUNNING THENCE continuing along the land now or formerly of the Long Island Railroad 
North 06 degrees 31 minutes 58 seconds West, 3.86 feet to the northerly side of Bayport Place;  
 
RUNNING THENCE easterly along the northerly side of Bayport Place, South 76 degrees 11 
minutes 58 seconds East, 106.58 feet to the westerly side of Augustina Avenue (50’ wide);  
 
RUNNING THENCE along the westerly side of Augustina Avenue, North 13 degrees 50 
minutes 18.2 seconds East, 150.00 feet to a point;  
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 162.26 feet to the land 
now or formerly of the Long Island Railroad;  
 
RUNNING THENCE along the land now or formerly of the Long Island Railroad South 06 
degrees 31 minutes 58 seconds West, 60.20 to a point;  
 
RUNNING THENCE northerly continuing along the land now or formerly of the Long Island 
Railroad along a curve bearing to the right having a radius of 2795.93 feet subtended by a chord 
bearing North 03 degrees 47 minutes 17 seconds West an arc length of 72.52 feet to a point;  
 
RUNNING THENCE North 75 degrees 55 minutes 00 seconds West, 105.13 feet to the northerly 
boundary of the land now or formerly of the Long Island Railroad;  
 
RUNNING THENCE Southerly along the land now or formerly of the Long Island Railroad the 
following three (3) courses and distances;  
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THENCE along a curve bearing to the left having a radius of 3260.78 feet an arc length 
of 106.86 feet, being subtended by a chord bearing South 03 degrees 47 minutes 55 seconds East 
to a point;  

 
THENCE South 05 degrees 08 minutes 18 seconds East, 51.00 feet to a point;  

 
THENCE along a curve bearing to the right having a radius of 1115.28 feet an arc length 

of 267.26 feet being subtended by a chord bearing South 01 degree 45 minute 19 seconds West a 
chord length of 266.62 feet to a point;  
 
RUNNING THENCE North 76 degrees 45 minutes 07 seconds West, 104.28 feet to the easterly 
side of Redfern Avenue (40 feet wide); 
 
RUNNING THENCE along the easterly side of Redfern Avenue, South 13 degrees 14 minutes 
53 seconds West, 22.00 feet to a point;  
 
RUNNING THENCE South 76 degrees 45 minutes 07 seconds East, 105.85 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE southerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the right having a radius of 1115.28 feet an arc length of 72.04 feet 
being subtended by a chord bearing South 11 degrees 36 minutes 14 seconds West a chord length 
of 72.03 feet to point;  
 
RUNNING THENCE North 76 degrees 45 minutes 07 seconds West, 107.91 feet to the easterly 
side of Redfern Avenue (40 feet wide);  
 
RUNNING THENCE South 13 degrees 14 minutes 53 seconds West along the easterly side of 
Redfern Avenue, 24.00 feet to a point;  
 
RUNNING THENCE South 76 degrees 45 minutes 07 seconds East, 107.57 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE southerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the right having a radius of 1115.28 feet an arc length of 26.32 feet 
being subtended by a chord bearing South 15 degrees 21 minutes 49 seconds West a chord 
distance of 26.32 feet to a point;  
 
RUNNING THENCE South 16 degrees 21 minutes 24 seconds West, 25.49 feet to a point;  
 
RUNNING THENCE North 76 degrees 45 minutes 07 seconds West, 105.22 feet to the easterly 
side of Redfern Avenue (40 feet wide);  
 
RUNNING THENCE South 13 degrees 14 minutes 53 seconds West, along the easterly side of 
Redfern Avenue, 113.10 feet to a point;  
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RUNNING THENCE North 75 degrees 30 minutes 20 seconds East, 10.96 feet to the easterly 
side of Redfern Avenue (50 feet wide);  
 
RUNNING THENCE South 11 degrees 26 minutes 04 Seconds West along the easterly side of 
Redfern Avenue, 25.78 feet to point;  
 
RUNNING THENCE North 75 degrees 31 minutes 32 seconds East, 102.27 feet to the land now 
or formerly of the Long Island Railroad;  
 
RUNNING THENCE Southerly along the land now or formerly of the Long Island Railroad 
along a curve bearing to the left having a radius of 850.02 feet an arc length of 127.88 feet being 
subtended by a chord bearing South 10 degrees 02 minutes 34 seconds West a chord length of 
127.76 feet to a point;  
 
RUNNING THENCE North 87 degrees 35 minutes 55.5 seconds West, 77.39 feet to the easterly 
side of Redfern Avenue (50 feet wide);  
 
RUNNING THENCE Southerly along the easterly side of Redfern Avenue South 6 degrees 52 
minutes 55.5 seconds East, 360.96 feet to the corner the point or place of BEGINNING.
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ESCROW AGREEMENT 

 This ESCROW AGREEMENT (the "Escrow Agreement"), dated as of ____________, 
2018, is made and executed by Mott Center, LLC, a New York limited liability company 
("Landlord"), Redfern FRP LLC, a New York limited liability company ("Tenant") and Chicago 
Title Insurance Company ("Escrow Agent"). 

WITNESSETH: 

 WHEREAS, Landlord and Tenant have entered into that certain Lease dated 
____________ (the "Lease") for certain premises located in Far Rockaway,  New York as more 
particularly described in the Lease, a copy of which is annexed hereto as Exhibit A. 

 WHEREAS, Tenant has caused or will cause a memorandum of lease to be recorded in the 
real property records of Queens County, New York; 

 WHEREAS, Landlord and Tenant are obligated, pursuant to the Lease, to make certain 
payments to the Continuing Tenants (as such term is defined in the Lease); 

 WHEREAS, Landlord and Tenant have executed and delivered to Escrow Agent a 
Termination of Memorandum and the Transfer Tax Forms (as such terms are defined in the Lease) 
with Escrow Agent; 

 WHEREAS, Landlord and Tenant have deposited with Escrow Agent the Effective Date 
Deposit, as such term is defined in the Lease; 

 WHEREAS, Landlord and Tenant desire that Escrow Agent hold the Termination of 
Memorandum, Transfer Tax Forms and Effective Date Deposit in escrow and Escrow Agent is 
willing to do so, all subject to the terms and conditions hereinafter set forth. 

 NOW, THEREFORE, for good and valuable consideration and the mutual agreements 
herein contained, the parties hereto agree as follows: 

 1. Defined Terms.  Capitalized terms used but not defined herein shall have the 
meanings assigned to them in the Lease. 

 2. Creation of and Deposits into Escrow  

  A. Escrow Account. There is hereby created with the Escrow Agent an interest 
bearing account no. __________, __________ Bank (the "Escrow Account"). Landlord and 
Tenant agree that Escrow Agent shall not be responsible for any penalties, loss of principal or 
interest, or the consequences of a delay in withdrawal of the Effective Date Deposit and interest 
accrued thereon (collectively, the "Escrow Funds"), if any, which may be imposed as a result of 
the making or the redeeming of the Escrow, as the case may be, pursuant to this Escrow 
Agreement. 

  B. Effective Date Deposit.  On the date hereof, Tenant will deposit with 
Escrow Agent an amount equal to $1,250,000 (the “Effective Date Deposit”).  
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  C. Deliveries.  Concurrently herewith, Landlord and Tenant have duly 
executed and delivered to Escrow Agent the Termination of Memorandum and Transfer Tax Forms 
to be held in escrow by Escrow Agent. 

  3. Disbursement of Escrow Funds.  Escrow Agent shall hold the Escrow Funds and 
shall dispose of the same only in accordance with the following provisions: 

  (a) Vacate Payment Due Urban Fresh Corp.  Immediately prior to the date that 
Continuing Tenant, Urban Fresh Crop., vacates its leased premises, Landlord shall direct Escrow 
Agent to prepare a certified check or wire transfer (but not deliver or release same) to Urban Fresh 
Corp. in the amount of $1,250,000.00 from the Effective Date Deposit.   Escrow Agent shall 
release the wire transfer or deliver the certified check in accordance with joint instructions from 
Landlord and Tenant after Landlord and Tenant confirm that Urban Fresh Crop. has vacated its 
leased promises. 

  (b) Return of Escrow Funds. In the event that either party shall deliver notice 
to the Escrow Agent in writing (the "Funds Release Notice") directing Escrow Agent to release 
the Escrowed Funds to either Landlord or Tenant, Escrow Agent shall send a copy of such Funds 
Release Notice to the non-noticing party. If Escrow Agent shall receive written notice from the 
non-noticing party within ten (10) Business Days after delivery of such Funds Release Notice, but 
not thereafter, instructing Escrow Agent to not deliver the Escrowed Funds as directed, or if for 
any reason there is any dispute or uncertainty concerning any action to be taken hereunder, Escrow 
Agent shall take no action and shall continue to hold Escrowed Funds until it has received 
instructions in writing concurred to by Landlord and Tenant or until directed by a final order of 
judgment of a court of competent jurisdiction, whereupon Escrow Agent shall take such action in 
accordance with such instructions or such order. If Escrow Agent shall receive no written objection 
to a Funds Release Notice within ten (10) Business Days after delivery of such Funds Release 
Notice to the non-noticing party, then Escrow Agent is authorized to, and shall promptly release 
the Escrowed Funds as directed in the Funds Release Notice. 

 4. Release of Termination of Memorandum and Transfer Tax Forms. In the event that 
either party shall deliver notice to the Escrow Agent in writing directing Escrow Agent to release 
the Termination of Memorandum and Transfer Tax Forms from escrow  (the "Document Release 
Notice”), Escrow Agent shall send a copy of such Document Release Notice to the non-noticing 
party. If Escrow Agent shall receive written notice from the non-noticing party within ten (10) 
Business Days after delivery of such Document Release Notice, but not thereafter, instructing 
Escrow Agent to not deliver the Escrowed Funds as directed, or if for any reason there is any 
dispute or uncertainty concerning any action to be taken hereunder, Escrow Agent shall take no 
action and shall continue to hold Termination of Memorandum and Transfer Tax Forms until it 
has received instructions in writing concurred to by Landlord and Tenant or until directed by a 
final order of judgment of a court of competent jurisdiction, whereupon Escrow Agent shall take 
such action in accordance with such  instructions or such order. If Escrow Agent shall receive no 
written objection to a Document Release Notice within ten (10) Business Days after delivery of 
such Funds Release Notice to the non-noticing party, then Escrow Agent is authorized to, and 
shall, promptly release Termination of Memorandum and Transfer Tax Forms as directed in the 
Document Release Notice.  
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5. No Liability. Upon delivery of the Escrow Funds, Termination of Memorandum 
and Transfer Tax Forms in accordance with this Agreement, Escrow Agent shall be relieved of all 
liability hereunder. 

 6. General. 

  (a) All notices, demands, offers, elections or other communications required or 
permitted by this Agreement shall be in writing and shall be sent by (a) certified or registered mail, 
return receipt requested, postage prepaid, (b) national overnight delivery service, (c) e-mail 
(provided that a copy shall be delivered by the next Business Day, by a national overnight delivery 
service or personal delivery), or (d) personal delivery, addressed as follows: 

To Landlord: 
 
198-10 Jamaica Avenue  
Hollis, New York 11423 
Attention: Elizabeth Farrell 
Telephone: (718) 465-3600 
Email: Iiwilliemays24@aol.com 
 
With a copy to: 
 
Holland & Knight LLP 
31 West 52nd Street 
New York, New York 10019  
Attention: Martin P. Miner, Esq.  
Telephone:(212) 513-3450 
Email: Martin.Miner@hklaw.com  
 
To Tenant: 
 
c/o Phipps Houses 
902 Broadway, 13th Floor 
New York, New York 10010 
Attention: Adam Weinstein 
Telephone:  
Email: aweinstein@phippsny.org 
 
With a copy to: 
 
Hirschen Singer & Epstein LLP  
902 Broadway, 13th Floor  
New York, New York 10010  
Attention: Oliver G. Chase, Esq.  
Telephone: (212) 819-1130  
Email: ochase@hseny.com  
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To Escrow Agent: 
 
Chicago Title Insurance Company 
[__________________] 
[__________________] 
[__________________] 
Attention:  
Telephone:  
Email: 
 

Notice shall be deemed to have been given or delivered if personally delivered, upon delivery; if 
by e-mail, upon receipt of the e-mail. Notwithstanding the preceding sentence to the contrary, and 
solely with respect to Escrow Agent, notice shall be deemed to have been given or delivered to 
Escrow Agent on the date of Escrow Agent's actual receipt or refusal of such notice. 

  (b) No changes, amendments, modifications, cancellations or discharge of this 
Escrow Agreement, or any part hereof, shall be valid unless in writing executed by the parties 
hereto or their respective successors and assigns. 

  (c) If any provision of this Escrow Agreement, or any paragraph, sentence, 
clause, phrase or word, or the application thereof, in any circumstance, is held invalid, the 
remainder of this Escrow Agreement shall be construed as if such invalid part were never included 
herein and this Escrow Agreement shall be and remain valid and enforceable to the fullest extent 
permitted by law. 

  (d) This Escrow Agreement shall be governed as to performance and 
interpretation in accordance with the internal laws of the State of New York, without regard to its 
conflict of laws principles. 

  (e) This Escrow Agreement may be executed in several counterparts, and may 
be delivered with electronic or facsimile signatures, each of which shall constitute an original and 
all of which shall constitute one and the same instrument. 

  (f) This Escrow Agreement shall not be construed to vary or affect the rights 
or obligations of any party under the Lease. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be 
duly executed and delivered as of the dale first written above. 

MOTT CENTER, LLC 
 
By: Jamaica Avenue Property Management, LLC 
 its Manager  
 
 By: Estate of Fred Stark, 
 Its sole member, 
 
 
 By:        
        Elizabeth Farrell, Administratrix, ctu 
 
 
REDFERN FRP LLC 
 
 
By:        
       Name: 
       Title: 
 
 
CHICAGO TITLE INSURANCE COMPANY  
 
 
By:        
       Name: 
       Title: 
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RESTRICTIVE DECLARATION 

THIS DECLARATION (this “Declaration”), made as of the [__] day of [________], 
2018, by [PHIPPS ENTITY], a [________________] having an address 
[______________________________] (the “Declarant”). 

WITNESSETH:  

pursuant to that certain [Ground Lease], dated as of [____________], 2018, Declarant is 
the ground lessee of certain real property located in the County of Queens, City and State of New 
York, designated for real property tax purposes as Lots 1, 46, 50, 51, 55, 59, 100, 112, 128 and 
130 of Block 15537 (the “Subject Property”) on the Tax Map of the City of New York (the “Tax 
Map”), which real property is more particularly described on Exhibit A-1 annexed hereto; 

Declarant intends to develop the portion of the Subject Property described on Exhibit A-2 
annexed  hereto (such portion, the “Phase 1 Property”) two buildings containing a mix of uses 
(each, a “Phase 1 Building,” and together, collectively, the “Phase 1 Buildings”) and public 
spaces (the “Phase 1 Public Space”) as shown on certain plans prepared by Marvel Architects, 
dated [____________], 2018, attached as Exhibit B hereto (the “Phase 1 Public Space Plans”; 
the Phase 1 Public Space consisting of spaces identified on the Phase 1 Public Space Plans as Plaza 
A (“Plaza A”), part of Plaza B (the “Phase 1 Plaza B Portion”), and Dr. Ed Williams Way and a 
portion of Village Lane (together, the “Phase 1 Streets,” and together with Plaza A, the Phase 1 
Plaza B Portion, and the Phase 1 Buildings, the “Phase 1 Development”); 

the Subject Property is located in the Special Downtown Far Rockaway District and is 
subject to the regulations of Article XIII, Chapter 6 of the Zoning Resolution of the City of New 
York, effective as of December 15, 1961, as amended to the date hereof (the “Zoning Resolution” 
or “ZR”); 

pursuant to ZR Section 136-321, no building permit may be issued for development of the 
Subject Property until the Chairperson of the New York City Planning Commission (the 
“Chairperson”) has certified to the New York City Department of Buildings (“DOB”) that a site 
plan has been submitted showing compliance with the requirements of Article XIII, Chapter 6 of 
the Zoning Resolution, including execution and recording of a restrictive declaration; 

Declarant has filed an application with the Chairperson for a certification pursuant to ZR 
Section 136-321, under Application No. [___________] (the “Application”) that plans for the 
Phase 1 Public Space prepared by Marvel Architects and annexed hereto as Exhibit C comply 
with the requirements of ZR Article XIII, Chapter 6 (as the same may be amended, the 
“Application”); 

this Declaration is entered to set forth the agreement of Declarant, as required under ZR 
Section 136-321, to construct and maintain the Phase 1 Public Space; 

Declarant desires to restrict the manner in which the Subject Property may be developed, 
redeveloped, maintained and operated now and in the future, and intends these restrictions to 
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benefit all land, including land owned by the City of New York, lying within a one-half-mile radius 
of the Subject Property; 

the certificate by [Title Company] annexed hereto as Exhibit D lists the Parties-in-Interest 
(hereinafter defined) in the Subject Property as of the date hereof; and 

all Parties-in-Interest have either executed this Declaration or waived their respective rights 
to execute this Declaration pursuant to written instruments that are recorded in the Register’s 
Office (hereinafter defined) or will be recorded simultaneously with the recordation of this 
Declaration. 

NOW, THEREFORE, Declarant hereby declares that the Subject Property shall be held, 
sold, conveyed, developed, used, occupied, operated and maintained subject to the following 
restrictions, covenants, obligations and agreements, which shall run with the Subject Property and 
bind Declarant and its heirs, successors and assigns. 

  
 

CERTAIN DEFINITIONS 

For purposes of this Declaration, the following terms shall have the following meanings. 

“Application” shall have the meaning set forth in the Recitals to this Declaration. 

“Approvals” shall mean all approvals or consents required of any Governmental Authority 
with respect to the Proposed Development or otherwise with respect to the Subject Property. 

“Association” shall have the meaning set forth in Section 8.01 of this Declaration. 

“Association Obligation Date” shall have the meaning set forth in Section 8.01 of this 
Declaration. 

“Business Day” means any day other than a Saturday, Sunday or other day on which banks 
in the State of New York are authorized or required by Legal Requirements to be closed.   

“Chairperson” shall have the meaning set forth in the Recitals to this Declaration.  

“City” shall mean the City of New York. 

“Completion Letter of Credit” shall have the meaning set forth in Section 3.04 of this 
Declaration. 

 “DCP” shall mean the New York City Department of City Planning or any successor to 
the jurisdiction thereof. 

“Declarant” shall have the meaning given in the Preamble to this Declaration, and shall 
include heirs, successors and assigns of the named Declarant. 



   
 

 Exhibit 3.9 - 4 
  Regulatory Requirements  
#55233117_v12 

“Declaration” shall have the meaning given in the Preamble to this Declaration. 

“Delay Notice” shall have the meaning set forth in Section 4.01 of this Declaration. 

“Development” shall mean the construction of the Phase 1 Development, including 
construction of the Phase 1 Public Space pursuant to the Phase 1 Public Space Plans. 

“DOB” shall have the meaning set forth in the Recitals to this Declaration. 

“DOT” shall mean the New York City Department of Transportation, or any successor to 
its jurisdiction. 

 “Effective Date” shall mean the date on which this Declaration is recorded in the 
Register’s Office following the Chairperson’s approval of the Application. 

“Entity” means any general partnership, limited partnership, limited liability company, 
corporation, joint venture, trust, business trust, cooperative, or association. 

“Final Completion” or “Finally Complete” shall mean the completion of all relevant 
items of work, including any so-called “punch-list” items that remain to be completed upon 
Substantial Completion. 

“Force Majeure” shall mean that a Force Majeure Event has occurred and Declarant has 
provided the Delay Notice. 

“Force Majeure Event” shall mean occurrences beyond the reasonable control of 
Declarant which delay the performance of Declarant’s obligations hereunder, provided that 
Declarant has taken all reasonable steps reasonably necessary to control or to minimize such delay, 
and which occurrences shall include, but not be limited to: (i) a strike(s), lockout(s) or labor 
dispute(s); (ii) the inability to obtain labor, equipment, supplies or materials or reasonable 
substitutes therefor in the open market; (iii) acts of God; (iv) restrictions, regulations, orders, 
controls or judgments of any Governmental Authority; (v) undue material delay in the issuance of 
approvals by any Governmental Authority, provided that such delay is not caused by any act or 
omission of Declarant; (vi) enemy or hostile government action, war, hostilities, civil commotion, 
insurrection, terrorism, invasion, riot, mob violence, malicious mischief, revolution or sabotage; 
(vii) a flood, an earthquake, fire or other casualty; (viii) a taking of the whole or any portion of the 
Subject Property by condemnation or eminent domain; (ix) inclement weather substantially 
delaying construction of any relevant portion of the Subject Property; (x) unforeseen underground 
or soil conditions, provided that Declarant did not and could not reasonably have anticipated the 
existence thereof as of the date hereof; (xi) the denial of access to adjoining real property, 
notwithstanding the existence of a right of access to such real property in favor of Declarant arising 
by contract, this Declaration; or Legal Requirements, (xii) failure or inability of a public utility to 
provide adequate power, heat or light or any other utility service; (xiii) unusual delays in 
transportation; (xiv) governmental actions with respect to construction projects in the vicinity of 
the Subject Property; (xv) orders of any court of competent jurisdiction, including, without 
limitation, the pendency of litigation not initiated by Declarant or similar proceeding which results 
in an injunction, restraining order, or similar relief prohibiting or otherwise delaying the 
construction of any portion of the Subject Property; or (xvi) with respect to construction of the 
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Kiosk, retail market conditions that adversely affect the feasibility of the Kiosk.  No event shall 
constitute a Force Majeure Event unless Declarant, the Association, as applicable, the holder of a 
Mortgage that has succeeded to Declarant’s interest in the Subject Property or any other applicable 
party complies with the procedures set forth in Article VI.  

 “Governmental Authority” shall mean any governmental authority (including any 
Federal, State, City or County governmental authority or quasi-governmental authority, or any 
political subdivision of any thereof, or any agency, department, commission, board or 
instrumentality of any thereof) having jurisdiction over the matter in question. 

“HPD” shall mean the New York City Department of Housing Preservation and 
Development, or any successor to its jurisdiction. 

“Kiosk” shall mean a kiosk to be constructed within Plaza A in the location indicated on 
the Phase 1 Public Space Plans.  

“Legal Requirements” shall mean all applicable laws, statutes and ordinances, and all 
orders, rules, regulations, interpretations, directives and requirements, of any Governmental 
Authority having jurisdiction over the Subject Property. 

“Maintenance Obligation” shall have the meaning set forth in Section 5.01 of this 
Declaration. 

“Mortgage” shall mean a mortgage given as security for a loan in respect of all or any 
portion of the Subject Property, other than a mortgage secured by any individual residential 
condominium unit or other individual residential unit located within the Subject Property. 

“Mortgagee” shall mean the holder of a Mortgage. 

“Notice of Final Completion” shall have the meaning set forth in Section 3.08 of this 
Declaration. 

“Notice of Substantial Completion” shall have the meaning set forth in Section 3.02 of 
this Declaration. 

“Party-in-Interest” shall have the meaning set forth in subdivision (d) of the definition of 
the term “zoning lot” in Section 12-10 of the Zoning Resolution. 

“PCO” shall mean a Permanent Certificate of Occupancy issued by DOB. 

“Person” shall mean any individual or Entity, and the heirs, executors, administrators, 
legal representatives, successors and assigns of such Person as the context may require. 

“Phase 1 Building” and “Phase 1 Buildings” shall have the meaning set forth in the 
Recitals to this Declaration. 

“Phase 1 Development” shall have the meaning set forth in the Recitals to this Declaration. 



   
 

 Exhibit 3.9 - 6 
  Regulatory Requirements  
#55233117_v12 

“Phase 1 Plaza B Portion” shall have the meaning set forth in the Recitals to this 
Declaration. 

“Phase 1 Property” shall have the meaning set forth in the Recitals to this Declaration. 

“Phase 1 Public Space” shall have the meaning set forth in the Recitals to this Declaration. 

“Phase 1 Public Space Maintenance Security” shall have the meaning set forth in Section 
3.03 of this Declaration. 

“Phase 1 Public Space Plans” shall have the meaning set forth in the Recitals to this 
Declaration.  

“Phase 1 Public Space Work” shall mean the work necessary to construct Plaza A, the 
Phase 1 Plaza B Portion, and the Phase 1 Streets in accordance with this Declaration.  

“Phase 1 Streets” shall have the meaning set forth in the Recitals to this Declaration. 

“Plaza A” shall have the meaning set forth in the Recitals to this Declaration. 

“Punch List” shall have the meaning set forth in Section 3.02 of this Declaration. 

“Register’s Office” shall mean the Register’s Office of the City of New York, Queens 
County. 

“State” shall mean the State of New York, its agencies and instrumentalities. 

“Subject Property” shall have the meaning set forth in the Recitals to this Declaration. 

“Substantial Completion” or “Substantially Complete”, with respect to the Phase 1 
Public Space, shall mean that the Phase 1 Public Space has been constructed substantially in 
accordance with the Phase 1 Public Space Plans, and has been completed to such an extent that all 
portions of the improvement may be operated and made available for public use.  An improvement 
may be deemed Substantially Complete notwithstanding that (a) minor or insubstantial items of 
construction, decoration or mechanical adjustment remain to be performed,  (b) Declarant has not 
completed any relevant planting or vegetation or tasks that must occur seasonally, and/or (c) in 
Plaza A, a retail kiosk in the location shown on the Phase 1 Public Space Plans has not been 
completed.  

“TCO” shall mean a Temporary Certificate of Occupancy issued by DOB. 

 “Unit Interested Party” shall mean any and all of the following:  all owners, lessees, and 
occupants of any individual residential or commercial condominium unit, and all holders of a 
mortgage or other lien encumbering any such residential or commercial condominium unit. 

“Zero Occupancy TCO” shall mean a TCO issued by DOB for the core and shell of any 
Phase 1 Building.  A Zero Occupancy TCO shall not include any certificate of occupancy that 
permits occupancy of such building or portions thereof.  
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“Zoning Resolution” shall have the meaning set forth in the Recitals to this Declaration. 

  
 

PUBLIC OPEN SPACES 

SECTION 2.01 Construction of Public Open Spaces. If Declarant develops the Phase 
1 Property, Declarant shall undertake and complete, or cause to be undertaken and completed, 
the performance of the Phase 1 Public Space Work so as to construct the Phase 1 Public 
Space substantially in accordance with the Phase 1 Public Space Plans. Declarant shall 
perform or cause to be performed the Phase 1 Public Space Work in a good and workerlike 
manner and in accordance with Legal Requirements. 

  
 

CERTIFICATES OF OCCUPANCY 

SECTION 3.01 TCO Requirements. 

(a) Declarant shall not apply for or accept a TCO for any Phase 1 Building, 
other than a Zero Occupancy TCO, until all of the following conditions have been met with respect 
to the Phase 1 Public Space:   

i. DCP has issued a Notice of Substantial Completion for the 
Phase 1 Public Space in accordance with Section 3.02 hereof; 

ii. Declarant has provided to the Phase 1 Public Space 
Maintenance Security in accordance with Section 3.03 hereof; and 

iii. Declarant has, if applicable, provided to the City the 
Completion Letter of Credit for the Phase 1 Public Space in accordance with Section 3.04 hereof. 

(b) Within ten (10) days after satisfaction of the conditions set forth in Section 
3.01(a), the Chair shall certify in writing to DOB that Declarant has met the requirements of 
Section 136-321 of the Zoning Resolution. 

(c) If, by reason of the occurrence of a Force Majeure Event, Declarant has 
obtained a TCO prior to completion of the conditions set forth in Section 3.01(a) above, upon 
cessation of the Force Majeure Event, Declarant shall, as promptly as possible, satisfy the 
conditions of Section 3.01(a).   

SECTION 3.02 Notice of Substantial Completion.  Declarant shall notify DCP at such 
time as it believes that the Phase 1 Public Space is Substantially Complete and shall request 
that DCP issue a certificate, in the form of Exhibit E annexed hereto (a “Notice of Substantial 
Completion”), to Declarant certifying Substantial Completion of the Phase 1 Public Space.  No 
later than twenty (20) calendar days after receipt of such request, DCP shall either issue the 
Notice of Substantial Completion or deliver to Declarant a notice setting forth in detail the 
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reasons why the Phase 1 Public Space is not Substantially Complete and the items which need 
to be completed.  If DCP notifies Declarant that the Phase 1 Public Space has not been 
Substantially Completed in accordance with the Phase 1 Public Space Plans, such notice shall 
contain a detailed statement of the reasons for such non-acceptance in the form of a so-called 
“punch list” of items remaining to be completed or unsatisfactorily performed (a “Punch List”).  
The Punch List shall not include items which, pursuant to the definition of Substantial 
Completion, are not required to be completed prior to Substantial Completion.  Declarant shall 
promptly perform the work specified on the Punch List, after which it shall notify DCP of such 
completion.  No later than ten (10) calendar days after receipt of such notice, DCP shall either 
issue the Notice of Substantial Completion or notify Declarant that it has not completed the 
Punch List.  If DCP fails to provide a notice to Declarant within the time periods set forth in this 
Section, then DCP shall be deemed to have issued a Notice of Substantial Completion in 
respect of the Phase 1 Public Space.   

SECTION 3.03 Security for Maintenance of Phase 1 Public Space.  Prior to obtaining 
a TCO for any Phase 1 Building pursuant to Section 3.01(a), Declarant shall deliver to the City 
one or more clean, irrevocable letters of credit or other security reasonably acceptable to the 
City, for a term of not less than one year, naming the City as beneficiary, in the amount that has 
been certified by Declarant’s architect, landscape architect, or engineer, as applicable, as being 
sufficient to cover 125% of the annual cost of maintaining the Phase 1 Public Space, subject to 
the reasonable approval of DCP (the “Phase 1 Public Space Maintenance Security”). 

SECTION 3.04 Security for Final Completion.  If Declarant requests a TCO after 
issuance of the Notice of Substantial Completion but prior to the issuance of a Notice of Final 
Completion in respect of the Phase 1 Public Space, then, prior to the issuance of such TCO, 
Declarant shall deliver to DCP one or more irrevocable letters of credit or other security in a 
form reasonably acceptable to the City, naming the City as beneficiary, in an amount that has 
been certified by Declarant’s architect, landscape architect, or engineer, as applicable, as being 
125% of the cost of Finally Completing such Substantially Complete Phase 1 Public Space (the 
“Completion Letter of Credit”).  If Declarant fails, for a period of two (2) years following the 
issuance of the Notice of Substantial Completion (or such longer period as is necessary to 
Finally Complete the Phase 1 Public Space, as certified by Declarant’s architect, landscape 
architect, or engineer, as applicable, in accordance with Section 3.07 hereof), to Finally 
Complete the Phase 1 Public Space, the City may Finally Complete the Phase 1 Public Space, 
whereupon the City may draw upon the Completion Letter of Credit, to the extent required to 
pay reasonable costs in connection therewith.  Upon the issuance of a Notice of Final 
Completion in respect of the Phase 1 Public Space, the Completion Letter of Credit (as the 
same may have been reduced by reason of any prior draws thereon) shall be returned to 
Declarant for cancellation. Notwithstanding anything in the foregoing to the contrary, in the 
event that all elements of the Phase 1 Public Space are Finally Complete except for the Kiosk, 
in the event that an entity other than Declarant is responsible for construction and operation of 
the Kiosk in accordance with a written agreement, such entity shall be responsible for delivering 
the Completion Letter of Credit to DCP in accordance with this Section 3.04. 

SECTION 3.05 PCO Requirement.  Declarant shall not accept a PCO for any Phase 1 
Building until DCP has issued a Notice of Final Completion with respect to the Phase 1 Public 
Space.  

SECTION 3.06 Performance of Final Completion Work.  Declarant shall, within two (2) 
years after issuance of a Notice of Substantial Completion for the Phase 1 Public Space, Finally 
Complete construction of the Phase 1 Public Space, unless Declarant’s architect, landscape 



   
 

 Exhibit 3.9 - 9 
  Regulatory Requirements  
#55233117_v12 

architect, or engineer, as applicable, certifies, in writing, that it will take longer than two (2) years 
to Finally Complete the Phase 1 Public Space (in which event Declarant shall promptly Finally 
Complete the Phase 1 Public Space prior to the expiration of such longer period). If Declarant 
fails to Finally Complete construction of the Phase 1 Public Space within the applicable period, 
the City may provide Declarant written notice of its intention to Finally Complete the Phase 1 
Public Space and, if Declarant does not undertake to Finally Complete the Phase 1 Public 
Space within thirty (30) days of such written notice, the City may, at its option, (i) complete the 
Phase 1 Public Space in accordance with the Phase 1 Public Space Plans; (ii) cause Declarant 
to remove all of its equipment and any other items impeding the City’s completion of the Phase 
1 Public Space and (iii) draw upon the Completion Letter of Credit, to the extent required to pay 
for the reasonable costs and expenses incurred to remove such equipment and impediments (if 
applicable) and Finally Complete the Phase 1 Public Space, following which the City shall 
promptly return the balance of the proceeds to Declarant.  Declarant hereby grants the City and 
its contractors, agents, employees and sub-contractors a license to enter upon Plaza A and the 
Phase 1 Private Street, to the extent required to exercise its rights under this Section 3.06.  The 
City hereby agrees to indemnify, defend and hold harmless (i) Declarant, (ii) the shareholders, 
members, partners, affiliates and/or subsidiaries of Declarant, (iii) Mortgagees of the Subject 
Property, (iv) the respective principals, directors, officers and employees of the foregoing 
Persons identified in the foregoing clauses (i), (ii) and (iii), and (v) the respective successors 
and assigns of the Persons identified in the foregoing clauses (i), (ii) (iii), and (iv) (each such 
Person, an “Indemnified Party”) from and against any Claims arising by reason of the City’s 
exercise of its rights under this Section 3.07, except to the extent such claim is caused by or 
contributed by the negligence of the Indemnified Parties. 

SECTION 3.07 Notice of Final Completion.  Declarant shall notify DCP at such time as 
it believes that the Phase 1 Public Space is Finally Complete and shall request that DCP issue a 
certificate, in the form of Exhibit F (a “Notice of Final Completion”), to Declarant certifying 
Final Completion.  No later than twenty (20) days after receipt of such request, DCP shall either 
issue the Notice of Final Completion or deliver to Declarant a notice specifying in detail the 
reasons why the Phase 1 Public Space is not Finally Complete.  If DCP notifies Declarant that 
the Phase 1 Public Space has not been Finally Completed in accordance with the Phase 1 
Public Space Plans, such notice shall include a detailed statement of the reasons for such non-
acceptance in the form of a Punch List.  Declarant shall promptly perform the work specified on 
the Punch List, after which it shall notify DCP of such completion.  No later than twenty (20) 
days after receipt of such notice, DCP shall either issue the Notice of Final Completion or notify 
Declarant that it has not completed the Punch List (which notice shall specify which items of the 
Punch List remain incomplete).  If DCP fails to provide either of such notices to Declarant within 
the time periods set forth in this Section, then DCP shall be deemed to have issued a Notice of 
Final Completion. The issuance of a Notice of Final Completion in accordance with the 
provisions of this Section 3.07 shall be conclusive evidence with respect to Declarant that the 
Phase 1 Public Space have been constructed in accordance with the Phase 1 Public Space 
Plans. 

  
 

FORCE MAJEURE.   

SECTION 4.01 Force Majeure.  If Declarant is unable to Substantially Complete or 
Finally Complete the Phase 1 Public Space by reason of a Force Majeure Event, Declarant 
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may, upon notice to the Chair and DCP (a “Delay Notice”), request that the Chair, in 
consultation with DCP, certify the existence of such Force Majeure Event.  Any Delay Notice 
shall include a description of the Force Majeure Event and its probable duration and impact on 
the work in question (as reasonably determined by Declarant).  The Chair shall thereafter 
determine whether a Force Majeure Event exists, and in all events shall, upon notice to 
Declarant no later than ten (10) days after its receipt of the Delay Notice, certify that a Force 
Majeure Event either exists or does not exist.  If the Chair certifies that a Force Majeure Event 
does not exist, the Chair shall set forth with reasonable specificity, in the certification, the 
reasons therefor.  If the Chair certifies that a Force Majeure Event exists, the Chair shall grant 
Declarant appropriate relief, including notifying DOB that a TCO or a PCO (as applicable) may 
be issued for the Phase 1 Buildings, or portions thereof.  Any delay arising by reason of a Force 
Majeure Event shall be deemed to continue only so long as the Force Majeure Event continues.  
Upon cessation of the Force Majeure Event, Declarant shall promptly recommence the 
applicable Phase 1 Public Space Work.  As a condition to granting relief as aforesaid, the Chair 
may require that Declarant post a letter of credit or other security, in a form reasonably 
acceptable to the Chair and naming the City as beneficiary, to secure Declarant’s obligation to 
perform all requirements of Article III to Finally Complete the Phase 1 Public Space upon the 
cessation of the Force Majeure Event.  Such security shall be in a sum equal to 125% of the 
estimated cost of the remaining work required to Finally Complete the Phase 1 Public Space, as 
certified by Declarant’s architect, landscape architect, or engineer, as applicable. Declarant shall 
be obligated to re-commence construction of the Phase 1 Public Space to Substantially 
Complete or Finally Complete same at the end of the Force Majeure Event specified in the 
Delay Notice, or such lesser period of time as the Chair reasonably determines the Force 
Majeure Event shall continue; provided, however, that if the Force Majeure Event has a longer 
duration than as set forth in the Delay Notice, or as reasonably determined by the Chair, the 
Chair shall grant additional time for Substantial Completion or Final Completion, as the case 
may be. If Declarant fails to resume performance of the applicable Phase 1 Public Space Work 
within three (3) months after the cessation of the Force Majeure Event (as reasonably 
determined by the Chair), the City may, at its option, and following no less than thirty (30) days’ 
written notice to Declarant, undertake performance of the applicable Phase 1 Public Space 
Work, and draw upon the aforesaid security, to the extent required to complete the Phase 1 
Public Space Work.  Upon Final Completion of the applicable Phase 1 Public Space Work 
(either by Declarant or the City), the City shall return the aforesaid security (or the undrawn 
balance thereof) to Declarant.   Declarant hereby grants the City a license to enter upon such 
portions of the Subject Property as shall be required to exercise the self-help rights conferred 
upon the City by this Article VI.  The City hereby agrees to indemnify, defend and hold each 
Indemnified Party harmless from and against any Claims arising by reason of its exercise of the 
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self-help rights set forth in this Article VI, except to the extent such claim is caused by or 
contributed by the gross negligence of the Indemnified Parties. 

  
 

ADMINISTRATION AND ENFORCEMENT 

SECTION 5.01 Maintenance of Phase 1 Public Open Space.  Declarant shall be solely 
responsible for the maintenance of and repairs to Plaza A and the Phase 1 Streets (the 
“Maintenance Obligation”). 

SECTION 5.02 Denial of Public Access.  If the City has reason to believe that the use 
and enjoyment of the Phase 1 Public Space by any member of the public has, without 
reasonable cause, been denied by Declarant, and the City determines that such denial of 
access is in violation of the provisions of this Declaration and the Phase 1 Public Space Plans, 
the City shall have, after (a) notice to Declarant and (b) an opportunity for Declarant to present 
evidence disputing such alleged denial of access, in addition to such other rights as may be 
available at law or equity, the right to seek civil penalties at the New York City Environmental 
Control Board for a violation relating to privately owned public space. 

SECTION 5.03 Enforcement by City; No Enforcement by Third Parties. 

(d) Declarant acknowledges that the City is an interested party to this 
Declaration, and consents to enforcement by the City, administratively or at law or equity, of the 
restrictions, covenants, easements, obligations and agreements contained herein. 

(e) No Person other than Declarant, any Mortgagee, all holders of all holders 
of mortgages secured by any condominium unit or other individual residential unit located within 
the Subject Property and, from and after the Association Obligation Date, the Association, shall 
have any right to enforce the provisions of this Declaration.  This Declaration shall not create any 
enforceable interest or right in any Person, other than Declarant, any Mortgagee and, from and 
after the Association Obligation Date, the Association, any of which shall be deemed to be a proper 
Person to enforce the provisions of this Declaration, and nothing contained herein shall be deemed 
to allow any other Person, any interest or right of enforcement of any provision of this Declaration 
or any document or instrument executed or delivered in connection with the Applications. Any 
cure tendered by a partner or member of Declarant shall be accepted by the City as if tendered by 
Declarant.  

SECTION 5.04 Additional Remedies.  Declarant acknowledges that the remedies set 
forth in this Declaration are not exclusive, and that the City and any agency thereof with an 
interest herein may pursue other remedies not specifically set forth herein, including, without 
limitation, the seeking of a mandatory injunction compelling Declarant, its heirs, successors or 
assigns, to comply with this Declaration. 

SECTION 5.05 Notice and Cure. 

(f) Before any agency, department, commission or other subdivision of the 
City institutes any proceeding or proceedings to enforce any of the terms or conditions of this 
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Declaration by reason of the existence of an alleged breach or other violation hereunder, it shall 
give Declarant thirty (30) days’ written notice of such alleged breach or other violation, during 
which period Declarant shall have the opportunity to effect a cure of such alleged breach or other 
violation.  If Declarant commences to effect a cure during such thirty (30) day period and proceeds 
diligently towards the effectuation of such cure, the aforesaid thirty (30) day period shall be 
extended for so long as Declarant continues to proceed diligently with the effectuation of such 
cure. 

(g) If Declarant fails to cure a breach or other violation under this Declaration 
within the applicable grace period provided in Section 5.05(a), then, prior to the institution by any 
agency or department of the City of any action, proceeding, or proceedings against Declarant in 
connection with such failure, the City shall give any Mortgagee (other than the holder of a 
mortgage secured by a condominium unit or other individual residential unit), which has notified 
the City of its interest in the Subject Property, thirty (30) days’ written notice of such alleged 
violation, during which period such Mortgagee shall have the opportunity to effect a cure of such 
alleged violation.  If such Mortgagee commences to effect a cure during such thirty (30) day period 
and proceeds diligently toward the effectuation of such cure, the aforesaid thirty (30) day period 
shall be extended for so long as such Mortgagee continues to proceed diligently with the 
effectuation of such cure. 

(h) If after due notice as set forth in this Section, Declarant and the Mortgagee 
fail to cure such alleged violations, the City may exercise any and all of its rights, including those 
delineated in this Section and may disapprove any amendment, modification, or cancellation of 
this Declaration on the sole grounds that Declarant is in default of any material obligation under 
this Declaration. 

  
 

MISCELLANEOUS 

SECTION 6.01 Effective Date; Recording. 

(i) This Declaration and the provisions and covenants hereof shall become 
effective upon the Effective Date. 

(j) Promptly, and no later than ten (10) days prior to accepting any new 
building permit permitting construction of a Phase 1 Building on the Subject Property, Declarant 
shall file and record this Declaration and any related waivers executed by Mortgagees or other 
Parties-in-Interest or other documents executed and delivered in connection with the Application 
and required by this Declaration to be recorded in public records, in the Register’s Office, indexing 
them against the entire Subject Property, and deliver to the Chairperson and DCP within ten (10) 
days from any such submission for recording, a copy of such documents as submitted for 
recording, together with an affidavit of submission for recordation.  Declarant shall deliver to the 
Chairperson and DCP a copy of all such documents, as recorded, certified by the Register’s Office, 
promptly upon receipt of such documents from the Register’s Office.  If Declarant fails to so record 
such documents, then the City may record duplicate originals of such documents.  However, all 
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fees paid or payable for the purpose of recording such documents, whether undertaken by 
Declarant or by the City, shall be borne by Declarant. 

SECTION 6.02 Binding Nature; Successors.   

(k) The provisions of this Declaration shall be covenants running with the land 
and shall inure to the benefit of, and bind, the respective heirs, successors, legal representatives 
and assigns of Declarant, including a Mortgagee (provided that no Mortgagee shall have any 
performance or payment obligations under this Declaration unless and until such Mortgagee 
succeeds to a possessory interest in the Subject Property), and all holders of mortgages secured by 
any condominium unit or other individual residential unit located within the Subject Property 
(provided that no such individual unit mortgagee shall have any performance or payment 
obligations under this Declaration unless and until such mortgagee succeeds to a possessory 
interest in the subject property) and references to Declarant shall be deemed to include such heirs, 
successors, legal representatives and assigns as well as the successors to their interests in the 
Subject Property.  Reference in this Declaration to agencies or instrumentalities of the City shall 
be deemed to include agencies or instrumentalities succeeding to jurisdiction thereof pursuant to 
the laws of the State of New York and the New York City Charter. 

(l) [Notwithstanding anything to the contrary contained in this Declaration, 
neither the Association nor any Unit Interested Party (other than Declarant, if Declarant is a Unit 
Interested Party) shall have any obligations under this Declaration to construct the Phase 1 Public 
Space.] 

SECTION 6.03 Limitation of Liability.  

(m) The City shall look solely to the interest of Declarant and any and all of 
its successors and assigns in the Subject Property, on an in rem basis only, for the collection of 
any money judgment recovered against Declarant or its successors and assigns, and no other 
property of Declarant or its principals, partners, shareholders, directors, members, officers or 
employees or successors and assigns shall be subject to levy, execution or other enforcement 
procedure for the satisfaction of the remedies of the City or any other person or entity with respect 
to this Declaration, and Declarant shall have no personal liability under this Declaration.  In the 
event that any building in the Phase 1 Development is converted to condominium form of 
ownership, every condominium unit shall, as successor in interest to Declarant, be subject to levy 
or execution for the satisfaction of any monetary remedies of the City, to the extent of each Unit 
Interested Party’s Individual Assessment Interest, and provided that such enforcement procedures 
shall be taken simultaneously against all the condominium units in the Proposed Development and 
not against selected individual units only. The “Individual Assessment Interest” shall mean the 
Unit Interested Party’s percentage interest in the common elements of the condominium in which 
such condominium unit is located applied to an assessment imposed on the condominium in which 
such condominium unit is located in accordance with this Declaration.  In the event of a default in 
the obligations of Declarant as set forth herein, the City shall have a lien upon the property owned 
by each Unit Interested Party solely to the extent of each such Unit Interested Party’s unpaid 
Individual Assessment Interest, which lien shall include such Unit Interested Party’s obligation for 
the costs of collection of such Unit Interested Party’s unpaid Individual Assessment Interest.  Such 
lien shall be subordinate to the lien of any Mortgage, the lien of any real property taxes, and the 
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lien of the board of managers of any such condominium for unpaid common charges of the 
condominium, and the lien of the Association pursuant to the provisions of Article VIII.  The City 
agrees that, prior to enforcing its rights against a Unit Interested Party, the City shall first attempt 
to enforce its rights under this Declaration against Declarant, any Association and the boards of 
managers of any condominium association.   

(n) The restrictions, covenants and agreements set forth in this Declaration 
shall bind Declarant and any successor-in-interest only for the period during which Declarant and 
any such successor-in-interest is the holder of a fee or ground lease interest in, or is a Party in 
Interest of, the Subject Property and only to the extent of such fee or ground lease interest or the 
interest rendering Declarant a Party in Interest.  At such time as the named Declarant has no further 
fee interest in the Subject Property and is no longer a Party in Interest of the Subject Property, such 
Declarant’s obligations and liability with respect to this Declaration shall wholly cease and 
terminate from and after the conveyance of Declarant’s interest and Declarant’s successors-in-
interest in the Subject Property by acceptance of such conveyance automatically shall be deemed 
to assume Declarant’s obligations and liabilities here-under to the extent of such successor-in 
interest’s interest. 

SECTION 6.04 Governing Law.  This Declaration shall be governed by and construed in 
accordance with the laws of the State of New York. 

SECTION 6.05 Severability.  In the event that any provision of this Declaration shall be 
deemed, decreed, adjudged or determined to be invalid or unlawful by a court of competent 
jurisdiction and the judgment of such court shall be upheld on final appeal, or the time for further 
review of such judgment on appeal or by other proceeding has lapsed, such provision shall be 
severable, and the remainder of this Declaration shall continue to be of full force and effect. 

SECTION 6.06 Modifications. 

(o) This Declaration may be modified, amended or canceled, and the Phase 1 
Public Space Plans may be amended, only upon application by Declarant and subject to the 
approval of the Chairperson, and no other approval or consent shall be required for such 
modification, amendment or cancellation from any other public body, private person or legal entity 
of any kind, including, without limitation, any present or future Party-in-Interest.   

(p) Notwithstanding anything to the contrary contained in this Declaration, 
for so long as Declarant (including any successor to its interest as fee owner of all or any portion 
of the Subject Property, other than a Unit Interested Party ) shall hold any fee interest in the Subject 
Property, or any portion thereof, (i) all Unit Interested Parties, (ii) all boards of managers of any 
condominium association, and (iii) any Association, hereby (x) irrevocably consent to any 
amendment, modification, cancellation, revision or other change in this Declaration by Declarant; 
(y) waive and subordinate any rights they may have to enter into an amended Declaration or other 
instrument amending, modifying, canceling, revising or otherwise changing this Declaration, and 
(z) nominate, constitute and appoint Declarant, their true and lawful attorney-in-fact, coupled with 
an interest, to execute any document or instruments that may be required in order to amend, 
modify, cancel, revise or otherwise change this Declaration. 
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(q) From and after the date that no Declarant holds any fee interest in the 
Subject Property or any portion thereof (other than one or more individual residential or 
commercial condominium units), if an Association shall have been organized as contemplated in 
this Declaration, such Association shall be deemed to be the sole Declarant and Party-in-Interest 
under this Declaration.  In such event, such Association shall be the sole party with any right to 
amend, modify, cancel, revise or otherwise change the Declaration, or make any application 
therefore, and each and every Unit Interested Party hereby (x) irrevocably consents to any 
amendment, modification, cancellation, revision or other change in this Declaration by such 
Association; (y) waives and subordinates any rights it may have to enter into an amended 
Declaration or other instrument amending, modifying, canceling, revising or otherwise changing 
this Declaration, and (z) nominates, constitutes and appoints such Association its true and lawful 
attorney-in-fact, coupled with an interest to execute any documents or instruments that may be 
required in order to amend, modify, cancel, revise or otherwise change this Declaration. 

SECTION 6.07 Offering Plan.  In the event that cooperative or condominium units are 
offered for sale in any building in the Proposed Development, a summary of the terms of this 
Declaration shall be included in any offering plan issued in connection therewith.  Such offering 
plan shall clearly identify the rights and obligations pursuant to this Declaration of any 
cooperative or condominium that may be formed. 

SECTION 6.08 Indemnification.  If Declarant is found by a court of competent 
jurisdiction to have been in default in the performance of its obligations under this Declaration 
and such finding is upheld on final appeal, or the time for further review of such finding on 
appeal or by other proceeding has lapsed, Declarant shall indemnify and hold harmless the City 
from and against all of its reasonable legal and administrative expenses arising out of or in 
connection with the enforcement of Declarant’s obligations under this Declaration, provided, 
however, that nothing in this Section 6.08 shall impose on any Association any indemnification 
obligations other than with respect to the obligations set forth in Section 6.03 and Section 
6.06(c) and the reasonable legal and administrative expenses incurred by the City arising out of 
or in connection with the enforcement of such obligations.  If any judgment is obtained against 
Declarant from a court of competent jurisdiction in connection with this Declaration and such 
judgment is upheld on final appeal or the time for further review of such judgment or appeal by 
other proceeding has lapsed, Declarant shall indemnify and hold harmless the City from and 
against all of its reasonable legal and administrative expenses arising out of or in connection 
with the enforcement of said judgment. 

SECTION 6.09 Exhibits.  Any and all exhibits, appendices, or attachments referred to 
herein are hereby incorporated fully and made an integral part of this Declaration by reference. 

SECTION 6.10 Acknowledgement of Covenants.  Declarant acknowledges that the 
restrictions, covenants, easements, obligations and agreements in this Declaration will protect 
the value and desirability of the Subject Property as well as benefit the City of New York and all 
property owners within a one-half mile radius of the Subject Property. 

SECTION 6.11 Representations.  Declarant represents and warrants that there are no 
restrictions of record on the use of the Subject Property, nor any present or presently existing 
future estates or interest in the Subject Property, nor any liens, obligations, covenants, 
easements, limitations or encumbrances of any kind, the requirements of which have not been 
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waived or subordinated, which would prevent or preclude, presently or potentially, the imposition 
of the restrictions, covenants, obligations and agreements of this Declaration. 

SECTION 6.12 Further Assurances.  Declarant and the City each agree to execute, 
acknowledge and deliver such further instruments, and take such other or further actions as 
may be reasonably required in order to carry out and effectuate the intent and purpose of this 
Declaration or to confirm or perfect any right to be created or transferred hereunder, all at the 
sole cost and expense of the party requesting such further assurances. 

SECTION 6.13 Estoppel Certificates.  Whenever requested by a party, the other party 
shall within ten (10) days thereafter furnish to the requesting party a written certificate setting 
forth: (i) that this Declaration is in full force and effect and has not been modified (or, if this 
Declaration has been modified, that this Agreement is in full force and effect, as modified) and 
(ii) whether or not, to the best of its knowledge, the requesting party is in default under any 
provisions of this Declaration and if such a default exists, the nature of such default. 

SECTION 6.14 Counterparts.  This Agreement may be executed in one or more 
counterparts, each of which shall be an original and all of which, together, shall constitute one 
agreement. 

  
 

NOTICES 

SECTION 7.01 Notices.   

(r) All notices, demands, requests, consents, waivers, approvals and other 
communications which may be or are permitted, desirable or required to be given, served or 
deemed to have been given or sent hereunder shall be in writing and shall be sent as follows: 

If intended for Declarant, to:  

     

With a copy to:   

 

If intended for the City, to:  

 

With a copy to:   

 

If intended for DCP, to:  
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With a copy to:   

 

iv. If intended for a Mortgagee, by mailing or delivery to such 
Mortgagee at the address given in its notice to DCP. 

v. From and after the Association Obligation Date, a copy of all 
notices to Declarant shall include a copy to the Association, and the Association shall give notice 
to the City and DCP of its address for notice. 

(s) Declarant, DCP or their respective representatives, by notice given as 
provided in this paragraph, may change any address for the purposes of this Declaration.  Each 
notice, demand, request, consent, approval or other communication shall be either sent by 
registered or certified mail, postage prepaid, overnight courier or delivered by hand, and shall be 
deemed sufficiently given, served or sent for all purposes hereunder five (5) business days after it 
shall be mailed, or, if delivered by hand, when actually received. 

  
 

PROPERTY OWNERS’ ASSOCIATION  

SECTION 8.01 Property Owners’ Association.  In the event that any Phase 1 Building 
is to be transferred such that one or more of the Phase 1 Buildings is no longer controlled by 
Declarant or an affiliate of Declarant, then in order to perform Declarant’s obligations with 
respect to the Maintenance Obligation, to renew and maintain the Phase 1 Public Space 
Maintenance Security, and not to prevent access by the public to the Phase 1 Public Space in 
violation of the provisions hereof, Declarant shall cause to be organized a property owners’ 
association (the “Association”) upon the earliest of the following occurrences: (i) the issuance 
of a TCO for any portion of the Phase 1 Development (A) governed by a condominium regime, 
(B) conveyed to a housing corporation to be governed by a cooperative regime, or (C) governed 
by such other legal regime which shall require the organization of a homeowner’s association or 
similar governing entity comprised of homeowners, or (ii) a fee interest in any portion of the 
Subject Property (not including a fee interest conveyed pursuant to individual residential 
condominium or cooperative housing unit sales) is conveyed to any other Person (the date of 
the creation of the Association, the “Association Obligation Date”). If an Association is 
required to be formed as set forth above, the provisions of Article VIII shall be operative. 
Notwithstanding the foregoing, in the event that one or more of the Phase 1 Buildings is no 
longer controlled by Declarant or an affiliate of Declarant, but such Phase 1 Building or 
Buildings is part of the same condominium regime as the other Phase 1 Buildings, then there 
shall be no obligation to create an Association hereunder and the board of managers of such 
condominium regime shall be required to assume Declarant’s Maintenance Obligation and 
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obligations to renew and maintain the Phase 1 Public Space Maintenance Security as set forth 
in this Declaration. 

SECTION 8.02 Filing Requirements.  The Association shall be organized in accordance 
with the terms of this Declaration and in accordance with the New York State Not-for-Profit 
Corporation Law.  Declarant shall certify in writing to the Chairperson, or any individual 
succeeding to their jurisdiction, that the certificate of incorporation of the Association has been 
filed with the New York Secretary of State and that the certificate of incorporation and all other 
governing documents of the Association are in full compliance with the requirements of this 
Declaration and shall provide the Chair with copies of such certificate of incorporation and the 
other governing documents of the Association.  If Declarant fails to comply with the provisions of 
this Section 8.02, the City may proceed with any available enforcement measures. 

SECTION 8.03 Obligations.  The Association shall be established to, among other 
things, assume Declarant’s Maintenance Obligation and obligations to renew and maintain the 
Phase 1 Public Space Maintenance Security as set forth in this Declaration. 

 [NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, Declarant has executed this Declaration as of the date first 

above written. 

 
[PHIPPS ENTITY] 
 
 
By: ___________________________ 
 Name: 
 Title: 

 
 

 
 
 
 
 
 
 

STATE OF NEW YORK ) 
 )  SS.: 
COUNTY OF NEW YORK ) 
  
  

On the ____ day of _____________________ _____, before me, the undersigned, a Notary 
Public in and for said State, personally appeared ______________________________, personally 
known to me or proved to me on the basis of satisfactory evidence to be the individual whose name 
is subscribed to the within instrument and acknowledged to me that he executed the same in his 
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of 
which the individual acted, executed the instrument. 

 

____________________________________ 
     Notary Public 
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REGULATORY AGREEMENT 
 
 

among 
 
 

_________, 
 

____________ 
 
 

__________________________, 
 
 

NEW YORK CITY HOUSING DEVELOPMENT CORPORATION 
 
 

and 
 
 

THE CITY OF NEW YORK, ACTING BY AND THROUGH ITS DEPARTMENT OF 
HOUSING PRESERVATION AND DEVELOPMENT 

 
_______________________________ 

 
_____________ 

_______________________________ 
 
 

BLOCK:  ____ 
 
LOT:  ____ 
 
COUNTY: ______ 

 
 
 
 

RECORD AND RETURN TO: 
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New York City Housing Development Corporation 
110 William Street 
New York, NY 10038 
Attention:  General Counsel
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REGULATORY AGREEMENT (as may be amended, this “Agreement”), entered into as of 
__________, among ___________ (“Non-LIHTC Owner”), ___________ (“LIHTC Owner” and, 
together with Non-LIHTC Owner, jointly and severally the “Beneficial Owner”), each a New York 
limited liability company with an address _______________, _____________________ (the 
“Legal Owner”, and together with the Beneficial Owner, jointly and severally, the “Sponsor”), a 
New York not-for-profit corporation with an address _______________________,  NEW YORK 
CITY HOUSING DEVELOPMENT CORPORATION (“HDC”), a New York public benefit 
corporation with its address at 110 William Street, New York, NY 10038, and THE CITY OF 
NEW YORK (the “City”), acting by and through its DEPARTMENT OF HOUSING 
PRESERVATION AND DEVELOPMENT (“HPD”), with its address at 100 Gold Street, New 
York, NY 10038. 

 

 PRELIMINARY STATEMENT 
WHEREAS, HDC and HPD have agreed to provide a portion of the construction and permanent 
financing for a rental housing development and related facilities, to be constructed on the 
premises identified in Schedule A (the “Premises”), as further described in Schedule B (the 
“Project”); 

WHEREAS, ___________________. (the “Fee Owner”), an entity unrelated to the Beneficial 
Owner or the Legal Owner, is the record owner of the Premises.  The Fee Owner has entered 
into a ground lease for the Premises (the “Ground Lease”) with _______________ (the “Ground 
Lessee”), an affiliate of the Beneficial Owner; 

WHEREAS, the Ground Lessee has assigned the Ground Lease to the Legal Owner by 
Assignment of Ground Lease (the “Assignment”) dated as of the date hereof; 

WHEREAS, as of the date of this Agreement, the Beneficial Owner and the Legal Owner have 
entered into a Declaration of Interest and Nominee Agreement (the “Nominee Agreement”), 
pursuant to which the Beneficial Owner is the beneficial owner of the Premises and the Legal 
Owner retains the leasehold interest in the Premises; 

WHEREAS, the Sponsor intends to create a condominium on the Premises, pursuant to which 
the Premises will contain one building with ______ units:  to be owned beneficially by LIHTC 
Owner, for the Tax Code Units (the “Tax Code Units Condo Unit”), ___unit for the Non-Tax 
Code Income-Restricted Unit (the “Mixed Condo Unit”), to be owned beneficially by the Non 
LIHTC Owner; the Tax Code Units Condo Unit is expected to receive Tax Credits and comprise 
the “building” for purposes of Section 42 of the Tax Code; however, the Project shall include 
both residential space condominium units and the commercial space condominium unit, as 
provided in Schedule B; 

WHEREAS, HDC has agreed to make, pursuant to the HDC Commitment (as defined below; 
capitalized terms used but not defined in this preliminary statement are defined in Section 1.01):  
(i) a first mortgage loan to the Beneficial Owner in the aggregate principal amount of 
___________ (the “HDC Construction Loan”), which upon the Permanent Conversion will be 
partially prepaid and will become a permanent mortgage loan in the aggregate principal amount 
of _______ (the “HDC Permanent Loan” and together with the HDC Construction Loan, the 
“HDC Loan”) and (ii) a subordinate mortgage loan to the Beneficial Owner in the aggregate 
principal amount of $_________ (the “HDC Additional Loan A”) and (iii) a subordinate mortgage 
loan to the Beneficial Owner in the aggregate principal amount of $_________ (the HDC 
Additional Loan B” and together with the HDC Additional Loan A, the "HDC Additional Loan"); 
the HDC Loan and the HDC Additional Loan will be evidenced by notes made by the Beneficial 
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Owner and dated as of the date of this Agreement (collectively, and as may be amended, the 
“HDC Mortgage Note”) and secured by mortgages made by the Sponsor and dated as of the 
date of this Agreement (collectively, and as may be amended, the “HDC Mortgage”);  

WHEREAS, the Beneficial Owner has requested that TD Bank, N.A. (the “Credit Provider”) 
extend a stand-by letter of credit (the “Credit Instrument”) for the benefit of HDC to further 
secure the Beneficial Owner’s obligation to HDC under the HDC Construction Loan; the Credit 
Provider will service the HDC Loan and the HDC Additional Loan while the Credit Instrument is 
in place, pursuant to a Servicing and Release Agreement dated as of the date of this Agreement 
among the Beneficial Owner, the Credit Provider and HDC (as may be amended, the “Servicing 
and Release Agreement”);  

WHEREAS, the Beneficial Owner has applied to receive an allocation of Tax Credits from HPD 
by reason of the issuance of the Obligations by HDC, and an extended low income housing 
commitment is required pursuant to the Tax Code; the Tax Credits equity investor in the 
Beneficial Owner will be _________ LLC (the “Tax Credit Investor”); 

WHEREAS, the Sponsor expects to receive Real Property Tax Benefits; 

WHEREAS, HDC requires that the Project and the Sponsor comply with marketing, occupancy 
and operating requirements as a condition to the making of the HDC Loan and the HDC 
Additional Loan, in order to fulfill HDC’s statutory purpose of providing housing for people and 
families for whom the ordinary operations of private enterprise cannot provide an adequate 
supply of safe, sanitary and affordable housing;  

WHEREAS, HPD requires that the Project and the Sponsor comply with marketing, occupancy 
and operating requirements as a condition to the allocation of the Tax Credits; 

WHEREAS, in order for the Project to have the benefit of the HDC Loan, the HDC Additional 
Loan and the Tax Credits, HDC and HPD require that the Sponsor (i) agree to operate the 
Project in accordance with this Agreement and (ii) agree that the restrictions in this Agreement 
shall run with the Premises and bind all of the successors and assigns of the Sponsor, for so 
long as set forth in this Agreement; 

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable 
consideration, the parties agree as follows: 

 

 DEFINITIONS 

SECTION 1.01 Definitions.  In this Agreement, the following terms shall have the 
meanings set forth below: 

“Actual Rent” shall have the meaning set forth in Section 5.03. 

“Agreement” shall have the meaning set forth in the preamble. 

“AMI” shall mean the area median income for the New York metropolitan area, as determined 
by HUD from time to time, for a family of four, as adjusted for family size.  All percentage of AMI 
numbers provided in this Agreement shall be calculated as the appropriate percentage 
adjustment to the income levels, as determined by HUD from time to time, for 50% of AMI 
families (also known as “very low income” families), as adjusted for family size.  For example, 
60% of AMI is equal to 120% of the 50% of AMI figure published by HUD; 100% of AMI is equal 
to 200% of the 50% of AMI figure.  HDC and HPD may determine, however, in their sole 
discretion and from time to time, that another applicable AMI figure is published by HUD and 
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should be used to calculate a particular percentage of AMI number.  For the purposes of 
determining rents for Income-Restricted Units, incomes shall be adjusted for family size as 
follows:  Units with no bedrooms shall be treated as being occupied by a one-person family, and 
units with one or more bedrooms shall be treated as being occupied by 1.5 people per bedroom, 
regardless of the actual number of people occupying the unit. 

“Annual Income” shall mean (i) when referring to the income of one tenant, the current gross 
income of such tenant and (ii) when referring to the income of a Household, the current gross 
income of all individuals in the Household, calculated in each instance in a manner consistent 
with the determination of low income families under Section 8 of the United States Housing Act 
of 1937, as amended (or, if such program is terminated, under such program as was in effect 
immediately before such termination). 

“Applicable AMI Limit” shall mean for any Tax Code Unit, the percentage of AMI specified as the 
income restriction for occupancy of the unit, as set forth in Section 4.02, such that, by way of 
example, the Applicable AMI Limit for a 60% of AMI Unit is 60% of AMI, and for any Non-Tax 
Code Income-Restricted Unit, the percentage of AMI specified for the initial rents as set forth in 
Schedule B, such that, by way of example, the Applicable AMI Limit for a 80% of AMI Unit (the 
income restriction for occupancy) is 80% of AMI (the initial rent level). 

“Beneficial Owner” shall have the meaning set forth in the preamble. 

“Bond Counsel” shall mean an attorney or firm of attorneys of nationally recognized standing in 
the law of municipal, state and public agency financing, as selected by HDC. 

“City” shall have the meaning set forth in the preamble. 

“Compliance Period” shall have the meaning set forth in Section 6.02. 

“Construction Loan Closing” shall mean the closing of the HDC Construction Loan and the HDC 
Additional Loan which shall occur simultaneously. 

“Credit Instrument” shall have the meaning set forth in the WHEREAS clauses. 

“Credit Provider” shall have the meaning set forth in the WHEREAS clauses. 

“Default Rate” shall mean the U.S. prime rate of interest as reported from day to day in The Wall 
Street Journal, plus 4% per annum, or, if such prime rate is no longer available, the base rate or 
prime rate of interest of any “Money Center” bank designated by HDC or HPD, in each case in 
its sole discretion, plus 4% per annum. 

“Eligible Tenant” shall mean a tenant who meets the income restrictions and other requirements 
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set forth in this Agreement and the Tax Code, as applicable. 

“Event of Default” shall have the meaning set forth in Section 10.01. 

“Extended Use Period” shall have the meaning set forth in Section 6.02. 

“Fee Owner” shall have the meaning set forth in the WHEREAS clauses. 

 “FMR” shall mean the fair market rent as determined by HUD for the New York metropolitan 
area and in effect as of the date of the relevant rent determination. 

“Ground Lease” shall have the meaning set forth in the WHEREAS clauses. 

 “HDC” shall have the meaning set forth in the preamble. 

“HDC Act” shall mean the New York City Housing Development Corporation Act, Article XII of 
the New York Private Housing Finance Law, as may be amended, and any rules, regulations, 
policies or procedures promulgated under the statute. 

“HDC Additional Loan” shall have the meaning set forth in the WHEREAS clauses. 

“HDC Commitment” shall mean the Construction and Permanent Financing Commitment and 
Agreement Dated _______ with respect to the HDC Financing, among the Beneficial Owner, the 
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Legal Owner, HDC and the guarantors of certain obligations of the Beneficial Owner, as may be 
amended. 

“HDC Construction Loan” shall have the meaning set forth in the WHEREAS clauses. 

“HDC Loan” shall have the meaning set forth in the WHEREAS clauses. 

“HDC Mortgage” shall have the meaning set forth in the WHEREAS clauses. 

“HDC Mortgage Note” shall have the meaning set forth in the WHEREAS clauses. 

“HDC Permanent Loan” shall have the meaning set forth in the WHEREAS clauses. 

“Homeless Unit” shall have the meaning set forth in Section 4.02. 

“Household” shall mean all of the occupants of a unit whether or not legally related. 

“HPD” shall have the meaning set forth in the preamble. 

“HUD” shall mean the U.S. Department of Housing and Urban Development (and any successor 
agency). 

“Income-Restricted Unit” shall mean a Tax Code Unit or a Non-Tax Code Income-Restricted 
Unit. 

“Legal Owner” shall have the meaning set forth in the preamble. 

“Legal Rent” shall have the meaning set forth in Section 5.02. 

“LINC” shall mean the Living in Communities rental assistance program administered by the 
City of New York. 

“LINC Rent” shall mean the maximum rent eligible to be subsidized under LINC. 

“LINC Unit” shall mean a Unit occupied by a tenant receiving rental assistance through LINC. 

“Loan Agreement” shall mean the Building Loan Agreement, and the Project Loan Agreement, if 
any, among HDC, the Beneficial Owner and the Legal Owner, dated as of the date of this 
Agreement and as may be amended. 

“Loan Documents” shall mean, collectively, (i) the HDC Mortgage, the HDC Mortgage Note and 
all other documents delivered in connection with the HDC Loan or the HDC Additional Loan. 

“Management Agreement” shall have the meaning set forth in Section 7.01. 

“Managing Agent” shall have the meaning set forth in Section 7.01. 

 “Nominee Agreement” shall have the meaning set forth in the WHEREAS clauses. 

“Non-Tax Code Income-Restricted Unit” shall mean any unit that is not a Tax Code Unit, but that 
is required to be leased pursuant to this Agreement to a tenant who qualifies as an Eligible 
Tenant with an Annual Income prior to initial occupancy that is at or below an income level or 
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levels specified in Section 4.02.  This category includes any units designated in Section 4.02 as 
having income restrictions for occupancy at any level above 60% of AMI. 

“Obligations” shall mean that portion of the obligations issued by HDC to fund the HDC Loan in 
whole or in part pursuant to the Resolution. 

“Occupancy Restriction Period” shall have the meaning set forth in Section 2.01.  

“Permanent Conversion” shall mean the conversion of the HDC Construction Loan to the HDC 
Permanent Loan.   

“Permitted Mortgages” shall mean the HDC Mortgage and any other mortgage affecting the 
Premises incurred with the prior written consent of HDC. 

“Premises” shall have the meaning set forth in the WHEREAS clauses. 

“Project” shall have the meaning set forth in the WHEREAS clauses. 

“Public Assistance” shall mean Temporary Assistance for Needy Families (TANF) or Family 
Assistance (FA) or Safety Net Assistance (SNA) as defined by the New York State Office of 
Temporary and Disability assistance (OTDA) and administered by New York City Human 
Resources Administration or a successor agency or any other public assistance program 
approved by HPD. 

“Real Property Tax Benefits” shall mean the exemption from or abatement of real property tax 
with regard to the Project pursuant to Section 420-c of the New York Real Property Tax Law, as 
may be amended. 

 “Rent Stabilization” shall mean Title 26, Chapter 4 of the New York City Administrative Code 
(and any successor statute) and the rules and regulations promulgated under the statute.   

“Rental Assistance Unit” shall mean either a Section 8 Unit or a LINC Unit. 

“Rental Assistance” shall mean either Section 8 or LINC. 

“Rental Assistance Tenant” shall mean a tenant receiving either Section 8 or LINC. 

“Resolution” shall mean HDC’s Multi-Family Housing Revenue Bonds Bond Resolution adopted 
on July 27, 1993, as amended or supplemented. 

“Section 8” shall mean a federal rental subsidy pursuant to the Section 8 housing choice 
voucher program, the Section 8 rental certificate program, the Section 8 project-based rental 
assistance program, or any successor programs under the United States Housing Act of 1937, 
as amended. 

“Section 8 Rent” shall mean the maximum rent for a unit that is eligible to be subsidized under 
the applicable Section 8 program.  For example, in the case of any unit occupied by a tenant 
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with a Section 8 voucher, the unit will be deemed a Section 8 Unit and the Section 8 Rent shall 
be the voucher payment standard as authorized by the government agency issuing the voucher.  

“Section 8 Unit” shall mean a unit occupied by a tenant receiving a Section 8 voucher or 
certificate or a unit subject to the Section 8 project-based rental assistance program. 

“Servicing and Release Agreement” shall have the meaning set forth in the WHEREAS clauses. 

“Shelter Allowance” shall mean the monthly portion of Public Assistance intended and used for 
housing expenses, as adjusted for household size. 

“Social Service Contract” shall have the meaning set forth in Section 4.08(b). 

“Social Service Plan” shall have the meaning set forth in Section 4.08(b). 

“Social Service Reserve” shall have the meaning set forth in Section 4.08(b). 

“Sponsor” shall have the meaning set forth in the preamble. 

“State” shall mean the State of New York. 

“Student Unit” shall mean a unit where all of the occupants of the unit are students, as defined 
in Section 152(f)(2) of the Tax Code, subject to the exceptions given in Section 42(i)(3)(D) of the 
Tax Code. 

“Superintendent Unit” shall mean a unit occupied by a resident superintendent or porter of the 
Project. 

“Tax Code” shall mean the Internal Revenue Code of 1986, as may be amended, and any rules 
or regulations promulgated under the statute. 

“Tax Code Unit” shall mean any unit that is occupied by a tenant who qualified under this 
Agreement as an Eligible Tenant pursuant to Sections 42 and 142 of the Tax Code, as 
applicable, prior to initial occupancy.  This category includes any units designated in Section 
4.02 as having income restrictions for occupancy at any level at or below 60% of AMI.  No 
Student Unit or Superintendent Unit shall qualify as a Tax Code Unit. 

“Tax Code Unit Percentage” shall mean the percentage of units (excluding any Superintendent 
Unit) that are Tax Code Units.   

“Tax Credit Investor” shall have the meaning set forth in the WHEREAS clauses. 

“Tax Credits” shall mean the low income housing tax credits available to the Sponsor due to the 
inclusion of Tax Code Units in the Project pursuant to Sections 42 and 142 of the Tax Code and 
any related rules and regulations. 

“Unit” or “unit” shall mean a residential apartment located in the Project. 

References to this Agreement.  References in this Agreement to specific articles, sections, 
schedules, etc. refer to provisions in this Agreement unless otherwise noted. 

Headings.  Headings are for reference only and shall not control the interpretation of this 
Agreement.   

Preliminary Statement.  The recitals in the preliminary statement are a part of the agreement of 
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the parties and are incorporated in this Agreement for all purposes. 

 TERM OF RESTRICTIONS 

SECTION 2.01 Occupancy Restriction Period.  The Project and the Sponsor shall be 
subject to the requirements of this Agreement during the Occupancy Restriction Period (as 
defined in this section), except as may be specifically provided otherwise in this Agreement.  
The “Occupancy Restriction Period” shall mean a minimum of 30 years from the date that is the 
later of (i) the date that 10% of the units are first occupied after completion of construction of the 
Project and (ii) the date of issuance of the Obligations.  The Occupancy Restriction Period may 
be longer than this minimum period, and shall end on the latest of the following dates: 

(a) the date that is 15 years after the date on which 50% of the units are first 
occupied;  

(b) the first day on which no Obligation or other tax-exempt private activity obligation 
with respect to the Project is outstanding;  

(c) the date on which any assistance provided with respect to the Project under 
Section 8 of the United States Housing Act of 1937, as amended, terminates; 

(d) the date of the end of the Extended Use Period (see Section 6.02); 

(e) the date on which the Real Property Tax Benefits expire;  

(f) the date on which the HDC Mortgage and any other mortgage held by with 
respect to the Project have been satisfied; 

(g) 30 years from the date of the Permanent Conversion.  

SECTION 2.02 Post-Occupancy Restriction Period.  Any provisions of this Agreement (i) 
necessary to preserve the exclusion from gross income for purposes of federal income taxation 
of interest on the Obligations and (ii) governing the rental of units after the Occupancy 
Restriction Period ends, and the enforcement of such provisions, shall remain in effect for as 
long as may be necessary to preserve and enforce such provisions. 

SECTION 2.03 Unforeseen Events.  This Agreement shall cease to apply in the event, to 
the extent and for the duration of any involuntary non-compliance caused by fire, seizure, 
requisition, condemnation, change in federal law or any action of a federal agency after the date 
of issuance of the Obligations that prevents HDC and HPD from enforcing some or all of this 
Agreement, or any similar event, if in any such event (i) the Obligations used to provide the 
Project are retired within a reasonable period, or (ii) the amounts received as a result of the 
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unforeseen event, subject to the rebate requirement of Section 148 of the Tax Code, are used 
to provide a project that meets the requirements of Section 142(d) of the Tax Code. 

SECTION 2.04 Termination; Release.    

(a) Consent of HDC and HPD Required.  This Agreement shall not be terminated 
without the prior written consent of HDC and HPD, except as provided otherwise 
in this section. 

(b) Foreclosure.  In the event of a foreclosure or deed in lieu of foreclosure of the 
HDC Mortgage, or a comparable conversion of the Project, this Agreement shall 
terminate only (i) upon written request of the owner of the HDC Mortgage, and (ii) 
if, within a reasonable period, the Obligations are retired (it being agreed that 
HDC shall cause the Obligations to be retired within a reasonable period pursuant 
to the terms of the Resolution) and the HDC Additional Loan is paid in full.  
However, if the Sponsor or a related person obtains an ownership interest in the 
Project after any such foreclosure, deed in lieu of foreclosure or comparable 
conversion, but during the Occupancy Restriction Period, this Agreement shall be 
reinstated in full force and effect.   

(c) Release.  At the request of the Sponsor, HDC and HPD shall provide the Sponsor 
with a release of this Agreement in recordable form upon termination of this 
Agreement. 

(d) Conversion to Co-Op or Condo.  After the Occupancy Restriction Period ends, the 
Sponsor may convert the Project to cooperative or condominium ownership of 
individual units, subject to the requirements and restrictions under the Ground 
Lease.  Such a conversion shall not be made pursuant to an eviction plan, as 
defined by Section 352-eeee of the New York General Business Law, as may be 
amended. 

 GENERAL COMPLIANCE 

SECTION 3.01 Compliance with Laws and Regulations.  The Sponsor shall do all things 
necessary to ensure the following: 

(a) HDC Financing.  The Sponsor shall comply, and shall cause the Project to 
comply, with (i) this Agreement, (ii) the Loan Documents, (iii) the HDC Act and (iv) 
any rules adopted by HDC relating to the HDC Loan, the HDC Additional Loan or 
the operation of the Project as may be necessary to enforce this Agreement.  Any 
violation of the requirements of the Loan Documents may be declared an Event of 
Default under this Agreement. 

(b) Tax-Exempt Obligations.  The Sponsor shall comply, and shall cause the Project 
to comply, with the applicable provisions of the Tax Code and this Agreement in 
order to preserve the exclusion from gross income for purposes of federal income 
taxation of interest on the Obligations.   

(c) Tax Credits.  The Sponsor shall comply, and shall cause the Project to comply, 
with (i) the provisions of the Tax Code governing the Tax Credits, (ii) the extended 
low income housing commitment provisions of this Agreement (Article VI) and (iii) 
HDC’s monitoring procedures with respect to the Tax Credits.   
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(d) Real Property Tax Benefits; Other Agreements and Permits.  The Sponsor shall 
do all things necessary:  (i) to maintain the Real Property Tax Benefits, (ii) to 
maintain any permits or agreements with government agencies, including HDC 
and HPD, in good standing and (iii) to comply with the requirements of such 
agencies.  Any violation of the requirements of the Real Property Tax Benefits, or 
any permits or agreements with or requirements of any government agencies, 
may be declared an Event of Default under this Agreement. 

SECTION 3.02 More Restrictive Provisions Control.  If this Agreement conflicts with any 
other applicable agreement, law, regulation or permit, or if any provision of this Agreement 
conflicts with any other provision of this Agreement, the more restrictive provision (as 
determined by HDC and HPD) shall control. 

 PROJECT OCCUPANCY 

SECTION 4.01 General Compliance.  The Sponsor agrees that the occupancy 
requirements for the Project shall comply with (i) the HDC Act and the rules and regulations of 
HDC and HPD, including any requirements pertaining to Eligible Tenants or Income-Restricted 
Units, (ii) all provisions of the Tax Code that may or shall affect (1) the exclusion from gross 
income for purposes of federal income taxation of interest on the Obligations or (2) the Tax 
Credits, (iii) any applicable requirements of Section 8 and (iv) any other provisions of federal, 
state or local law or regulation that may be applicable, including the Loan Documents (so long 
as they remain in effect). 

SECTION 4.02 Distribution of Units.  The Sponsor shall lease the units (excluding any 
Superintendent Unit) to Eligible Tenants as provided in this section.  In calculating the number 
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of units in each category below, no unit may be counted multiple times unless specifically stated 
otherwise. 

(a) Tax Code Units.  In accordance with the distribution set forth in Schedule B, 77 
units shall be Tax Code Units. 

(i) The Sponsor shall lease no fewer than all Tax Code Units solely to Eligible 
Tenants whose Annual Income upon initial occupancy does not exceed 60% of 
AMI (“60% of AMI Units”). 

(b) Non-Tax Code Income restricted Units.  In accordance with the distribution set 
forth in Schedule B, __ units shall be Non-Tax Code Income Restricted Units. 

(i) The Sponsor shall lease no fewer than all of the Non-Tax code Income 
restricted units  solely to Eligible Tenants whose Annual Income upon initial 
occupancy does not exceed 80% of AMI (“80% of AMI Units”). 

(c) Homeless Units.  The Sponsor shall lease no fewer than __ Tax Code Units solely 
to tenants who are referred by the New York City Department of Homeless 
Services, HPD or an alternate referral source acceptable to HPD and HDC 
(“Homeless Units”).  The distribution of Homeless Units shall be as set forth in 
Schedule B.  This distribution may be adjusted at initial rent-up with prior written 
consent of HDC and HPD.  This requirement shall commence on the first day of 
the Occupancy Restriction Period and shall terminate on the last day of the 
thirtieth year of such period.  Any vacancy in a Homeless Unit must be filled with a 
tenant referred to the Project by DHS, HPD or another referral source approved 
by HPD.    

  

SECTION 4.03 Changes to Distribution of Units.  Except by reason of an involuntary 
change caused by unforeseen events such as fire, seizure, requisition or condemnation: 

(a) Changes Violating Certifications.  The Sponsor shall make no changes in the 
amount of residential and non-residential space or in the number of units, which in 
the opinion of Bond Counsel, would cause a violation of the certifications 
presented to HDC with respect to such space or units and adversely affect the 
exclusion from gross income for purposes of federal income taxation of interest on 
the Obligations; and  

(b) Tax Code Unit Percentage.  The Sponsor shall not reduce the Tax Code Unit 
Percentage for the Project below 100%, unless the Sponsor receives the prior 
written consent of HDC and HPD, which may be granted in the sole discretion of 
HDC and HPD.    

SECTION 4.04 General Requirements for Units.   

(a) Rental to the General Public; Non-Transient Units.  Each unit (excluding any 
Superintendent Unit) shall be rented or made available for rental on a continuous 
basis to the general public, subject to any preferences required under this 
Agreement.  None of the units shall be used on a transient basis or as a hotel, 
motel, dormitory, fraternity or sorority house, rooming house, hospital, nursing 
home, sanitarium, rest home or trailer park.   
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(b) Primary Residence.  Units may only be occupied as a primary residence, as 
defined by Rent Stabilization, pursuant to a one- or two-year lease and by natural 
people or families who are otherwise eligible to occupy the unit pursuant to this 
Agreement.  The Sponsor shall only offer a vacant unit for occupancy by natural 
people or families intending to occupy the unit as their primary residence pursuant 
to a one- or two-year lease, and shall not cause or permit the sublease or 
assignment of any unit for transient occupancy, for occupancy by any Household 
that is not eligible, or to any corporation or other entity. 

(c) Condition of Units.  The units shall be suitable for occupancy and similarly 
constructed and shall contain living, sleeping, eating, cooking and sanitation 
facilities for a single person or family.  The Homeless Units must be furnished in a 
manner that is satisfactory to HPD.   

(d) Integration of Tax Code Units.  The Sponsor shall not segregate or physically 
isolate Tax Code Units from any other units in the Project, and Tax Code Units 
shall be reasonably dispersed throughout the Project. 

SECTION 4.05 Marketing Guidelines.  The Sponsor shall comply with the procedures and 
requirements of HDC and HPD pertaining to the marketing and rent-up of all Income-Restricted 
Units, including the use of HDC’s forms for verifying Annual Income and Household size.  HDC 
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and HPD reserve the right to require that all Income-Restricted Units that become vacant at a 
future date are marketed pursuant to marketing guidelines provided by HDC or HPD. 

SECTION 4.06 Qualification of Eligible Tenants.  The Sponsor shall comply with the 
procedures and requirements of HDC and HPD and any applicable provisions of the Tax Code 
pertaining to the initial and ongoing qualification of Eligible Tenants. 

(a) Applicant Certifications.  Prior to the initial rental of any Income-Restricted Unit or 
the rental of any Income-Restricted Unit after vacancy, the Sponsor shall 
determine whether each applicant for the unit qualifies as an Eligible Tenant.  The 
Sponsor shall obtain a certification of Annual Income and Household size from 
each applicant, along with the documentation necessary to verify the certification.  
The Sponsor shall verify each certification in a manner consistent with the 
verification of Annual Income under Section 8.  If an applicant is receiving 
assistance under Section 8, the verification requirement is satisfied if the public 
housing agency providing the assistance gives the Sponsor a statement indicating 
that the applicant qualifies as an Eligible Tenant.  The Sponsor may consult with 
HDC and HPD to obtain guidance on the applicant certification process. 

(b) Agency Review Prior to Initial Rental.  Prior to the initial rental of any Income-
Restricted Unit or the rental of any Income-Restricted Unit after vacancy, the 
Sponsor shall furnish to HDC (and to HPD, if requested by HPD in writing) the 
certification of Annual Income and Household size provided by the applicant 
selected for the unit, along with verification documentation as may be required by 
HDC, HPD or under the Tax Code in order to review the qualifications of the 
applicant.  No lease for any Income-Restricted Unit shall be executed until the 
Sponsor has received approval from HDC (and HPD, if applicable). 

(c)  Annual Tenant Certifications (Tax Code Units).  On an annual basis, the Sponsor 
shall certify to HDC as to the Household size and student status of each tenant 
residing in a Tax Code Unit. 

(d) Annual Agency Reviews (Tax Code Units).  The Sponsor shall furnish to HDC 
(and to HPD, if requested by HPD in writing), on an annual basis or more 
frequently if required in writing by HDC or HPD in order to ensure compliance with 
this Agreement, a certification by the Sponsor documenting the annual tenant 
certifications provided in accordance with paragraph (c) above, along with 
verification documentation (if requested by HDC or HPD).  The Sponsor shall also 
furnish any reports or other documents that HDC or HPD reasonably determine 
are necessary to establish compliance with this Agreement and the Tax Code. 

(e) Tenant’s Failure to Certify; Fraud.  If a tenant residing in an Income-Restricted 
Unit fails to provide the Sponsor with certifications and documentation as required 
within 60 days of the Sponsor’s request, or if such a tenant provides false or 
fraudulent materials at any time, then the Sponsor may, or at the request of HDC 
or HPD shall, refuse to offer a lease renewal and/or commence legal action to 
terminate the lease of the tenant.   

SECTION 4.07 Changes in Tenant Income.  An Eligible Tenant shall be entitled to remain 
in occupancy and to obtain a lease renewal to the extent provided under Rent Stabilization even 
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if the tenant’s Annual Income, after initial occupancy, exceeds the maximum for initial eligibility.  
No Eligible Tenant may be evicted or have his or her tenancy terminated except for good cause. 

SECTION 4.08 Reserves and Social Services Plan for Homeless Units.   

(a) Social Services Plan for Homeless Units. 

(i) Prior to initial rent-up, the Sponsor shall submit for approval to HPD (and to 
HDC, if requested by HDC in writing) a social services plan from a social 
service provider approved by HPD detailing the services to be provided to 
tenants of Homeless Units (the “Social Services Plan”).  The Sponsor shall 
obtain the written approval of HPD for the Social Services Plan (and the written 
approval of HDC, if HDC has requested to review the plan) prior to initial rent-
up. 

(ii) Following receipt of this approval, the Sponsor shall enter into a contract (the 
“Social Services Contract”) with the approved social services provider 
documenting the Social Services Plan and shall thereafter cause the provider 
to implement the approved Social Services Plan on a continuous basis.  Any 
amendments to the Social Services Plan or Social services Contract shall 
require the prior written consent of HPD (and HDC, if requested by HDC in 
writing).  

(b) Social Service Reserve.   

(i) At Construction Loan Closing, Sponsor shall deposit into a social service 
reserve an amount equal to$_____ per Homeless Unit to be held and serviced 
by HDC (the “Social Service Reserve”).   

(ii) On the first day of the first month subsequent to the release of the Credit 
Instrument, Sponsor shall deposit ($____) (“Second Deposit”) into the Social 
Service Reserve (“Deposit Date”).   

(iii) On the first anniversary of the Deposit Date and on each anniversary 
thereafter, Sponsor shall deposit the Second Deposit amount increased by 3% 
compounding annually.   

(iv) Withdrawals may be made from the Social Service Reserve only upon the 
approval of HDC for the purpose of paying for social services provided in the 
Social Services Plan and the Social Services Contract.  

 

 RENTS AND LEASES 

SECTION 5.01 Compliance with Rent Stabilization.   
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(a) All Units Subject to Rent Stabilization.  All units shall be subject to Rent 
Stabilization and shall remain subject to Rent Stabilization after the Occupancy 
Restriction Period ends.  The Sponsor shall follow all procedures and guidelines 
of New York State Homes & Community Renewal (“HCR”) (or any successor 
agency enforcing Rent Stabilization) and all relevant requirements of Rent 
Stabilization.  However, pursuant to a special agreement on rent regulation with 
the New York State Division of Housing and Community Renewal (a predecessor 
of HCR), HCR will not regulate the Project in a manner that is inconsistent with 
the Tax Code or with this Agreement.  Where there may be inconsistencies, the 
more restrictive provisions of the Tax Code and this Agreement shall prevail. 

(b) No Exemptions from Rent Stabilization.  The Sponsor shall not claim any 
exemption or exclusion from Rent Stabilization to which the Sponsor might be 
entitled with respect to any unit.  This includes any exemption or exclusion from 
the rent limits, lease renewal requirements, registration requirements or other 
provisions of Rent Stabilization due to (i) the vacancy of a unit where the rent 
exceeds a prescribed maximum amount, (ii) the fact that the tenant’s income or 
rent exceeds prescribed maximum amounts, (iii) the nature of the tenant or (iv) 
any other factor.  This section shall continue to apply to Income-Restricted Units 
after the Occupancy Restriction Period ends until any such unit becomes vacant 
(except for any vacancy resulting from a breach of the warranty of habitability, 
harassment, constructive eviction or any similar action caused by the Sponsor). 

(c) Permitted Increases under Rent Stabilization.  

(i) In General.  Where this Agreement allows rent increases under Rent 
Stabilization for Income-Restricted Units (subject to the other restrictions on 
increases contained in this Agreement), such language shall permit only those 
increases that are based on the percentage increases for one- and two-year 
lease renewals approved annually by the New York City Rent Guidelines Board 
(or any successor). Subject to the exceptions given in this paragraph (c), rents 
shall not be increased or registered at a greater amount for any other reason 
typically allowed under Rent Stabilization, including vacancy lease increases, 
major capital improvement (“MCI”) increases or individual apartment 
improvement (“IAI”) increases. This prohibition applies to both Legal Rents (the 
registered legal regulated rents) and Actual Rents (which are to be registered 
as preferential rents). To be clear, this section shall not apply after the 
Occupancy Restriction Period ends. 

(ii) Exception for Certain Vacancy Lease Increases.  Upon vacancy of an Income-
Restricted Unit, if the Legal Rent is less than 30% of the Applicable AMI Limit 
(adjusted for a monthly rent), then the Sponsor may increase the Legal Rent by 
the lesser of (1) the vacancy lease increase permitted by Rent Stabilization and 
(2) the amount required to increase the Legal Rent up to 30% of the Applicable 
AMI Limit (adjusted for a monthly rent). 
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(d) Contractual Rent Regulation.  If Destabilization (as defined in this paragraph) 
occurs during the Occupancy Restriction Period, then all units that have 
undergone Destabilization shall be subject to Contractual Rent Regulation (as 
defined in this paragraph).  If some units remain subject to Rent Stabilization 
while other units have undergone Destabilization, Contractual Rent Regulation will 
only apply to the units that have undergone Destabilization.  For purposes of this 
paragraph:   

(i) “Destabilization” shall mean any set of facts that causes Rent Stabilization to 
no longer apply to the units, whether by expiration, legislative repeal, judicial 
invalidation or any other reason.   

(ii) “Contractual Rent Regulation” shall mean the following after Destabilization:  
(1) The Sponsor shall be required to offer new and renewal leases on the same 
terms and conditions as had been required by Rent Stabilization at the time of 
Destabilization (subject however to the provisions in subparagraphs (2) and (3) 
below) as if the unit were still subject to and not excluded or exempted from 
any provision of Rent Stabilization, including, but not limited to, any exemption 
or exclusion regarding rent limits, renewal lease requirements, or any other 
provision due to (w) the vacancy of a unit where the rent exceeds a prescribed 
maximum amount, (x) the fact that tenant income or unit rent exceeds 
prescribed maximum amounts, (y) the nature of the tenant or (z) any other 
factor.  (2) The “Legal Rent,” as such term is used in this Agreement, shall be 
limited by percentage increases calculated based on a method or index 
established by HPD for determining the maximum increase to Legal Rent upon 
lease renewal or vacancy.  Such method or index shall be based on inflation or 
on factors substantially equivalent to the factors considered in calculating such 
increases under Rent Stabilization at the time of Destabilization, and shall 
incorporate a method for determining and implementing increases to Legal 
Rent by reason of major capital improvements performed by the Sponsor, to 
the extent that such increases, if any, are not prohibited under this Agreement.  
HPD will publish such methodology in the City Record and will provide a copy 
of the methodology to the Sponsor upon request.  (3) Wherever this Agreement 
limits increases in rent by increases as permitted by Rent Stabilization (or 
language of similar import), such increases shall be limited by the percentage 
increases established by HPD as described in subparagraph (2) above.    

SECTION 5.02 Registration in Accordance with Rent Stabilization.  The Sponsor shall 
register the rents for each unit in accordance with Rent Stabilization as follows: 

(a) Legal Rents.  The initial legal regulated rent for each unit shall be the amount set 
forth in Schedule B.  This amount may increase upon lease renewal or vacancy in 
accordance with Rent Stabilization (as limited by Section 5.01).  This amount, as 
adjusted from time to time as permitted, shall be the “Legal Rent”. 

(b) Registered Preferential Rents.  If the Actual Rent (as defined in the following 
section) for a unit is less than the Legal Rent for the unit, then the Actual Rent 
shall be registered as a preferential rent.  

(c) Registration of Rents.  A sample registration form is attached as Schedule C.  The 
Sponsor shall provide a copy of the initial registration form for all units to HDC 
(and to HPD, if requested in writing by HPD) prior to the Permanent Conversion.   
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(d) Annual or Biannual Re-Registration.  After initial registration, on an annual or 
biannual basis as applicable for each unit, and in accordance with Rent 
Stabilization, the Sponsor shall re-register the Legal Rent then in effect as the 
legal regulated rent and the Actual Rent in effect as a preferential rent. 

SECTION 5.03 Actual Rents.  The Sponsor shall lease each Income-Restricted Unit for a 
rent that does not exceed the maximum amount permitted below (such amount shall be the 
“Actual Rent”).  The Actual Rent shall be the rent that appears on the lease and that may be 
collected by the Sponsor (i.e., it shall include the rent paid by the tenant and any rental subsidy, 
but not the applicable utility allowance).  Certain limits given below may in practice equal the 
same amount. 

(a) Tax Code Units.   

(i) Initial Rents.  The initial Actual Rent for a Tax Code Unit (whether or not a 
Homeless Unit) shall be the following: 

If the Unit is not a Rental assistance Unit, the initial Actual Rent shall not 
exceed the least of: 

1) the Legal Rent (as set forth in Schedule B); 

2) the initial Actual Rent set forth in Schedule B; and 

3) 30% of the Applicable AMI Limit (adjusted for a monthly rent). 

If the unit is a Section 8 Unit, the initial Actual Rent shall not exceed the least 
of: 

1) the Legal Rent (as set forth in Schedule B); 

2) the Section 8 Rent; and 

3) for Section 8 Units that are not Homeless Units,90% of FMR or for 
Section 8 Units that are Homeless Units, 100% of FMR.  

                   If the Unit is a LINC Unit that is not a Rental assistance Unit, the initial Actual 
Rent shall not exceed the lesser of: 

                        1)   the legal rent (as set forth in Schedule B); and 

                        2)   the LINC Rent. 

                   If the Unit is a Homeless Unit that is not a Rental assistance Unit, the initial 
Actual Rent shall be subject to the following additional restrictions: 

                         1)   if the tenant is in receipt of Shelter Allowance, the initial Actual Rent 
shall not exceed the Shelter Allowance. 

                         2)   if the tenant is not in receipt of Shelter Allowance, the initial Actual 
Rent shall not exceed 30% of 30% of AMI. 

(ii) Lease Renewal.  The Actual Rent for a Tax Code Unit (whether or not a 
Homeless Unit) upon lease renewal shall be subject to the following: 

If the unit is not a Rental Assistance Unit, the Actual Rent shall not exceed the 
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least of: 

1) the Legal Rent; 

2) the prior Actual Rent increased as permitted by Rent Stabilization (as 
limited by Section 5.01); and  

3) 30% of the Applicable AMI Limit (adjusted for a monthly rent). 

If the unit is a Section 8 Unit, the Actual Rent upon lease renewal shall not 
exceed the least of: 

1) the Legal Rent; 

2) the Section 8 Rent; and 

3) for Section 8 Units that are not Homeless Units, 90% of FMR or for 
Section 8 Units that are Homeless Units 100% of FMR. 

                If the unit is a LINC Unit, the Actual Rent upon lease renewal shall not exceed 
the least of:  

                        1) the Legal Rent; and 

                        2) the LINC Rent. 

                 The Actual Rent upon lease renewal for a Tax Code Unit that is a Homeless 
Unit and not a Rental assistance Unit shall be subject to the following 
additional restrictions: 

                  If the tenant was in receipt of Shelter Allowance at the time of the lease 
renewal and was in receipt of Shelter Allowance during the prior lease period, 
the Actual Rent upon lease renewal shall equal the least of: 

                        1) the Legal Rent; 

                        2) the prior Actual Rent increased as permitted by Rent Stabilization (as 
limited by Section 5.01): and 

                            3) 30% of 30% of AMI. 

If the tenant was in receipt of Shelter Allowance during the prior lease period 
and ceases to be in receipt of Shelter Allowance at the time of lease renewal, 
the Actual Rent shall equal 30% of 30% of AMI. 

                  If the tenant was not in receipt of Shelter Allowance during the prior lease 
period, the Actual Rent upon lease renewal shall not exceed the lesser of: 

                            1) the Legal Rent; 

                            2) the prior Actual Rent increased as permitted by Rent Stabilization 
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(as limited by Section 5.01); and 

                            3) 30% of 30% AMI. 

(iii) Vacancy.  Upon vacancy of a Tax Code Unit that is neither a Rental Assistance  
Unit nor a Homeless Unit, the Actual Rent for the new Eligible Tenant shall not 
exceed the lesser of: 

1) the Legal Rent; and 

2) 30% of the Applicable AMI Limit (adjusted for a monthly rent). 

If the unit is a Section 8 Unit, the Actual Rent upon vacancy shall not exceed 
the least of: 

1) the Legal Rent; 

2) the Section 8 Rent; and 

3) for Section 8 Units that are not Homeless Units, 90% of FMR or for 
Section 8 Units that are not Homeless Units, 100% of FMR. 

               If the unit is a LINC Unit (whether or not it is a Homeless Unit), the Actual Rent 
upon vacancy shall not exceed the least of: 

                         1)  the Legal Rent; and 

                          2) the LINC Rent. 

If the unit is a Homeless Unit and not a Rental Assistance Unit the Actual Rent 
upon vacancy shall be the Shelter Rent Allowance, or if the tenant is not in 
receipt of Shelter Allowance, the Actual Rent upon vacancy shall be 30% of 
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30% of AMI. 

(iv) Tax Code Maximums.  In no event shall any tenant of a Tax Code Unit, 
including those Section 8 Units and LINC Units that are also Tax Code Units, 
pay a rent that is greater than the amount permitted by the Tax Code or, for 
tenants of Section 8 Units and LINC Units, a tenant rent share that is greater 
than the amount required by Section 8 or LINC, as applicable, and allowed by 
the Tax Code, nor shall the Sponsor charge an Actual Rent or increase the 
Actual Rent for any Tax Code Unit except as permitted by the Tax Code.  

(b)  Non-Tax Code Income-Restricted Units.   

(i) Initial Rents.  The initial Actual Rent for a Non-Tax Code Income-Restricted 
Unit shall not exceed the lesser of: 

1) the Legal Rent (as set forth in Schedule B); and 

2) the initial Actual Rent set forth in Schedule B.   
(ii) Lease Renewal.  Upon lease renewal for a Non-Tax Code Income-Restricted 

Unit, the Sponsor may only increase the Actual Rent to the least of: 

1) the Legal Rent; 

2) the prior Actual Rent increased as permitted by Rent Stabilization (as 
limited by Section 5.01); and  

3) 30% of the Applicable AMI Limit (adjusted for a monthly rent). 
(iii) Vacancy.  Upon vacancy of a Non-Tax Code Income-Restricted Unit, the 

Actual Rent for the new Eligible Tenant shall not exceed the lesser of: 

1) the Legal Rent; and 

2) an amount that is the greater of (x) the Actual Rent that would have 
been permitted upon lease renewal for the prior tenant and (y) 30% 
of the Applicable AMI Limit (adjusted for a monthly rent). 

(iv) 2% Floor.  Notwithstanding the provisions of paragraph (b) above, upon lease 
renewal or vacancy of any Non-Tax Code Income-Restricted Unit, if the 
percentage increase that is allowed under Rent Stabilization is 2% or greater, 
but an Actual Rent at 30% of the Applicable AMI Limit (adjusted for a monthly 
rent) would restrict the rent increase to a percentage increase that is less than 
2%, then the Sponsor may increase the tenant’s Actual Rent by 2%. 

(c) 30% Limits Apply to Gross Rents. All provisions in this Agreement limiting a rent 
to 30% of the Applicable AMI Limit shall mean that the sum of the rent and the 
applicable utility allowance (i.e., the gross rent) shall not exceed 30% of the 
Applicable AMI Limit. 

SECTION 5.04 Additional Requirements for Rental Assistance Units.   

(a) Tenant’s Loss of Rental Assistance.  If a Rental Assistance Tenant is occupying a 
Tax Code Unit and the tenant loses his or her Rental Assistance at any time, then 
the Sponsor shall immediately revise the tenant’s Actual Rent to an amount that 
does not exceed the maximum amount that may be collected under the Tax Code 
or otherwise allowed under this Agreement.   
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(b) Vacancy; No New Rental Assistance.  Upon vacancy of a Tax Code Unit that had 
been occupied by a tenant with Rental Assistance, if the next tenant identified for 
the unit does not have Rental Assistance, but he or she is an Eligible Tenant for a 
Tax Code Unit, then the Sponsor shall set the Actual Rent for the new tenant in 
accordance with Section 5.03, and to an amount that does not exceed the 
maximum amount that may be collected under the Tax Code.  The Sponsor shall 
register this revised Actual Rent as the new preferential rent for the unit.  For 
avoidance of doubt, upon the vacancy of a Tax Code Unit that is a Homeless Unit 
that had been occupied by a tenant with Rental Assistance, if the next Eligible 
Tenant referred to the Project by DHS, HPD or another referral source approved 
by HPD does not have Rental assistance, then the Sponsor shall set the Actual 
rent for the new tenant in accordance with Section 5.03, and to an amount that 
does not exceed the maximum amount that may be collected under the Tax Code 
or otherwise allowed under this Agreement. 

SECTION 5.05 Post-Occupancy Restriction Period.   

(a) Rents for Income-Restricted Units at 80% of AMI and Below.  After the 
Occupancy Restriction Period ends, but not less than 150 days prior to the end of 
each lease with an Eligible Tenant who occupies an Income-Restricted Unit 
having an income restriction for occupancy at 80% of AMI or below (including Tax 
Code Units), the Sponsor shall request that the tenant submit to the Sponsor a 
certification of Annual Income and Household size and verification documentation.  
Lease renewals for these tenants shall be offered as follows: 

(i) Continuing Eligible Tenants.  A tenant with a verified Annual Income and 
Household size that continues to qualify the tenant as an Eligible Tenant for the 
unit, as applicable, as of the date of the certification shall be entitled to a lease 
renewal and shall pay the Actual Rent that would be in effect for the 
succeeding lease renewal term.  Thereafter, the tenant shall be entitled to 
continued lease renewals, and the rent shall be increased as permitted 
pursuant to Rent Stabilization for so long as the tenant continues to legally 
reside in the unit.  The tenant shall not be required to provide further 
certifications of Annual Income and Household size pursuant to this 
Agreement. 

(ii) Non-Qualifying Tenants.  A tenant with a verified Annual Income and 
Household size that fails to qualify the tenant as an Eligible Tenant for the unit, 
as applicable, as of the date of the certification shall be entitled to a lease 
renewal, but the tenant’s rent shall be revised to an amount that is the greater 
of (a) 30% of the tenant’s Annual Income (adjusted for a monthly rent) or (b) 
the Actual Rent that would be in effect for the succeeding lease renewal term 
(the “Revised Rent”).  The Revised Rent shall not exceed the Legal Rent, 
however.  If the Revised Rent is less than the Legal Rent, the Revised Rent 
shall be registered with the agency administering Rent Stabilization as the new 
preferential rent for the unit.  Thereafter, the tenant shall be entitled to 
continued lease renewals, and the rent shall be increased as permitted 
pursuant to Rent Stabilization for so long as the tenant continues to legally 
reside in the unit.  The tenant shall not be required to provide further 
certifications of Annual Income and Household size pursuant to this 
Agreement. 
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(iii) Tenant’s Failure to Certify; Fraud.  In addition to any rights granted to the 
Sponsor under Section 4.06(e) of this Agreement, if a tenant fails to supply the 
requested certification and documentation within 60 days of the Sponsor’s 
request, or if a tenant provides false or fraudulent materials, the Sponsor may, 
at its option, (1) refuse to provide a lease renewal to the tenant or (2) provide 
such tenant a lease renewal at such rent as the Sponsor may legally establish. 

(b) Rents for Income-Restricted Units Above 80% of AMI.  After the Occupancy 
Restriction Period ends, tenants residing in any Income-Restricted Units having 
an income restriction for occupancy above 80% of AMI shall remain subject to 
Rent Stabilization and shall be entitled to continued lease renewals at rents not to 
exceed their Actual Rent then in effect, as may be adjusted pursuant to Rent 
Stabilization. 

(c) HPD Requirements.  Notwithstanding the foregoing, Rent Stabilization shall 
continue to apply to all units in all respects after the end of the Occupancy 
Restriction Period (upon both lease renewal and upon vacancy, and regardless of 
whether the tenant qualifies as an Eligible Tenant) pursuant to Article XV of the 
New York Private Housing Finance Law, as may be amended.  This paragraph 
shall supersede any contrary provision in this section. 

SECTION 5.06 Lease Requirements.   

(a) Subordination.  In renting units to tenants, the Sponsor shall use a lease 
expressly subordinate to this Agreement and to the Permitted Mortgages.  The 
lease and any riders shall comply with New York law and shall otherwise be 
satisfactory to HDC and HPD.  To the extent legally permissible, this Agreement 
shall take precedence and shall control over any other requirements.   

(b) HDC Lease Riders.  In renting Income-Restricted Units to tenants, and to the 
extent legally permissible, the Sponsor shall use a lease rider provided by HDC 
that sets forth the applicable occupancy and rental requirements of this 
Agreement (the “HDC Rider”).  The HDC Rider shall, among other things, (i) 
require the tenant to meet HDC’s and HPD’s eligibility standards in accordance 
with this Agreement, (ii) prohibit or restrict sublets and (iii) permit the Sponsor to 
terminate or refuse to renew the tenant’s lease if the tenant fails to provide the 
Sponsor with certifications and documentation as required within 60 days of the 
Sponsor’s request, or if the tenant provides false or fraudulent materials.  No 
lease or other rider for an Income-Restricted Unit shall contain any provision that 
conflicts with the terms of this Agreement or the HDC Rider (and no such 
provision shall be enforceable).   

(c) Subleases.  The Sponsor shall not consent to any sublease or assignment of 
lease by a tenant of an Income-Restricted Unit except as may be expressly 
required by law (and, in such event, only upon at least 30 days’ prior written 
notice to HDC and HPD).  

 EXTENDED LOW INCOME HOUSING COMMITMENT 

SECTION 6.01 Extended Low Income Housing Commitment.  This Agreement serves as 
the “extended low income housing commitment” required under Section 42(h)(6) of the Tax 
Code.   Accordingly, the provisions of this Agreement will be interpreted in accordance with the 
requirements of the Tax Code, and to the extent that Section 42 of the Tax Code provides 
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additional or stricter requirements or restrictions than this Agreement, the requirements or 
restrictions of Section 42 of the Tax Code will control and will become additional requirements 
or restrictions under this Agreement.  When recorded against the Premises, this Agreement 
shall be a restrictive covenant with respect to the Premises as required under Section 
42(h)(6)(B)(vi) of the Tax Code. 

SECTION 6.02 Compliance Term for Tax Credits.  The Project must be in compliance 
with all provisions of Section 42 of the Tax Code, any and all related regulations, the provisions 
of this extended low income housing commitment, and HDC’s monitoring procedures with 
respect to the Tax Credits, in each case during the term of the Compliance Period and the 
Extended Use Period (and otherwise as provided in this Agreement).  For purposes of this 
Agreement: 

(a) “Compliance Period” shall mean the period commencing upon the Compliance 
Period Commencement Date and ending on the Compliance Period Termination 
Date.   

(b) “Compliance Period Commencement Date” shall mean the date that is the first 
day of the first taxable year of the Credit Period.   

(c) “Compliance Period Termination Date” shall mean the date that is __ years after 
the Compliance Period Commencement Date.   

(d) “Credit Period” shall mean the period of __ taxable years beginning with (i) the 
taxable year in which the building is placed in service, or (ii) at the election of the 
Sponsor, the succeeding taxable year, but only if the Project is a qualified low 
income housing project under Sections 42(g) and 142(d) of the Tax Code.   

(e) “Extended Use Period” shall mean the period commencing upon the Compliance 
Period Commencement Date and terminating on the date that is ___ years after 
the Compliance Period Commencement Date, unless the Project is acquired by 
foreclosure (or instrument in lieu of foreclosure), in which case the Extended Use 
Period shall terminate at the request of the party acquiring the Project after such 
foreclosure, unless the Secretary of the Treasury determines that the acquisition 
is part of an arrangement with the Sponsor, a purpose of which is to terminate the 
Extended Use Period. 

SECTION 6.03 Waiver of Right to Petition HPD.  The Sponsor agrees for itself, and its 
successors and assigns, that the Project shall continue to be subject to the provisions of this 
Agreement throughout the Extended Use Period and that it has waived any right to request that 
HPD find a person to acquire the Sponsor’s interest in the low income portion of the Project 
after the ___th year of the Compliance Period.  

SECTION 6.04 Applicable Fraction. The Applicable Fraction (as defined in this section) 
for each building (as defined in the Tax Code) in the Project for each taxable year in the 
Extended Use Period shall be not less than 100%, excluding any Superintendent Unit.  
“Applicable Fraction” shall have the meaning set forth in Section 42(c)(1)(B) of the Tax Code. 

SECTION 6.05 Condition of Units.  Each Tax Code Unit shall be Suitable for Occupancy 
and shall be used on other than a Transient Basis (each as defined in this section).  “Suitable 
for Occupancy” shall mean habitable and suitable for occupancy in accordance with all 
applicable federal, state and local laws, rules and regulations, including but not limited to local 
health, safety and building codes.  “Transient Basis” shall mean a unit with occupants who have 
not entered into a lease for their initial occupancy or who have entered into a lease that has an 
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initial term of less than six months or such other period of occupancy as may be required under 
rules and regulations promulgated under Section 42 of the Tax Code; provided, however, (i) a 
unit shall be considered to be used on other than a transient basis if the unit contains sleeping 
accommodations and kitchen and bathroom facilities and is located in a building (1) which is 
used exclusively to facilitate the transition of homeless individuals (within the meaning of 
Section 103 of the Stewart B. McKinney Homeless Assistance Act in effect on December 19, 
1989) to independent living within 24 months and (2) in which a governmental entity or qualified 
non-profit organization (as defined in Section 42(h)(5)(C) of the Tax Code) provides such 
individuals with temporary housing and supportive services designed to assist such individuals 
in locating and retaining permanent housing, and (ii) a single-room occupancy unit shall not be 
treated as being used on a transient basis merely because it is rented on a month-to-month 
basis. 

SECTION 6.06 No Eviction or Increase in Gross Rent.  No existing tenant of any unit may 
be evicted, other than for good cause, nor shall any increase in the gross rent with respect to 
such unit be permitted except as may otherwise be permitted by this Agreement.  The foregoing 
shall continue to apply to tenants of Tax Code Units for a three-year period following the end of 
the Extended Use Period (and Section 2.02 shall apply as well). 

SECTION 6.07 Rental Assistance Status.  The Sponsor shall not refuse to lease to a 
holder of Rental Assistance because of the status of the prospective tenant as such a holder. 

SECTION 6.08 Enforcement by Certain Individuals.  Any individual who meets the 
income limitation applicable to the Premises under the Tax Code (whether former, present or 
prospective occupants of the Premises) shall have the right to enforce in any state court the 
requirements and prohibitions of Section 42(h)(6)(B)(i) of the Tax Code.  The Sponsor 
acknowledges that such individuals are intended third-party beneficiaries of the provisions of 
this section. 

SECTION 6.09 No Retaliation.  The Sponsor shall not retaliate against any tenant who 
notifies HDC or HPD of alleged violations of this Agreement.  

SECTION 6.10 Transfers.  No portion of a building (as defined in the Tax Code) in the 
Project shall be disposed of to any person unless all of the building is disposed of to such 
person.  Transfers shall also be subject to Section 8.01. 

 MANAGEMENT 

SECTION 7.01 Approval of Managing Agent and Management Agreement.  The 
managing agent and any sub-agent (collectively, the “Managing Agent”), and the arrangements 
for management of the Project, including the management agreement or management plan 
(collectively, the “Management Agreement”), shall require the prior written approval of HDC (and 
HPD, if requested by HPD in writing).  In particular, the Sponsor shall obtain HDC’s (and HPD’s, 
if applicable) written approval of the Managing Agent and the Management Agreement prior to 
both the Construction Loan Closing and, notwithstanding any prior approval, the Permanent 
Conversion.  Any changes to the Managing Agent or changes to the Management Agreement, 
other than renewals of its term, shall require the prior written approval of HDC (and HPD, if 
requested by HPD in writing).  All approvals of the Managing Agent and the Management 
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Agreement shall not be unreasonably withheld.  HDC approves The Wavecrest Management 
Team, Ltd. as the Managing Agent for purposes of the Construction Loan Closing. 

SECTION 7.02 Requirements for Management Agreement.  The Management 
Agreement shall be acceptable to HDC (and HPD, if applicable) in all respects and shall provide 
(i) that it is subject to termination by the Sponsor on not more than ___ days’ notice, without 
cause and without penalty, and (ii) that the Managing Agent shall carry fidelity insurance for the 
benefit of the Sponsor in the amount of no less than three months’ gross rent for the Project. 

SECTION 7.03 Removal of Managing Agent.  At any time, HDC or HPD may determine, 
in either case in its sole discretion, that the Managing Agent is no longer acceptable (among 
other reasons, because the Project is not being operated in compliance with this Agreement or 
because the Managing Agent is not operating another HDC- or HPD-supervised project in 
proper compliance).  If so, HDC or HPD may provide a written demand to the Sponsor to 
terminate the Management Agreement.  HDC or HPD may also provide a period for the Sponsor 
to cure any non-compliance, in the sole discretion of HDC or HPD as applicable.  Upon receipt 
of a demand to terminate the Management Agreement, the Sponsor shall do so immediately, 
and the existing management services shall be fully discontinued within a period of not more 
than ___ days from the Sponsor’s receipt of HDC’s or HPD’s demand.  In addition, the Sponsor 
shall make timely arrangements to have the continuing management of the Project approved in 
writing by HDC (and by HPD, if requested by HPD in writing) and shall submit such 
arrangements to HDC (and HPD, if applicable) for prior review. 

 OWNERSHIP 

SECTION 8.01 Transfers of Project by Sponsor.   

(a) In General.  The Sponsor covenants that it shall not sell, lease, sublease, convey, 
transfer or otherwise dispose of all or any portion of the Project (each, a 
“Transfer”) without the prior written consent of HDC and HPD, which shall not be 
unreasonably withheld.  As a condition to a Transfer of all or substantially all of 
the Project, the transferee shall be required to assume all of the Sponsor’s 
obligations under this Agreement from the date of such Transfer and to execute 
any document that HDC or HPD shall reasonably require in connection with the 
assumption.   

(b) Residential Leases.  This covenant shall not require HDC’s or HPD’s consent for 
the Sponsor to enter into leases with residential tenants or users of the Project, if 
such leases (i) are consistent with this Agreement and (ii) do not contain an option 
to acquire all or any portion of the Project while this Agreement is in effect.   

(c) Other Consents.  Nothing contained in this Agreement shall affect any provision of 
the Loan Documents that requires the Sponsor to obtain the consent of the holder 
of the HDC Mortgage (which may be HDC) or any other person as a condition to a 
Transfer.   

(d) Foreclosure.  This covenant shall not require HDC’s or HPD’s consent to a 
Transfer in connection with the foreclosure or deed in lieu of foreclosure of the 
HDC Mortgage or a comparable conversion of the Project.  Any subsequent 
Transfer, however, shall require the prior written consent of HDC and HPD.   

SECTION 8.02 Non-Residential Lease Approval.  The Sponsor shall obtain the prior 
written approval of HDC and HPD for all non-residential leases, subleases or occupancy 
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agreements affecting any portion of the Project.  An amendment of a non-residential lease, 
sublease or occupancy agreement that changes the permitted use or that otherwise alters a 
material term of the agreement shall also require the prior written consent of HDC and HPD.  No 
portion of the Project shall consist of a store, a principal business of which is the sale of 
alcoholic beverages for consumption off-premises. 

SECTION 8.03 Interests in Beneficial Owner.  Except as may be expressly permitted by 
this article, the Beneficial Owner covenants that it shall not permit any change to its ownership 
at any tier, including admissions, withdrawals and acquisitions of additional interests, without the 
prior written consent of HDC and HPD.   

SECTION 8.04 Interests in Tax Credit Investor.  Notwithstanding the requirements of 
Section 8.03, and provided that the Tax Credit Investor is a passive investor in the Beneficial 
Owner, transfers of (i) passive investment interests in the Tax Credit Investor and (ii) the Tax 
Credit Investor’s passive investment interest in the Beneficial Owner are permitted with written 
notice to HDC and HPD, so long as the manager, managing member or general partner of the 
Tax Credit Investor, or any transferee of the Tax Credit Investor’s interest in the Beneficial 
Owner, is an affiliate of, and is and remains controlled by or under common control with, Red 
Stone Equity Partners LLC.  Any interest in the Beneficial Owner of a special member or limited 
partner may be transferred only together with a permitted transfer of the interest of the manager, 
managing member or general partner of the Tax Credit Investor, and only to the same 
transferee or to a party that is an affiliate of, and is and remains controlled by or under common 
control with the transferee. 

SECTION 8.05 Interests in Legal Owner.  The Legal Owner covenants that it shall not 
permit any change to its ownership at any tier, including admissions, withdrawals and 
acquisitions of additional interests, without the prior written consent of HDC and HPD. 

SECTION 8.06 Previously Approved Entities.  Interests in the Beneficial Owner or the 
Legal Owner (in either case, at any tier) may be transferred to entities that have been previously 
approved in writing by HDC and HPD.  Prior to any such transfer, prompt notice must be given 
to HDC and HPD, and the transferee must comply with the applicable HDC and HPD disclosure 
procedures. 

SECTION 8.07 Death or Incapacity.  A direct or indirect transfer of an ownership interest 
to an executor, administrator or conservator of a deceased or incapacitated individual shall 
require written notice to, but not the consent or approval of, HDC and HPD.  A subsequent 
transfer by such executor, administrator or conservator shall be subject to this article, however. 

SECTION 8.08 No Other Liens or Financing.  While the HDC Mortgage is outstanding, 
the Sponsor covenants that it shall not incur any additional debt secured by all or part of the 
Project, or any other subordinate financing, except for (i) the Permitted Mortgages and (ii) as 
may have been expressly approved by HDC and HPD in writing.  Except as expressly permitted 
in this Agreement, assignments, transfers, encumbrances, granting of participation interests, 
hypothecations, or pledges of interests (or proceeds of such interests) of any of the direct or 
indirect ownership interests in the Sponsor shall not be permitted without the prior written 
consent of HDC and HPD. 

SECTION 8.09 No Purchase of Obligations.  Neither the Sponsor nor any “related 
person” to the Sponsor, as defined in Section 144(a)(3) of the Tax Code, shall purchase 
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Obligations (other than Pledged Bonds or Bank Bonds (each as defined in the Resolution)) in an 
amount related to the amount of the HDC Loan funded by the Obligations. 

SECTION 8.10 No Distributions Upon Default.  Upon written notice from HDC or HPD to 
Sponsor of (i) an Event of Default under this Agreement, or (ii) a material uncured default under 
any other Loan Document, the Sponsor covenants that it shall not make any distribution of any 
assets of, or any income of any kind from, the Project to its partners, members or shareholders, 
as applicable, until the cure of the Event of Default or default has been determined by HDC or 
HPD, as applicable. 

 RECORDS AND REPORTING 

SECTION 9.01 Requests for Information.  The Sponsor shall promptly furnish any 
reports, records, documents or information reasonably requested by HDC or HPD, in a form 
satisfactory to HDC or HPD, as the case may be, with respect to the construction, marketing, 
occupancy, maintenance or operation of the Project.   

SECTION 9.02 Financial Statements.  Audited financial statements for the Project shall 
be prepared at least annually in accordance with generally accepted accounting principles.  
Financial statements may be modified in accordance with government auditing standards as set 
forth by the Comptroller General of the United States, to the extent and in a manner approved 
by HDC in its sole discretion (and by HPD in its sole discretion, if requested by HPD in writing). 

SECTION 9.03 Retention of Records.  The Sponsor shall maintain and keep current all 
books, documents, plans and records concerning the Project (the “Records”).  The Sponsor 
shall retain (i) those Records pertaining to the rental or occupancy of each Tax Code Unit, and 
the rent roll for all units, for a minimum of six years after the end of the Occupancy Restriction 
Period and (ii) all other Records for a minimum of six years after the end of the fiscal or calendar 
year for which the Record was produced.  Upon reasonable notice, HDC and HPD may, during 
normal business hours, (x) audit and examine the Records and (y) inspect the buildings, 
grounds, equipment and offices of the Project.  The Sponsor shall use its best efforts to facilitate 
inspections. 

SECTION 9.04 Annual Tax-Exempt Obligations Certification.  The Sponsor shall submit 
(or shall cause the operator of the Project to submit) to the Secretary of the Treasury, at such 
time and in such manner as the Secretary of the Treasury shall prescribe, an annual certification 
(IRS Form 8703, as may be amended) as to whether the Project continues to comply with the 
requirements of Section 142(d)(7) of the Tax Code.  Any failure to submit this certification shall 
not affect the exclusion from gross income for purposes of federal income taxation of interest on 
the Obligations but shall subject the Sponsor and/or such operator to a penalty pursuant to 
Section 6652(j) of the Tax Code. 

SECTION 9.05 Annual Tax Credits Certification.  On an annual basis, the Sponsor shall 
submit to HDC as HPD’s designee (i) a certified rent roll for the Premises and (ii) a written 
certification that the Tax Code Units are owned and operated in compliance with the Tax Code. 

SECTION 9.06 Notice of Material Non-Compliance.  The Sponsor covenants to notify 
HDC and HPD promptly if the Sponsor discovers any material non-compliance with any 
restriction or covenant in this Agreement, including any occurrence or event that adversely 
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affects (i) the exclusion from gross income for purposes of federal income taxation of interest on 
the Obligations or (ii) the Tax Credits. 

 ENFORCEMENT 

SECTION 10.01 Events of Default; Remedies.   

(a) In the event of a breach of any of the covenants or agreements contained in this 
Agreement, either HDC or HPD may, by written notice to all parties, declare an 
“Event of Default”.  If the Credit Instrument has not been released, notice of an 
Event of Default shall be given to the Credit Provider as well.  Upon the 
occurrence of an Event of Default, HDC and HPD shall have the right to take one 
or more of the following actions: 

(i) Institute and prosecute any proceeding for an injunction or for specific 
performance of the Sponsor’s obligations under this Agreement.  

(ii) Extend the term of this Agreement by the period of non-compliance upon the 
recording of an appropriate document, executed solely by HDC and HPD, 
against the Premises.  The period of non-compliance shall be presumed to be 
the period running from the date of this Agreement to the date that HDC or 
HPD declares an Event of Default, which presumption may be rebutted by the 
Sponsor. 

(iii) Upon written notice of HDC or HPD, prohibit the Sponsor and/or any of its 
principals from doing business with HDC or HPD, as the case may be, for a 
period of not less than three years from the date of violation.  This prohibition 
shall not extend to any as-of-right benefits. 

(iv) Cure the violation and charge the Sponsor for any costs or expenses incurred 
to remedy the violation plus interest at the Default Rate from the date of 
demand until paid. 

(v) Rent any un-leased or vacant unit in order to comply with this Agreement (in 
such event, HDC and HPD shall use reasonable efforts to obtain the highest 
rent permitted by this Agreement). 

(vi) Prohibit the occupancy of any unoccupied unit in order to comply with this 
Agreement.   

(vii) Prohibit distributions to partners, members or shareholders, as applicable, of 
the Sponsor and/or take any action to seek restitution to the Project’s account 
for any distributions made in violation of this Agreement, if the distribution was 
made after notice was given pursuant to Section 8.10.  

(viii) Declare an event of default under any Loan Document and pursue any 
applicable remedies, including commencing a foreclosure of the HDC 
Mortgage. 

(ix) Require the removal of any partner, member or shareholder, as applicable, 
responsible for the violation. 
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(x) Seek appointment of HDC, HPD or a receiver to take possession of and 
operate the Project, collect all rents, and pay all necessary costs of the Project 
in accordance with the terms of this Agreement and any other Loan 
Documents, until the Sponsor has cured the violation and given satisfactory 
evidence that it can operate the Project in compliance with this Agreement. 

(xi) Seek any other relief that may be appropriate or desirable at law or in equity. 

(b) In the event of a threatened breach of any of the covenants or agreements 
contained in this Agreement, HDC and HPD shall have the right to the remedy 
described in paragraph (a)(i) above. 

SECTION 10.02 Cure Period; Waiver.  Either HDC or HPD, with the prior written consent 
of the other agency, but otherwise in the sole discretion of HDC or HPD, may by written notice 
to all parties to this Agreement, (i) give the Sponsor a period of up to 30 days to cure an Event 
of Default (provided the Event of Default can be cured without affecting the rights of any bona 
fide tenants who have executed leases with the Sponsor) or (ii) waive an Event of Default.  If the 
Credit Instrument has not been released, written notice of any cure period or waiver shall also 
be given to the Credit Provider.  HDC and HPD agree that any cure of any Event of Default 
made or tendered by one or more of the Sponsor’s members, partners or shareholders, as 
applicable, shall be deemed to be a cure by the Sponsor and shall be accepted or rejected on 
the same basis as if made or tendered by the Sponsor. 

SECTION 10.03 Reporting of Non-Compliance to IRS.  The Sponsor acknowledges that 
actions taken or authorized to be taken by HDC or HPD following an Event of Default are in 
addition to HDC’s obligations under the Tax Code to report acts of non-compliance to the 
Internal Revenue Service pursuant to HDC’s monitoring procedures with respect to the Tax 
Credits. 

SECTION 10.04 Indemnity.  The Sponsor agrees to pay all reasonable costs and 
expenses of HDC and HPD (including fees of attorneys and experts), in addition to any other 
loss, claim, damage or liability that may be incurred by HDC or HPD or awarded by any court, 
arising out of any proceeding or action that is brought or taken in connection with this 
Agreement (including those brought or taken by HDC, HPD or the Sponsor).  The Sponsor shall 
pay any such amount regardless of whether a legal action is finally decided by a court.  The 
Sponsor shall not be obligated to pay any costs or expenses of HDC or HPD that are 
attributable to any action or proceeding brought by HDC or HPD in bad faith.  If the Sponsor 
fails to pay any amount due under this section within 10 days of demand by HDC or HPD, the 
unpaid amount shall bear interest at the Default Rate from the date of demand until paid. 

SECTION 10.05 Non-Recourse Liability; Carve-Out.  Except as provided in this section, in 
enforcing this Agreement, neither HDC nor HPD will seek a money judgment against the 
Sponsor or any related officer, director, member, partner or shareholder.  HDC and HPD may 
seek a money judgment against the Beneficial Owner and its members, partners or 
shareholders, as applicable, in order to enforce the obligations or liabilities of the Beneficial 
Owner and its present or future members, partners or shareholders pursuant to Section 
10.01(a)(iv) (concerning the Sponsor’s responsibility for the costs and expenses of HDC or HPD 
in curing any violations of this Agreement, and any interest on such amounts), Section 
10.01(a)(vii) (concerning the prohibition on distributions after default) or Section 10.04 
(concerning the Sponsor’s indemnification of HDC and HPD).  HDC and HPD may also seek a 
money judgment against the Beneficial Owner and its members, partners or shareholders to the 
extent of any deficiency, loss, damage or non-compliance with this Agreement resulting from (i) 
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fraud, (ii) misappropriation or diversion of funds or other property or (iii) intentional damage to 
the Project inflicted by the Beneficial Owner or any of its members, partners, shareholders, 
agents or employees.  HDC and HPD agree that they will seek to collect any money judgment 
obtained against the Beneficial Owner’s members, partners or shareholders only from (a) their 
capital contributions actually paid in at the time HDC or HPD seeks a judgment, or to be paid in 
pursuant to the Beneficial Owner’s organizational documents, and (b) any distributions to such 
members, partners or shareholders made in violation of the HDC Act or this Agreement.  The 
provisions of this section shall not affect the validity or enforceability of any provision of the HDC 
Mortgage or any guaranty or indemnity agreement made in connection with the issuance of the 
Obligations, the HDC Commitment, the HPD Commitment or the funding of the HDC Loan or 
the HDC Additional Loan. 

SECTION 10.06 Cumulative Rights and Remedies.  All rights and remedies of HDC and 
HPD shall be cumulative and may be exercised singularly or concurrently, at HDC’s or HPD’s 
option.  The exercise or enforcement of any one right or remedy shall neither be a condition to 
nor bar the exercise or enforcement of any other right or remedy.  The enumeration of rights 
and remedies in this Agreement shall not preclude the exercise or enforcement by HDC or HPD 
of any other rights or remedies available to HDC or HPD.  

SECTION 10.07 Cross-Default under Mortgages.  The HDC Mortgage shall each provide 
that an Event of Default under this Agreement shall also be a default under the mortgage.  So 
long as this Agreement is in effect, any mortgage on the Project funded by HDC or HPD shall 
provide that an Event of Default under this Agreement shall be a default under the mortgage 
and that HDC, or the holder of the mortgage if not HDC, may prosecute a foreclosure in 
accordance with the mortgage, subject to any other written agreements that may have been 
made by HDC and any other holder of the mortgage. 

SECTION 10.08 Prior Owner Liability.  The Sponsor (including any subsequent owner of 
the Project) but excluding the Fee Owner, its successors and assigns, unless the Fee Owner 
shall acquire an ownership interest in the Project or in any of the entities constituting the 
Sponsor) shall be liable for (i) the breach of any obligation or any Event of Default under this 
Agreement caused by any prior owner and (ii) any related payment or indemnification obligation.  
During any period in which the Credit Provider or its designee owns the Project, however, or if 
any subsequent owner acquires the Project from the Credit Provider or its designee, neither the 
Credit Provider, its designee, nor the subsequent owner shall be liable for the breach or Event 
of Default of a prior owner, or any related payment or indemnification obligation.  In such a case, 
the owner of the Project at the time of the breach or Event of Default shall remain liable for any 
and all related damages.  Any party seeking to collect damages from the liable prior owner in 
such a case shall, to that extent, have no recourse to the Project and no right to levy against or 
otherwise collect on any judgment from the Project.  The liable prior owner shall bear no liability 
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under this Agreement, however, for any damages caused by any subsequent breach or Event of 
Default occurring after the entity no longer owned the Project. 

SECTION 10.09 Enforcement by Credit Provider.  Except as expressly provided in the 
Servicing and Release Agreement, the Credit Provider shall not be obligated or have any right 
to enforce this Agreement. 

 MISCELLANEOUS 

SECTION 11.01 Fees.   

(a) Tax Credits Monitoring Fee.  Pursuant to the Tax Code, HDC is entitled to a 
reasonable fee for monitoring the Project’s compliance with respect to the Tax 
Credits.  During the Compliance Period, the Beneficial Owner shall pay to HDC an 
annual monitoring fee that is equal to the sum of (i) an annual fee of $___ per 
building in the Project, not subject to an annual cap (the “Building Fee”); and (ii) 
0.75% of the maximum annual tax credit rent for the Tax Code Units, subject to 
an annual cap of $____, if there are 150 or fewer Tax Code Units in the Project, 
or $_____, if there are more than ____ Tax Code Units in the Project (such fee, 
the “Unit Fee”, and together with the Building Fee, the “Tax Credits Monitoring 
Fee”).  If the HDC Loan is paid in full prior to the end of the Compliance Period, 
the Beneficial Owner shall pay to HDC an amount that is equal to the present 
value (based on the Daily Treasury Yield Curve Rates, as published by the U.S. 
Department of the Treasury) of the Tax Credits Monitoring Fee at the time of the 
prepayment for each year remaining in the Compliance Period.  After such a 
payment, no additional Tax Credits Monitoring Fee shall be due. 

(b) HDC Monitoring Fee (Prepayment in Full).  To compensate HDC for continued 
monitoring of the Project after a prepayment in full of the HDC Loan, upon such a 
prepayment, the Beneficial Owner shall pay to HDC an amount that is equal to the 
greater of (i) the present value (based on the Daily Treasury Yield Curve Rates, 
as published by the U.S. Department of the Treasury) of HDC’s annual 0.20% 
servicing fee on the outstanding balance of the HDC Loan at the time of the 
prepayment, or (ii) $__ per unit per year, in either case for each year remaining in 
the Occupancy Restriction Period.   

(c) Compliance Escrow.  If the Project is not in compliance with this Agreement on 
the date that the Beneficial Owner gives notice of a prepayment to HDC, then 
unless the Beneficial Owner withdraws the notice until the Project is in 
compliance, the Beneficial Owner shall enter into a compliance escrow agreement 
with HDC and deposit an amount that is equal to the greater of (i) $___ per unit 
per year for the remainder of the Occupancy Restriction Period or (ii) $_____.  
This compliance escrow shall be in addition to the monitoring fee required by 
paragraph (b) above.  The compliance escrow shall be applied ratably by HDC to 
monitor compliance with this Agreement.  Once the Project is restored to 
compliance, any balance of the compliance escrow will be refunded to the 
Beneficial Owner, without interest.  

SECTION 11.02 Equal Opportunity.  The Sponsor shall use reasonable efforts to ensure 
that businesses owned by women and by members of traditionally disadvantaged minority 
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groups are afforded equal opportunity to participate in any development and construction 
contracts entered into in connection with the Project. 

SECTION 11.03 Waivers.  No delay or failure to act or give notice shall waive any 
provision of this Agreement or preclude the enforcement of any rights or remedies of HDC or 
HPD.  All waivers must be in writing and must be signed by the waiving parties.  No waiver shall 
apply to any instance other than the specific instance in connection with which it is delivered. 

SECTION 11.04 Amendments.  This Agreement shall not be amended or otherwise 
modified except by an instrument in recordable form signed by all of the parties.  This 
Agreement shall not be amended without first obtaining, if required by HDC in its sole discretion, 
an opinion of Bond Counsel that such amendment will not adversely affect the exclusion from 
gross income for purposes of federal income taxation of interest on the Obligations.  The 
Sponsor shall agree to amend this Agreement if any amendments are required to obtain 
mortgage insurance for the HDC Mortgage.  In addition, if after the execution of this Agreement, 
there are amendments to (i) the HDC Act, (ii) the Tax Code or (iii) Rent Stabilization, or any 
related rules or regulations, and if such amendments are applicable to the Project and 
inconsistent with this Agreement, as determined by HDC and HPD, then upon written request of 
HDC and HPD, this Agreement shall be amended to the extent necessary. 

SECTION 11.05 Severability.  The invalidity of any provision of this Agreement shall not 
affect the validity of the remaining provisions of the Agreement. 

SECTION 11.06 Action and Consents.  Except where the granting of HDC’s or HPD’s 
consent or approval is expressly stated to be in HDC’s or HPD’s discretion (or words of similar 
import), HDC, HPD and the Sponsor shall use reasonable promptness, reasonable diligence, 
reasonable judgment and reasonable discretion in exercising any duty or right, providing any 
consent or approval, or making any determination required by this Agreement.  HDC, HPD and 
the Sponsor shall use their reasonable efforts to effectuate the purposes of this Agreement. 

SECTION 11.07 Successors and Assigns.  All references in this Agreement to any party, 
entity or person shall be deemed to include the successors and assigns of the party, entity or 
person.  Successors to HDC or HPD shall include any body, agency or instrumentality of the 
State or the City that succeeds to the powers, duties or functions of HDC or HPD, as the case 
may be.  

SECTION 11.08 Covenants Run with the Land.  This Agreement shall be recorded against 
the Premises.  The parties agree that, during the term of this Agreement, all provisions shall run 
with the Premises and shall be enforceable by both HDC and HPD against the Sponsor and its 
successors, assigns, heirs, grantees and lessees.  The parties declare their understanding and 
intent that the burden of the covenants set forth in this Agreement touch and concern the land in 
that the Sponsor’s legal interest in the Project is rendered less valuable by them.  The parties 
further declare their understanding and intent that the benefit of such covenants touch and 
concern the land by enhancing and increasing the enjoyment and use of the Project by people 
and families for whom the ordinary operations of private enterprise cannot provide an adequate 
supply of safe, sanitary and affordable housing, the intended beneficiaries of such covenants.  
During the term of this Agreement, the covenants of the Sponsor in this Agreement are 
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enforceable by both HDC and HPD as contract beneficiaries whether or not the Sponsor is or 
remains indebted to HDC or HPD. 

. 

SECTION 11.09 Notices.  Any notice, demand, direction, request or other instrument 
authorized or required to be given or filed under this Agreement shall be deemed to have been 
sufficiently given or filed if and when sent (i) by certified mail, return receipt requested, (ii) by fax 
or other electronic means with notice of receipt or (iii) by hand delivery.  All notices sent by mail 
or hand delivery shall be sent to the addresses given above or to any other address of any party 
that it has notified the other parties of in writing.  Notices to HDC or HPD shall be sent to the 
attention of the General Counsel.  Notices required to be given to the Credit Provider shall be 
sent to __________________________, with a copy to: ______________________________.  
HDC and HPD shall make an effort to send copies of all notices that are sent to the Beneficial 
Owner to the Beneficial Owner’s counsel at ___________________________, and to the Tax 
Credit Investor at __________________________________, with a copy to 
________________________________.  Failure to send any such copy, however, shall not 
affect the effectiveness of the notice.  

SECTION 11.10 Governing Law; Jurisdiction; Service of Process.  The parties 
unconditionally and irrevocably agree that this Agreement shall be governed by and construed 
in accordance with the laws of the State of New York, without regard to its conflict of laws 
principles.  The parties unconditionally and irrevocably accept the jurisdiction of any state or 
federal court sitting in the State and New York County or the county in which the Project or any 
portion of the Project is located, waive any objection to the bringing of an action, suit or other 
legal proceeding in such jurisdiction, and consent to venue in any such court.  The parties agree 
that service of process may be by hand or certified mail, return receipt requested or otherwise 
as permitted by law.  The Beneficial Owner and the Legal Owner each irrevocably consent to 
the service of any and all process in any such action, suit or proceeding to its then-current 
address or such other address permitted by law as may be agreed to in writing by HDC and 
HPD.  HDC’s designated agent for service of process shall be its General Counsel at its offices.  
HPD’s designated agent for service of process shall be its General Counsel at its offices.   

SECTION 11.11 Loan Agreement.  The Beneficial Owner shall pay all amounts due to 
HDC pursuant to the Loan Agreement.  If the Beneficial Owner does not pay any such amounts, 
HDC may declare an Event of Default under this Agreement.   

SECTION 11.12 Counterparts.  This Agreement may be executed in counterparts, and all 
counterparts shall collectively constitute a single instrument.  An executed signature page to 
one counterpart may be attached to another counterpart that is identical (except for additional 
signature pages) without impairing the legal effect of the signatures.  Any counterpart containing 
the signatures of each of the parties shall be sufficient proof of this Agreement. 

SECTION 11.13 Investigations.  The Sponsor shall be bound by the provisions of the 
investigations clause attached as Schedule D. 

SECTION 11.14 Further Assurances.  The Sponsor shall, at the Sponsor’s expense, 
promptly execute and deliver any further documents, and take any further action, as may be 
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reasonably requested by HDC or HPD to ensure that the Project complies with all applicable 
provisions of the Tax Code and this Agreement.  

SECTION 11.15 Concerning the Legal Owner.   

(a) Nominee Agreement.  The Legal Owner and the Beneficial Owner each represent 
that they have delivered to HDC and HPD a true copy of the Nominee Agreement, 
and each agrees that it shall observe the terms of the Nominee Agreement.  The 
Legal Owner and the Beneficial Owner agree that the Nominee Agreement shall 
not be amended without the prior written consent of HDC and HPD, which shall 
not be unreasonably withheld.  Any notice of a default or event of default required 
under the Nominee Agreement shall simultaneously be provided to HDC and 
HPD, and any default that remains uncured beyond the applicable cure period 
shall constitute a breach under this Agreement and shall be subject to the 
enforcement procedures of this Agreement.   

(b) Right to Enter and Cure.  Notwithstanding anything contained in the Nominee 
Agreement to the contrary, the Nominee Agreement shall be deemed to provide 
(if it does not already provide) that if there is an event of default under any City, 
State or federal loan document, including but not limited to any mortgage, 
regulatory agreement or financing commitment, the Legal Owner shall have the 
right to enter the Premises to cure the default as agent for and on behalf of the 
Beneficial Owner, unless the Beneficial Owner is acting diligently to cure the 
default.   

(c) Must Remain in Project for Term of Mortgages.  The Legal Owner (including any 
successor or permitted assign) shall remain in the Project’s ownership structure 
for the entire term of the HDC Mortgage and the HPD Mortgage. 

 

SECTION 11.16 Execution by Fee Owner.  The Fee Owner is signing this Agreement to 
acknowledge the Premises is subject to the restrictions set forth in this Agreement and to 
consent to the terms and conditions of this Agreement.  Unless the Fee Owner becomes the 
Owner of the Project, Fee Owner has no obligations whatsoever other than those, if any, that 
are contained in the Ground Lease, under this Agreement, including without limitation, for the 
payment of any monetary obligations under or referenced in this Agreement.   

 

SECTION 11.17 Building Benchmarking.  Upon issuance of a temporary certificate of 
occupancy by the New York City Department of Buildings, Beneficial Owner shall, at Beneficial 
Owner’s expense, with a qualified benchmarking software provider (the “Qualified Software 
Provider” from the HDC Qualified Benchmarking Software Provider list (the “Approved Provider 
List”) to collect monthly and annual data on the heating, electrical and water usage (the “Utility 
Performance Information”) on the Premises in accordance with Section 2: Basic Framework of 
the HPD Benchmarking Protocol, a copy of which has been provided to Beneficial Owner.  Not 
later than ___ of each subsequent year of the Occupancy Restriction Period, the Qualified 
Software Provider retained by Beneficial Owner shall input the Utility Performance Information 
for the immediately preceding year into the United States Environmental Protection Agency 
ENERGY STAR Portfolio Manager (“Portfolio Manager”), or such other system as may be 
designed by HPD. 

Beneficial Owner agrees and acknowledges that (i) the Utility Performance Information will be 
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made available to HPD through the “NYC Affordable Housing” account located on Portfolio 
Manager and (ii) HPD may receive the Utility Performance Information directly from the 
Qualified Software Provider.  HPD reserves the right to replace the Qualified Software Provider 
in the event that such provider ceases to be included on the Approved Provider List.  
Throughout the Occupancy Restriction Period, Beneficial Owner shall at all times abide by the 
terms and conditions set forth in this Paragraph Section 11.17 and in the HPD Benchmarking 
Protocol, as may be amended from time to time. 

 

SECTION 11.18 Negative Declaration.  Beneficial Owner shall comply with the 
requirements contained in the HPD Negative Declaration attached hereto as Schedule E and 
made a part hereof. 

 

 

[Signatures follow] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth 
above. 
 
       ________________ 
 
       By:       ________________ 
                                                                                               ______________ 
         its managing member 
 
         
       By:  ___________________________ 

_____________ 
Manager   

  
 
 

_________________________ 
 
By:       ______________ LLC 

         its managing member 
 
 
       By:        ____________________________ 
                    ________________ 
         Manager 
 
 
 

 
 



  

 Exhibit 3.9 - 58 
  Regulatory Requirements  
#55233117_v12 

        
______________________________ 

        
 

By:  ___________________________ 
Name: 
Title:  

 
 
 
 
 
STATE OF NEW YORK ) 

) ss.: 
COUNTY OF NEW YORK ) 
 
On the ____ day of June, 2016, before me, the undersigned, a notary public in and for said 
state, personally appeared ____________, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument, and acknowledged to me that he/she executed the same in his/her capacity, and 
that by his/her signature on the instrument, the individual, or the person on behalf of which the 
individual acted, executed the instrument. 
 
 

______________________________ 
Notary Public 
Commission expires: 
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NEW YORK CITY HOUSING  

       DEVELOPMENT CORPORATION 
        
 

By:  ___________________________ 
________________________ 
_______________________ 

 
 
 
 
 
STATE OF NEW YORK ) 

) ss.: 
COUNTY OF NEW YORK ) 
 
On the ____ day of __________, before me, the undersigned, a notary public in and for said 
state, personally appeared ____________________, personally known to me or proved to me 
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument, and acknowledged to me that he/she executed the same in his/her capacity, and 
that by his/her signature on the instrument, the individual, or the person on behalf of which the 
individual acted, executed the instrument. 
 
 

______________________________ 
Notary Public 
Commission expires: 
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THE CITY OF NEW YORK, acting by and 
through its DEPARTMENT OF HOUSING 
PRESERVATION AND DEVELOPMENT 

 
 

By:  ___________________________ 
Name: ________________ 
Title: ________________________ 

 
 
 
 
STATE OF NEW YORK ) 

) ss.: 
COUNTY OF NEW YORK ) 
 
On the ____ day of ___________, before me, the undersigned, a notary public in and for said 
state, personally appeared ______________, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument, and acknowledged to me that he/she executed the same in his/her capacity, and 
that by his/her signature on the instrument, the individual, or the person on behalf of which the 
individual acted, executed the instrument. 
 
 

______________________________ 
Notary Public 
Commission expires: 

 
 
 
 
 
 
 
APPROVED AS TO FORM BY STANDARD 
TYPE OF CLASS FOR USE UNTIL ________________: 
 
 
By:   ______________________ 

 
 
 
 

_________________________ 
        
 

By:  ___________________________ 
Name:  
Title:  
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STATE OF NEW YORK ) 

) ss.: 
COUNTY OF NEW YORK ) 
 
On the ____ day of ____________, before me, the undersigned, a notary public in and for said 
state, personally appeared _______________, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument, and acknowledged to me that he/she executed the same in his/her capacity, and 
that by his/her signature on the instrument, the individual, or the person on behalf of which the 
individual acted, executed the instrument. 
 
 

______________________________ 
Notary Public 
Commission expires: 
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SCHEDULE A 
 

LEGAL DESCRIPTION OF PREMISES 
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SCHEDULE B 
 

 
DISTRIBUTION OF UNITS AND INITIAL RENTS 

 
Project: ____________________ 
  ______________________ 
  __________________ 
  Block ___, Lot __ 
SUBJECT TO REVISION 
The Project shall contain ___ units in total. 
 
 
Tax Code Units 
 
 
60% of AMI Units 
 
 No. of Units 

 
Actual Rent (initial) Legal Rent (initial)

Studio** 7 $215 (60% of AMI) $865 (57% of AMI)
Studio                    19 $865 (60% of AMI) $865 (57% of AMI)
1-Bedroom ** 9 $283 (60% of AMI) $929 (57% of AMI)
1-Bedroom  20 $929 (80% of AMI) $929 (57% of AMI)
2-Bedroom** 5 $425 (60% of AMI) $1,121 (57% of AMI)
2-Bedroom  10 $1,121 (60% of AMI) $1,121 (57% of AMI)
3-Bedroom** 2 $512 (60% of AMI) $1,289 (57% of AMI)
3-Bedroom  5 $1,289 (60% of AMI) $1,289 (57% of AMI)
  
TOTAL 77 

 
Note: **=The ___ specific Homeless Units. 
 
 
Non-Tax Code Income-Restricted Units 
 
 
80% of AMI Units 
 
 No. of Units 

 
Actual Rent (initial) Legal Rent (initial)

Studio  (80% of AMI)  (80% of AMI)
1-Bedroom   (80% of AMI) (80% of AMI)
2-Bedroom  (80% of AMI) (80% of AMI)
3-Bedroom  (80% of AMI) (80% of AMI)
  
TOTAL ___ 
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SCHEDULE C 
 

RENT REGISTRATION FORM 
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 Exhibit 3.9 - 66 
  Regulatory Requirements  
#55233117_v12 

SCHEDULE D 
 

INVESTIGATIONS CLAUSE 

 

 a. The parties to this Agreement agree to cooperate fully and faithfully with any 
investigation, audit or inquiry conducted by a State or City governmental agency or authority that is 
empowered directly or by designation to compel the attendance of witnesses and to examine 
witnesses under oath, or conducted by the Inspector General of a governmental agency that is a 
party in interest to the transaction, submitted bid, submitted proposal, contract, lease, permit, or 
license that is the subject of the investigation, audit or inquiry. 

 b. If any person who has been advised that his or her statement, and any 
information from such statement, will not be used against him or her in any subsequent criminal 
proceeding refuses to testify before a grand jury or other governmental agency or authority 
empowered directly or by designation to compel the attendance of witnesses and to examine 
witnesses under oath concerning the award of or performance under any transaction, agreement, 
lease, permit, contract, or license entered into with the City, the State or any political subdivision or 
public authority thereof, or the Port Authority of New York and New Jersey, or any local 
development corporation within the City, or any public benefit corporation organized under the laws 
of the State; or  

 c. If any person refuses to testify for a reason other than the assertion of his or 
her privilege against self-incrimination in an investigation, audit or inquiry conducted by a City or 
State governmental agency or authority empowered directly or by designation to compel the 
attendance of witnesses and to take testimony under oath, or by the Inspector General of the 
governmental agency that is a party in interest in, and is seeking testimony governing the award of, 
or performance under, any transaction, agreement, lease, permit, contract, or license entered into 
with the City, the State, or any political subdivision thereof or any local development corporation 
within the City, then; 

 d. The commissioner or agency head whose agency is a party in interest to 
the transaction, submitted bid, submitted proposal, contract, lease, permit, or license shall convene 
a hearing upon not less than five days written notice to the parties involved to determine if any 
penalties should attach for the failure of a person to testify. 

 e. If any non-governmental party to the hearing requests an adjournment, the 
commissioner or agency head who convened the hearing may, upon granting the adjournment, 
suspend any contract, lease, permit, or license pending the final determination pursuant to Section 
(g) below without the City incurring any penalty or damages for delay or otherwise. 

 f. The penalties which may attach after a final determination by the 
commissioner or agency head may include but shall not exceed: 

  1. The disqualification for a period not to exceed five years from the 
date of an adverse determination of any person, or any entity of which such person was a member 
at the time the testimony was sought, from submitting bids for, or transacting business with, or 
entering into or obtaining any contract, lease, permit or license with or from the City; and/or 

  2. The cancellation or termination of any and all existing City contracts, 
leases, permits, or licenses that the refusal to testify concerns and that have not been assigned as 
permitted under this agreement, nor the proceeds of which pledged, to an unaffiliated and 
unrelated institutional lender for fair value prior to the issuance of the notice scheduling the hearing, 
without the City incurring any penalty or damages on account of such cancellation or termination; 



 
 
 
 

 Exhibit 3.9 - 67 
  Regulatory Requirements  
#55233117_v12 

monies lawfully due for goods delivered, work done, rentals, or fees accrued prior to the 
cancellation or termination shall be paid by the City. 

 g. The commissioner or agency head shall consider and address in reaching 
his or her determination and in assessing an appropriate penalty the factors in Sections (g)(1) and  
(g)(2).  He or she may also consider, if relevant and appropriate, the criteria established in Sections 
(g)(3) and (g)(4) in addition to any other information which may be relevant and appropriate: 

  1. The party's good faith endeavors or lack thereof to cooperate fully 
and faithfully with any governmental investigation or audit, including but not limited to the discipline, 
discharge, or disassociation of any person failing to testify, the production of accurate and 
complete books and records, and the forthcoming testimony of all other members, agents, 
assignees or fiduciaries whose testimony is sought. 

  2. The relationship of the person who refused to testify to any entity 
that is a party to the hearing, including, but not limited to, whether the person whose testimony is 
sought has an ownership interest in the entity and/or the degree of authority and responsibility the 
person has within the entity. 

  3. The nexus of the testimony sought to the subject entity and its 
contracts, leases, permits or licenses with the City. 

  4. The effect a penalty may have on an unaffiliated and unrelated party 
or entity that has a significant interest in an entity subject to penalties under Section (f) above, 
provided that the party or entity has given actual notice to the commissioner or agency head upon 
the acquisition of the interest, or at the hearing called for in Section (d) above gives notice and 
proves that such interest was previously acquired.  Under either circumstance the party or entity 
must present evidence at the hearing demonstrating the potential adverse impact a penalty will 
have on such person or entity. 

 h. 1. The term "license" or "permit" as used herein shall be defined as a 
license, permit, franchise or concession not granted as a matter of right. 

  2. The term "person" as used herein shall be defined as any natural 
person doing business alone or associated with another person or entity as a partner, director, 
officer, principal or employee. 

  3. The term "entity" as used herein shall be defined as any firm, 
partnership, corporation, association, or person that receives monies, benefits, licenses, leases, or 
permits from or through the City or otherwise transacts business with the City. 

  4. The term "member" as used herein shall be defined as any person 
associated with another person or entity as a partner, director, officer, principal or employee. 

 i. In addition to and notwithstanding any other provision of this agreement the 
commissioner or agency head may in his or her sole discretion terminate this agreement upon not 
less than three days written notice in the event contractor fails to promptly report in writing to the 
Commissioner of Investigation of the City any solicitation of money, goods, requests for future 
employment or other benefit or thing of value, by or on behalf of any employee of the City or other 
person, firm, corporation or entity for any purpose which may be related to the procurement or 
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obtaining of this agreement by the contractor, or affecting the performance of this contract. 

 

 

 

                                                 SCHEDULE  E 
 
                                       HPD Negative Declaration 
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REGULATORY AGREEMENT 
 
REGULATORY AGREEMENT (“Regulatory Agreement” or “Agreement”) entered into as of 
_________, by and between the CITY OF NEW YORK, a municipal corporation having its 
principal office at City Hall, New York, New York 10007 ("City"), acting by and through its 
DEPARTMENT OF HOUSING PRESERVATION AND DEVELOPMENT, having an office at 100 
Gold Street, New York, New York 10038 ("HPD"),  _________________ CORPORATION, a not-
for-profit corporation established pursuant to Article XI of the New York State Private Housing 
Finance Law having an address at ___________ (“HDFC”), _________________, a limited 
liability company formed pursuant to the laws of the State of New York, having an address at  
_________________ (“Beneficial Owner”) and _________________, a limited liability company 
formed pursuant to the laws of the State of New York, having an address at _________________ 
(“TC Owner”, and together with Beneficial Owner and HDFC, shall be referred to herein as 
"Sponsor"); and    
 
WHEREAS, _________________. (the “Fee Owner”), an entity unrelated to the Beneficial Owner 
or the HDFC, is the record owner of that certain real property known as _________________ and 
identified as Block ___, Lot ___ on the Tax Map of the City of New York and more particularly 
described on Schedule A attached hereto and made a part hereof (the "Premises” or “Exemption 
Area"); and 
 
WHEREAS, the Fee Owner has entered into a ground lease for the Premises (the “Ground 
Lease”) with  ______ (the “Ground Lessee”), an affiliate of the Beneficial Owner; and 
 
WHEREAS, the Ground Lessee has assigned its leasehold interest under the Ground Lease to 
the HDFC by Assignment of Ground Lease, dated as of the date hereof; and 
 
WHEREAS, HDFC and Beneficial Owner have entered into a Declaration of Interest and Nominee 
Agreement, dated as of the date hereof, pursuant to which Legal Owner retains record leasehold 
title and transfers to Beneficial Owner all equitable and beneficial leasehold title; and  
 
WHEREAS, pursuant to a lease dated as of the date hereof (the “Master Lease”) a memorandum of 
which shall be recorded against the Premises in the Office of the City Register for the county in 
which the Exemption Area is located (“Register’s Office”), Beneficial Owner has leased to TC 
Owner a portion of the Premises, as more particularly described in the Master Lease, which portion 
is eligible for low income housing tax credits which will constitute the TC Condo Unit (as described 
herein); and  
 
WHEREAS, Sponsor intends to construct on the Exemption Area a building containing ___ units of 
rental housing for low income families (the "Project"); and 
 
WHEREAS, Beneficial Owner intends to form a condominium on the Premises pursuant to Article 9-
B of the New York Real Property Law (Section 339 (d) et seq.) which condominium will contain a 
residential unit comprised of residential units eligible for low income housing tax credits and the 
common interest appurtenant thereto (“TC Condo Unit”) and a residential unit comprised of non tax 
credit eligible residential rental units and the common interest appurtenant thereto (“Non TC Condo 
Unit”, and together with the TC Condo Unit, collectively, the “Condominium”); and 
 
WHEREAS, upon the formation of the Condominium, (1) the Master Lease will terminate, (2) HDFC 
will continue to hold record leasehold interest in the Exemption Area and any improvements located 
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thereon, (3) Beneficial Owner will hold beneficial and equitable leasehold title to the Non TC Condo 
Unit and (4) TC Owner will hold equitable and beneficial leasehold title to the TC Condo Unit; and 
 
WHEREAS, the City Council of the City of New York, by Resolution No. 1077, dated May 25, 
2016 (“Council Resolution”), a copy of which is attached hereto as Schedule B and made a part 
hereof, approved a new tax exemption pursuant to Private Housing Finance Law §577 on the 
Exemption Area (the "Exemption"). 
 
NOW THEREFORE, the parties do hereby agree as follows: 
 
1. Term.   

 
The term of this Regulatory Agreement (the "Term") shall commence on the date of this 
Agreement, as defined herein, and shall expire on a date which is ___ years from the date 
hereof (“Expiration Date”). 
 

2. Definitions.  For the purposes of this Agreement, the following terms shall have the 
 meanings set forth below: 

 
"Annual Income" is the anticipated total income from all sources to be received by the 
household head and spouse and by each additional member of the household, including 
all net income derived from assets, for the ___ month period following the date of initial 
determination of income.  The definitions and descriptions of income set forth in United 
States Department of Housing and Urban Development (“HUD”) regulations contained in 
24 CFR 5.609 or any successor regulations shall apply for the purposes of this Agreement 
and shall be incorporated herein. 
 
“Completion Date” shall mean the date on which the construction of the Project is deemed 
complete and the Project is deemed ready for occupancy by HPD. 
 
“Eligible Tenant” shall mean a tenant who meets the income restrictions set forth herein. 
  
“Legal Rent” shall mean, for any Unit, the initial legal regulated rent set forth in the Tax 
Credit Regulatory Agreement (defined below) and registered in accordance with the Rent 
Stabilization Code, as thereafter adjusted pursuant to the Rent Stabilization Code and this 
Agreement.   

 
"Rental Subsidy" shall mean Section 8 rental assistance and any similar form of rental 
assistance from any governmental entity. 

 
"Rent Stabilization Code" or “Rent Stabilization” shall mean Title 26, Chapter 4 of the New 
York City Administrative Code (and any successor statute) and the regulations promulgated 
in connection therewith.  
 
"Section 8" shall mean a federal rental subsidy pursuant to either the Section 8 Voucher 
Program or the Section 8 Certificate Program, or any successor programs. 
 
“Section 8 Rent” shall mean the maximum lease rent permitted under Section 8. 
 
“Section 8 Units” shall mean units occupied by tenants receiving a Section 8 voucher or 
certificate or units subject to the Project Based Section 8 Program. 
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"Units" shall mean rental dwelling units in the Premises and shall not include units 
reserved for a building superintendent.  

 
“Vacant Units” shall mean units that become vacant during the Term. 
 

3. Compliance with Council Resolution  
 

Sponsor shall comply with the obligations stated in the Council Resolution as a condition 
to the Exemption. 
 

4. Rent and Income Requirements 
 

A. Throughout the Term, Sponsor shall comply with the income eligibility and rent 
restrictions set forth in that certain Regulatory Agreement, dated as of the date 
hereof, between Sponsor, New York City Housing Development Corporation and 
HPD entered into in connection with low income housing tax credits (“Tax Credit 
Regulatory Agreement”). Upon expiration or earlier termination of the Tax Credit 
Regulatory Agreement prior to the termination of the Term hereof, Sponsor shall 
continue to comply for the duration of the Term with the income eligibility and rent 
restrictions set forth in the Tax Credit Regulatory Agreement as if it were in full 
force and effect.  

 
B. Any Eligible Tenant shall be entitled to remain in occupancy of a Unit and to 

obtain a renewal lease in accordance with the Rent Stabilization Code, 
notwithstanding that such tenant's Annual Income, after initial occupancy, may 
exceed the maximum for initial eligibility.  Further, no Eligible Tenant may be 
evicted nor its tenancy terminated except for good cause. 

 
C. During the term of the Tax Credit Regulatory Agreement, in order to determine 

whether a prospective tenant is an Eligible Tenant, Sponsor shall comply with the 
requirements set forth therein. After the expiration or earlier termination of the 
Tax Credit Regulatory Agreement, Sponsor shall continue to ascertain the 
Annual Income of such tenant's household and apply the income eligibility 
requirements set forth in the Tax Credit Regulatory Agreement.  Sponsor may 
consult with HPD to obtain advice and guidance with respect to income 
determinations.  Sponsor must retain all records and documents relating to 
Sponsor's determination for a minimum of three years after the date the tenant 
commences occupancy.  Sponsor shall provide in each lease for the termination 
of the lease and eviction of the tenant if the tenant falsely or fraudulently certifies 
income to Sponsor. 

 
D. Sponsor shall submit to HPD not later than ___ days after the Completion Date 

and upon each anniversary of such date until the end of the Term (i) a certified 
rent roll and, at HPD's request, copies of leases for Units; and (ii) a written 
certification setting forth the Annual Incomes of all tenants of Units who began 
occupancy during the prior year, and, at HPD's request, all supporting 
documentation for such income determination.  

 
E. Sponsor shall not refuse to lease a Unit to a holder of a voucher or certificate 

under the federal Section 8 Voucher Program or Section 8 Certificate Program 
or successor programs by reason of the status of the prospective tenant as such 
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a holder. 
 
F. Registration in Accordance with Rent Stabilization Code. 
 

1. Sponsor shall, in accordance with the Rent Stabilization Code register as the 
initial legal regulated rent for each Unit the amount set forth on Schedule B to 
the Tax Credit Regulatory Agreement.   

 
2. Sponsor shall follow all procedures and guidelines of the New York State 

Division of Housing and Community Renewal (or its successor agency with 
jurisdiction over enforcing the Rent Stabilization Code) and all relevant 
requirements of the Rent Stabilization. 

 
 
G. No Rent Stabilization Exemptions. Sponsor shall not utilize any exemption or 

exclusion from any requirement of the Rent Stabilization Code to which Sponsor 
might otherwise be or become entitled with respect to one or more Units, 
including, but not limited to, any exemption or exclusion from the rent limits, 
renewal lease requirements, registration requirements, or other provisions of the 
Rent Stabilization Code due to (i) the vacancy of a Unit where the rent exceeds 
a prescribed maximum amount, (ii) the fact that tenant income and/or rent exceed 
prescribed maximum amounts, (iii) the nature of the tenant, or (iv) any other 
factor. 

 
H. Contractual Rent Regulation.  Upon the Destabilization (as hereinafter defined) 

of one or more Units, all Units affected thereby shall thereafter be subject to 
Contractual Rent Regulation (as hereinafter defined).   

 
 For purposes hereof,  
 
 “Destabilization” shall mean the expiration, legislative repeal, or judicial 

invalidation of Rent Stabilization or its application to one or more Units, or any 
comparable event or circumstance (other than the application of an exemption, 
exception, exclusion or other provision of Rent Stabilization) by reason of which 
Rent Stabilization shall no longer apply one or more Units.  

 
“Contractual Rent Regulation” shall mean the operation of the following provisions 
after Destabilization:    

 
(i) Sponsor shall offer renewal leases of occupied Units on the same terms 
and conditions as had previously  been required by Rent Stabilization as if such 
Units were then subject to Rent Stabilization without regard to any exemption, 
exception or exclusion which would have been applicable to a Unit or any other 
provision of Rent Stabilization under which a Unit would not have been subject to 
Rent Stabilization or any aspect or requirement thereof, whether based on rent or 
tenant income in excess of a maximum amount or any other matter.  
 
(ii) For Units subject to Contractual Rent Regulation, the “Legal Rent” upon 
renewal of a lease or a new lease upon vacancy shall be the Legal Rent last 
recorded under Rent Stabilization increased by (A) if Rent Stabilization shall then 
be in effect, the amount or percentage permitted by the New York City Rent 
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Guidelines Board or its successor and (B) if Rent Stabilization is not then in effect, 
an amount or percentage calculated by HPD based on a methodology or index 
established by HPD for making such determination, taking into account inflation 
and, to the extent ascertainable by HPD, other factors considered in calculating 
such increases under Rent Stabilization.  HPD shall also establish a method for 
determining and implementing increases to Legal Rent by reason of major capital 
improvements performed by Sponsor, to the extent that such increases, if any, are 
not prohibited hereunder.  HPD will publish such methodology in the City Record 
and will provide a copy of the methodology to Sponsor upon request.  

 
 
J. Household Size.  
 
 The minimum number of occupants for each Unit shall be as follows: 
 
 Unit Size                        Minimum Number of Persons 
    0BR                                                 
     1BR                                                 
   2BR                                                 
   3BR                                                 
 

except that Occupied Units may be occupied by the number of persons in 
occupancy on the date hereof.  

 
K. Primary Residence.  All Units shall be leased pursuant to one or two year leases 

providing that (i) the Unit must be occupied at all times as the primary residence 
(as defined in the Rent Stabilization Code) of natural persons or families who 
qualify as Eligible Tenants at the time of initial occupancy and (ii) a violation of this 
requirement is a material default under the lease.  Sponsor shall offer vacant Units 
only to persons or families intending to occupy such Unit as their primary residence 
pursuant to a one or two year lease and shall not permit the sublease or 
assignment of any Unit for transient occupancy, for occupancy by any person or 
family that is not an Eligible Tenant or to any corporation or other entity. 

 
5. Management.  
 

A. General.   
 

(i) Sponsor shall manage and operate the Premises in accordance with 
generally acceptable management practices in New York City. HPD hereby 
approves  ___ as the property manager of the Premises. 

 
(ii) On or before the Completion Date, Sponsor shall enter into a management 

contract with a third party management entity, which contract and 
management entity shall both be subject to HPD approval.  Such contract 
shall have a term of not less than ___year.   The management fee shall not 
exceed 6% of net residential rent.  Any new or replacement management 
entity shall be subject to HPD approval.   
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(iii) Sponsor shall be in default of this Paragraph 5(A) if HPD gives written notice 
to Sponsor of a violation thereof and Sponsor fails to cure such violation within 
___ days after the giving of such notice.  

 
B. Maintenance of Premises.   Sponsor shall maintain and operate the Premises in a 

proper, safe, sanitary and healthful condition in compliance with all applicable legal 
requirements, and to make all necessary repairs and replacements, including 
curing all housing and building code violations in the time period prescribed by law. 

 
  C.  Municipal Charges.  Sponsor shall pay all municipal charges in a timely manner, 

including taxes, assessments (and installments of any assessments that are payable 
in installments), water rates, sewer rents, and other charges, including without 
limitation, vault charges and license fees for the use of vaults, chutes, and similar 
areas adjoining the Premises, now or hereafter levied or assessed against the 
Premises prior to the date upon which any fine, penalty, interest or cost may be added 
thereto or imposed by law for the nonpayment thereof.   Upon HPD request, Sponsor 
shall provide HPD with evidence of payment of such charges. 

 
   D.   Insurance.   

   
(i) Sponsor shall keep the buildings, improvements and all other property on the 

Premises insured by property insurance policies issued by an insurance 
company licensed in the State of New York providing coverage on a 
replacement value basis against fire, vandalism, malicious mischief, collapse, 
flood (if in a federally designated flood area), earthquakes and other risks 
customarily insured against under special risks policies in the City of New 
York.  Such policies shall name the City of New York as a Mortgagee and 
Loss Payee.  Sponsor shall provide HPD on an annual basis with copies of 
insurance certificates in form satisfactory to HPD evidencing compliance 
with such requirements.  

 
(ii) Sponsor shall maintain Commercial General Liability insurance in the 

amount of at least ____ per occurrence.  In the event such insurance 
contains an aggregate limit, the aggregate shall apply on a per-location 
basis applicable to the Premises and such per-location aggregate shall be 
at least _____.  This insurance shall protect the insured parties from claims 
for property damage and/or bodily injury or death arising from the operation 
of the Premises in accordance with this Agreement.  Coverage shall be at 
least as broad as that provided by the most recently issued Insurance 
Services Office (ISO) Form CG 0001, shall contain no exclusions other 
than as required by law or as approved by the Commissioner, and shall be 
"occurrence" based rather than "claims-made." Policies providing such 
insurance may not include any endorsements excluding coverage relating 
to the emission of asbestos, lead, mold, or pollutants.  Such Commercial 
General Liability insurance shall name the City of New York, together with 
its officials and employees, as an Additional Insured with coverage at least 
as broad as the most recent edition of ISO Form CG 2026.  

 
E. Building Reserve.  Sponsor shall establish a Building Reserve Fund (“Building 

Reserve”) into which Sponsor shall deposit each month commencing on the first 
day of the first month following the conversion to permanent financing of the 
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construction loan from HPD to the Sponsor an annual amount equal to $___ per 
dwelling unit on the Premises.  Monies in the Building Reserve shall be kept 
segregated from other monies of the Sponsor and may be drawn on and used to 
pay for the cost of capital improvements and/or for extraordinary increases in 
building maintenance and operating expenses beyond the control of the Sponsor.  
HPD must approve any withdrawal from the Building Reserve.    

 
 Upon a violation of this Paragraph 5(E) or any reserve requirement contained in 

any other agreement between HPD and Sponsor with respect to the Premises, 
HPD may require Sponsor to establish the Building Reserve in an account at a 
bank acceptable to HPD governed by a deposit or account agreement with such 
bank restricting withdrawals therefrom unless authorized by an authorized 
signatory of HPD.  

 
Notwithstanding the foregoing, this provision shall not apply during any period 
during which Sponsor has established and maintains a building reserve fund in 
accordance with the requirements of HDC or any institutional lender that is a 
mortgagee under a trust indenture or mortgage that encumbers the Premises. 

 
F. Service and Maintenance Contracts.  Sponsor shall only enter into service and 

maintenance contracts with qualified vendors at commercially reasonable and 
customary fees. 

 
G. Renting Vacant Units.   Sponsor shall use all commercially reasonable efforts to 

re-rent vacated units as soon as possible, and shall notify the HPD Assistant 
Commissioner of the Division of Asset Management or its successor if any units 
remain vacant for ___ months. 

 
H. Building Registration.  Sponsor shall register the Premises with HPD pursuant to 

Article 2 of Subchapter 4 of the New York City Housing Maintenance Code. 
 
I.  Building Benchmarking.  Upon issuance of a temporary certificate of occupancy by 

the New York City Department of Buildings, Sponsor shall contract, at Sponsor’s 
expense, with a qualified benchmarking software provider (the “Qualified Software 
Provider”) from the Housing Development Corporation (HDC) Qualified 
Benchmarking Software Provider list (the “Approved Provider List”) to collect 
monthly and annual data on the heating, electric and water usage (the “Utility 
Performance Information”) on the Premises in accordance with Section 2: Basic 
Framework of the HPD Benchmarking Protocol, a copy of which has been provided 
to Sponsor.  Not later than ___ of each subsequent year of the Term, the Qualified 
Software Provider retained by Sponsor shall input the Utility Performance 
Information for the immediately preceding year into the United States 
Environmental Protection Agency ENERGY STAR Portfolio Manager (“Portfolio 
Manager”), or such other system as may be designated by HPD.   
 
Sponsor agrees and acknowledges that (i) the Utility Performance Information will 
be made available to HPD through the “NYC Affordable Housing” account located 
on Portfolio Manager and (ii) HPD may receive the Utility Performance Information 
directly from the Qualified Software Provider.  HPD reserves the right to replace 
the Qualified Software Provider in the event that such provider ceases to be 
included on the Approved Provider List.  Throughout the Term, Sponsor shall at all 
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times abide by the terms and conditions set forth in this Paragraph 5.I and in the 
HPD Benchmarking Protocol, as may be amended from time to time. 

 
6. Books, Records and Certifications 
 

A. Maintenance of Books and Records.     Sponsor shall keep and maintain full and accurate 
books and records regarding maintenance, operation and management of the 
Premises and comply with customary financial and other reporting requirements, and 
shall permit HPD to review, examine and audit such books and records at all 
reasonable hours.  Sponsor shall submit to HPD such reports and information as 
HPD may require.  Said books and records shall be retained by Sponsor for ___ 
years after the expiration of the Term.  Upon ___ days' written notice from HPD, 
Sponsor, including any of its members, officers, directors, employees or agents, shall 
submit under oath, to an oral examination by authorized representative(s) of HPD 
concerning any or all matters relating to the Premises and shall produce for 
examination, review and/or audit by HPD all or such books and records, including, 
without limitation, journals, ledgers, accounts, check books, canceled vouchers, 
contracts, correspondence, stock book and minute book, as such notice may specify.  
Such notice shall specify the time and place of examination.  

 
B. Audited Financial Reports.  Sponsor shall submit to HPD annually, beginning on the first 

anniversary of the Completion Date but no later than ___ after the end of Sponsor’s 
fiscal year, in such forms as shall be approved by HPD, (i) a copy of the audited 
annual financial report which shall include a statement of the income and expenses 
of the Premises, a balance sheet, a statement of cash flows, and accompanying 
notes and schedules; (ii) a certified rent roll; and (iii) proof of insurance.  

 
C. Budget.  Sponsor shall submit to HPD annually, commencing on the first anniversary of 

the Completion Date and on each anniversary date thereafter, a budget for the 
following year showing anticipated income and expenses for the Premises.  

 
D. Additional Submissions.   Sponsor shall submit to HPD in a timely manner such additional 

reports and information requested by HPD, including, but not limited to, bank 
statements, tenant income records for all existing tenants and all tenants who 
vacated within the previous ___ years, rent collection reports, vacancy information, 
management expense reports, receipts evidencing proof of payments, portfolio 
information, and organizational charts. 

 
7. Right To Inspect.  HPD and its officers, employees, agents or inspectors shall have the right 

to enter and inspect the Premises at all reasonable times without prior notice.  
 
8. Prohibition Against Conveyances, Leasing, and Loans 
 

(a) Sponsor shall not, without the prior written approval of HPD, (i) further encumber the 
Premises with any lien imposed in connection with any other financing, or (ii) permit 
the Premises or any part thereof or any interest therein to be sold, transferred or 
conveyed to any other person or entity, or (iii) sell, transfer or convey the Premises 
or any part thereof or any interest therein, which shall include, but not be limited to, 
(x) where Sponsor is a business corporation (i) the sale or transfer of more than 
______ of the outstanding shares of the corporation, or (ii) the dilution of present 
stockholding or corporate control by issuance of new or treasury stock or by 
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conversion of any non-voting stock or other securities to voting stock, or (y) where 
Sponsor is a partnership, the withdrawal (except by death), resignation or retirement, 
of any general partner, or the appointment of any new, or other, or substitute general 
partner(s) (provided that the foregoing shall not apply to limited partners), or (z) where 
Sponsor is a limited liability company, the withdrawal (except by death), resignation 
or retirement, of any member other than a passive investor member, or the 
appointment of any new, or other, or substitute member or members other than 
passive investor members.   

 
(b) Sponsor shall not, without the prior written consent of HPD: 
 

(i)  lease or license all or substantially all of the Premises to any party, other than 
with respect to the Master Lease; or 

 
(ii) lease any commercial unit in the Premises to any affiliate, subsidiary or 

principal of Sponsor, or lease any commercial unit in the Premises for less 
than the prevailing market rent for the neighborhood where the Premises 
are located.  

 
(c) Sponsor shall not, without the prior written consent of HPD, use any of the operating 

income or reserves for the Premises to make loans for any purpose (whether secured 
or unsecured or whether repayable or forgivable) to any affiliate, subsidiary or 
principal of Sponsor or to any third party. 

 
(d) Condominium Conversion.  Nothing in this Agreement shall prohibit the Sponsor 

from creating the Condominium provided that HPD approves any condominium 
documents, including, but not limited to, the condominium declaration and by-laws, 
necessary to establish the Condominium. 

 
 

9. Enforcement 
 

(a) In the event of a breach of any of the covenants and agreements contained herein, 
the City shall have the right to one or more of the following: 

 
(i)  Institute and prosecute any proceeding for an injunction or for specific 

performance of Sponsor's obligations hereunder; or   
 
(ii)  Extend the Term of this Regulatory Agreement by the period of such 

noncompliance upon the recording an appropriate document, executed 
solely by the City, against the Exemption Area. The period of 
noncompliance shall be presumed to be the period running from the date 
of this Agreement to the date that HPD notifies the Sponsor of such 
noncompliance, which presumption may be rebutted by Sponsor. 

 
(b) In the event of a threatened breach of any of the covenants and agreements 

contained herein, the City shall have the right to the remedy described in 9(a)(i) 
above. 

 
(c) HPD, in its sole and absolute discretion, may, in writing, (i) give Sponsor a period 

of up to ___ days to cure the violation, provided the violation can be cured without 
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affecting the rights of any bona fide tenants who have executed leases with 
Sponsor, or (ii) waive any of the provisions of this Paragraph 9.  No such waiver 
shall be effective unless it is in writing.  Further, no delay or waiver in enforcing the 
provisions hereof as to any violation shall impair, damage or waive the right of the 
City to enforce this Agreement in the event of a continuation or repetition of such 
breach or violation or any similar breach or violation hereof at any later time. 

 
(d) Notwithstanding the above, if HPD makes a determination as described in 

Paragraph 3(a) of the Council Resolution, HPD will provide the notice and 
opportunity to cure as set forth in the Council Resolution. 

 
Any breach of any of the covenants and agreements contained herein will be considered 
an event of default.  
 

10. Covenants Run With The Land. This Regulatory Agreement shall run with the land and 
shall bind all subsequent parties in interest to the Exemption Area during the Term.  

 
11. Amendments.   Except as otherwise set forth herein, this Regulatory Agreement may 

only be amended by a written instrument executed by HPD and Sponsor in recordable 
form.  

 
12. Investigations.  Sponsor shall be bound by the provisions of Schedule C attached hereto 

and made a part hereof. 
 
13. Binding Nature of Restrictions.  Sponsor shall cause this Regulatory Agreement to be 

recorded against the Exemption Area in the Register’s Office.  The restrictions set forth in 
this Regulatory Agreement shall run with the land and bind Sponsor, Sponsor's 
successors, assigns, heirs, grantees, and lessees.  All references to "Sponsor" in this 
Agreement shall include Sponsor's successors, assigns, heirs, grantees, or lessees. 

 
14. Notices.  All notices, approvals, requests, waivers, consents or other communications 

given or required to be given under this Regulatory Agreement shall be in writing and sent 
or transmitted as follows: 

 
If to Sponsor: _________________ 

_________________ 
 

 
     
Attn:  
 

 with a copy to:    
      

  
     Attn:  
     Facsimile 

     
 
 If to HPD:    
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 Attn:   
     Facsimile:  
 
 with a copy to:    
      
     Attn:  
     Facsimile:  
 

Notices must be hand delivered, transmitted via facsimile or sent by certified or 
registered U.S. mail, return receipt requested.  Notice shall be deemed to have been 
given upon (i) delivery if sent by hand delivery or U.S. mail, and (ii) confirmed receipt, if 
sent by facsimile, to both the addressee and the person entitled to receive a copy 
thereof. 

 
15. HPD Discretion.  All determinations to be made by HPD or the City in accordance with 

this Agreement shall be in the sole discretion of HPD. 
 
16. Expiration.  Except as otherwise provided herein, upon the expiration of the Term, this 

Agreement shall be of no further force and effect; provided, however, that HPD shall retain 
all of its rights and remedies to enforce this Agreement with respect to any default or 
violation which occurred prior to the expiration of the Term.  HPD shall, if requested by 
Sponsor, execute and deliver to Sponsor a document in recordable form to reflect the 
expiration of this Agreement. 

 
17. Counterparts. This Regulatory Agreement may be executed in one or more counterparts, 

each of which shall be deemed an original. 
 
18. Project Subject To Several Restrictions. If the Project is subject to more than one 

income or rent restriction, the more restrictive provision shall control. 
 
19. Negative Declaration.  Sponsor shall comply with the requirements contained in the 

Negative Declaration attached hereto as Schedule D and made a part hereof. 
 
19.  HireNYC. Sponsor shall, and shall cause the general contractor and all applicable 

subcontractors to, comply with the requirements of HireNYC as more particularly set forth 
in the HireNYC Rider attached hereto and made part hereof, as may be modified by the 
City from time to time. 

 
20. Execution by Fee Owner.  The Fee Owner is signing this Agreement to acknowledge 

that the Premises are subject to the restrictions set forth in this Agreement and to consent 
to the terms and conditions of this Agreement.  Unless the Fee Owner becomes the Owner 
of the Project, Fee Owner has no obligations whatsoever other than those, if any, that are 
contained in the Ground Lease, under this Agreement, including without limitation, for the 
payment of any monetary obligations under or referenced in this Agreement.   

 
 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have executed this Regulatory Agreement as of the 
date first above written. 
 
 

E. THE CITY OF NEW YORK 
By:  
 
 
By:________________________________ 
Name:  
Title:  
 
 
, a  
New York not for profit corporation 
 
 
By:________________________________ 
Name:  
Title:    
 
 
 
_________________, 
a New York limited liability company 
 
By:,  
       its managing member 
 
By:,  
       its managing member  
 
By,  
       its managing manager 
 
 
By:  

Name:  
Title:   

 
 
 

[signatures continue on following page.] 
 
 
 
_________________, 
a New York limited liability company 
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By:  _________________, its sole member 
 
By:,  
       its managing member 
 
By:, 
       its managing member  
 
By:,  
       its managing manager 
 
By:_____________________________________ 

Name:  
Title: Manager  
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_________________.,  
a New York corporation 
 
By: ______________________________ 
 Name:  
 Title:  
 
 

APPROVED AS TO FORM  
BY STANDARD TYPE OF CLASS 
UNTIL  
 
 
By:  
     Acting Corporation Counsel
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F.  
UNIFORM ACKNOWLEDGEMENTS 

 
STATE OF NEW YORK ) 
    ) ss.: 
COUNTY OF NEW YORK ) 
 
 
On the ____ day of June, in the year 20__ before me, the undersigned, a Notary Public in and for 
said State, personally appeared ________ personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that she executed the same in her capacity, and that by her signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 
 
 
            
       Notary Public 
        
STATE OF NEW YORK) 
                                      ) SS: 
COUNTY OF                 ) 
 
 
On this _____ day of June in the year 20_, before me, the undersigned, a Notary Public in and 
for said State, personally appeared  ________ personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to in the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person on behalf of which the individual acted, 
executed the instrument. 
 
 
 

___________________________________ 
NOTARY PUBLIC 

STATE OF NEW YORK) 
                                      ) SS: 
COUNTY OF                 ) 
 
 
On this _____ day of June in the year 20__, before me, the undersigned, a Notary Public in and 
for said State, personally appeared  _________  personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to in the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person on behalf of which the individual acted, 
executed the instrument. 
 
 

___________________________________ 
NOTARY PUBLIC 
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STATE OF NEW YORK) 
                                      ) SS: 
COUNTY OF                 ) 
 
 
On this _____ day of June in the year 20__, before me, the undersigned, a Notary Public in and 
for said State, personally appeared  __________  personally known to me or proved to me on 
the basis of satisfactory evidence to be the individual whose name is subscribed to in the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person on behalf of which the individual acted, 
executed the instrument. 
 
 

___________________________________ 
NOTARY PUBLIC 
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G. Schedule A 
H. Property Description  

I.  
All those certain plots, pieces and parcels of land, with the buildings and improvements thereon 
erected, situate, lying and being in the City and State of New York, designated on the Tax Map of 
the City of New York: 
 
 
Block   Lot   Address 
 
     
 

J. In the County of  
K. In the Borough of  

 
L.  
M.  
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N. Schedule B 
City Council Resolution  

(next page) 
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O. Schedule C 
Investigation Clause 

 
(a)  The parties to this Agreement agree to cooperate fully and faithfully with any investigation, audit or 

inquiry conducted by a State of New York (State) or City of New York (City) governmental agency 
or authority that is empowered directly or by designation to compel the attendance of witnesses 
and to examine witnesses under oath, or conducted by the Inspector General of a governmental 
agency that is a party in interest to the transaction, submitted bid, submitted proposal, contracts, 
lease, permit, or license that is the subject of the investigation, audit or inquiry. 

 
(b)   If any person who has been advised that his or her statement, and any information from such 

statement, will not be used against him or her in any subsequent criminal proceeding refuses to 
testify before a grand jury or other governmental agency or authority empowered directly or by 
designation to compel the attendance of witnesses and to examine witnesses under oath 
concerning the award of or performance under any transaction, agreement, lease, permit, contract, 
or license entered into with the City, the State or any political subdivision or public authority thereof, 
or the Port Authority of New York and New Jersey, or any local development corporation within the 
City, or any public benefit corporation organized under the laws of the State of New York, or; 

 
(c)  If any person refuses to testify for a reason other than the assertion of his or her privilege against 

self-incrimination in an investigation, audit or inquiry conducted by a City or State governmental 
agency or authority empowered directly or by designation to compel the attendance of witnesses 
and to take testimony under oath, or by the Inspector General of the governmental agency that is 
a party in interest in, and is seeking testimony concerning the award of, or performance under, any 
transaction, agreement, lease, permit, contract, or license entered into with the City, the State, or 
any political subdivision thereof or any local development corporation within the City, then; 

 
(d)  The commissioner or agency head whose agency is a party in interest to the transaction, submitted 

bid, submitted proposal, contract, lease, permit, or license shall convene a hearing upon not less 
than five (5) days written notice to the parties involved to determine if any penalties should attach 
for the failure of a person to testify. 

 
(e)  If any non-governmental party to the hearing requests an adjournment, the commissioner or agency 

head who convened the hearing may, upon granting the adjournment, suspend any contract, lease, 
permit, or license pending the final determination pursuant to paragraph (g) below without the City 
incurring any penalty or damages for delay or otherwise. 

 
(f)  The penalties which may attach after a final determination by the commissioner or agency head 

may include but shall not exceed: 
 
(1)  The disqualification for a period not to exceed five (5) years from the date of an adverse 

determination for any person, or any entity of which such person was a member at the time 
the testimony was sought, from submitting bids for, or transacting business with, or entering 
into or obtaining any contract, lease, permit or license with or from the City; and /or 

 
(2)  The cancellation or termination of any and all such existing City contracts, leases, permit, 

or licenses that the refusal to testify concerns and that have not been assigned as permitted 
under this agreement, nor the proceeds of which pledged, to an unaffiliated and unrelated 
institutional lender for fair value prior to the issuance of the notice scheduling the hearing, 
without the City incurring any penalty or damages on account of such cancellation or 
termination; moneys lawfully due for goods delivered, work done, rentals, or fees accrued 
prior to the cancellation or termination shall be paid by the City. 

 
(g)  The commissioner or agency head shall consider and address in reaching his or her determination 

and in assessing an appropriate penalty the factors in paragraphs (1) and (2) below.  He or she 
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may also consider, if relevant and appropriate, the criteria established in paragraphs (3) and (4) 
below in addition to any other information which may be relevant and appropriate: 

 
(1)  The party’s good faith endeavors or lack thereof to cooperate fully and faithfully with any 

governmental investigation or audit, including but not limited to the discipline, discharge, 
or disassociation of any person failing to testify, the production of accurate and complete 
books and records, and the forthcoming testimony of all other members, agents, assignees 
or fiduciaries whose testimony is sought. 

 
(2)  The relationship of the person who refuses to testify to any entity that is a party to the 

hearing, including, but not limited to, whether the person whose testimony is sought has 
an ownership interest in the entity and/or the degree of authority and responsibility the 
person has within the entity. 

 
(3)  The nexus of the testimony sought to the subject entity and its contracts, leases, permits 

or licenses with the City. 
 
(4)  The effect a penalty may have on an unaffiliated and unrelated party or entity that has a 

significant interest in an entity subject to penalties under (f) above, provided that the party 
or entity has given actual notice to the commissioner or agency head upon the acquisition 
of the interest, or at the hearing called for in (d) above gives notice and proves that such 
interest was previously acquired.  Under either circumstance the party or entity must 
present evidence at the hearing demonstrating the potential adverse impact a penalty will 
have on such person or entity. 

 
(h)   

(1)  The term “license” or “permit” as used herein shall be defined as a license, permit, franchise 
or concession not granted as a matter of right. 

 
(2)  The term “person” as used herein shall be defined as any natural person doing business 

alone or associated with another person or entity as a partner, director, officer, principal or 
employee. 

 
(3)  The term “entity” as used herein shall be defined as any firm, partnership, corporation, 

association, or person that receives moneys, benefits, licenses, leases, or permits from or 
through the city or otherwise transacts business with the City. 

 
(4)  The term “member” as used herein shall be defined as any person in association with 

another person or entity as a partner, officer, principal or employee. 
 
(i) In addition to and notwithstanding any other provisions of this Agreement the Commissioner or 

agency head may in his or her sole discretion terminate this Agreement upon not less than three 
(3) days written notice in the  in the event the contractor fails to promptly report in writing to the 
Commissioner of Investigation of the City of New York any solicitation of money, goods, requests 
for future employment or other benefit or thing of value, by or on behalf of any employee of the City 
or other person, firm, corporation or entity for any purpose which may be related to the procurement 
or obtaining of this Agreement by the Contractor, or affecting the performance of this Agreement. 
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P. Schedule D 
 

Negative Declaration 
 

(see next page)
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HireNYC 
 

The following HireNYC Rider applies to the Owner, the general contractor, and all 
subcontractors for the project with contracts of $500,000 or more and shall be 
included in the construction contract with the general contractor and all such 
subcontracts.  All references to “Covered Party(ies)” shall be deemed to apply to the 
Owner, the general contractor, and all such subcontractors responsible for job posting 
during the project, as described below.   
 

 
HIRING AND EMPLOYMENT RIDER 

 
Introduction 
 
This Rider addresses the HireNYC process, including reporting obligations under the HireNYC 
process, and certain other reporting requirements imposed by law.  In general, the HireNYC 
process under this Rider requires Covered Parties to enroll with the HireNYC portal for the City 
of New York (the “City") found within the Department of Small Business Services’ (“SBS") 
website, to disclose all new entry to mid-level job opportunities (as defined below) that are 
created by the project and located in New York City, (“Covered Jobs”) and to evaluate or 
interview qualified candidates from HireNYC for Covered Jobs.    Entry to mid-level jobs shall 
mean jobs requiring no more than an associate degree, as provided by the New York State 
Department of Labor (see Column F of https://labor.ny.gov/stats/2012-2022-NYS-Employment-
Prospects.xls). 
 
A.  Enrollment 
 
Each Covered Party must be enrolled with the HireNYC system, found at nyc.gov/hirenyc. 
The Owner and general contractor shall each enroll within thirty (30) days after the date of 
construction closing.  Subcontractors must be enrolled by the earlier of (i) fifteen (15) days 
after the full execution of its subcontract or (ii) the start of work under such subcontract    
 
The Owner or general contractor shall engage with SBS to create a project work plan that 
details the planned subcontracting engagements and any expected hiring needs. The work 
plan should include information such as projected start dates for subcontractors, the 
anticipated schedule of initiating the hiring process for any positions they might hire for, and 
contact information for all Covered Parties. 
 
The Owner and general contractor may designate a project coordinator to act as the main 
contact for the Covered Parties with regard to the matters contained in this Rider.  The role of 
the project coordinator will be to manage the administrative enrollment requirements of 
subcontractors and to facilitate communication between the Covered Parties and SBS.   
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B. Recruitment Requirements 
 
Once enrolled in HireNYC, the Covered Parties shall update the HireNYC portal with a list of 
all Covered Jobs as they become known.  The Covered Parties or project coordinator must 
request candidates through the HireNYC portal to fill any Covered Jobs no less than three 
weeks prior to the intended first day of employment for each new position, or as otherwise 
negotiated with SBS, whose consent will not be unreasonably withheld, and must also update 
the HireNYC portal as set forth below. If an employee is needed in an unexpected situation to 
keep a project on schedule, the Covered Party must notify SBS of this need and if SBS is not 
able to refer a candidate within three (3) business days, the Covered Party may proceed 
without further consideration. 
 
After enrollment and submission of relevant information through the HireNYC portal by Covered 
Parties or the project coordinator, SBS will work directly with the hiring manager for each 
Covered Party to develop a recruitment strategy for Covered Jobs. HireNYC will screen 
applicants based on employer requirements and refer qualified applicants to the appropriate 
Covered Party for evaluation or interviews. The Covered Parties must evaluate or interview 
referred applicants whom it believes are qualified.  These requirements do not limit the Covered 
Party's ability to work with community partners who may also refer candidates for job 
opportunities, to assess the qualifications of prospective workers, or to make final hiring and 
retention decisions.  No provision of this Rider shall be interpreted so as to require a Covered 
Party to employ any particular worker or to limit consideration to the prospective employees 
referred by HireNYC. 
 
In addition, this Rider shall not apply to positions that a Covered Party intends to fill with 
employees employed pursuant to the job retention provision of Section 22-505 of the 
Administrative Code of the City of New York or to positions covered by Collective Bargaining 
Agreements or Project Labor Agreements. Covered Parties shall not be required to report such 
openings with HireNYC.  However, Covered Parties shall enroll with the HireNYC system 
pursuant to Section A, above, and, if such positions subsequently become open, then the 
remaining provisions of this Rider will apply. 
 
C. Reporting Requirements 
 
After completing an evaluation or interview of a candidate referred by HireNYC, the Covered 
Party or project coordinator must provide feedback via the portal to indicate which candidates 
were evaluated or interviewed and hired, if any. For any individual hired through HireNYC, the 
Covered Party or project coordinator shall provide the expected start date, wage, and hours 
expected to work. The Covered Party or project coordinator shall provide such information on 
a monthly basis through the HireNYC portal for any candidates referred by HireNYC that are 
evaluated, interviewed and/or hired in a particular month.  
 
In the event a Covered Party does not have any Covered Jobs in any given year, the Covered 
Party or project coordinator shall be required to provide an annual update to HireNYC to that 
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effect.  For this purpose, the reporting year shall run from the date of the registration of the 
contract and each anniversary date. 
 
Covered Parties or the project coordinator shall report to the City all information reasonably 
requested by the City that is necessary for the City to comply with any reporting requirements 
imposed by law or rule. In addition, Covered Parties shall comply with all reporting 
requirements imposed by law or rule, or as otherwise requested by the City. 
 
D. Audit Compliance 
 
Covered Parties shall permit the New York City Department of Housing Preservation and 
Development (“HPD”) to inspect any and all records concerning or relating to job openings or 
the hiring of individuals for Covered Jobs. Covered Parties shall retain all such records for one 
(1) year from the date of contract completion and shall permit an inspection by HPD within 
seven (7) business days of the request. 
 
E. Other Hiring Requirements 
 
Covered Parties shall comply with all federal, state, and/or local hiring requirements as may be 
set forth elsewhere in this Agreement or other project documents. 
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____________________________________________________________________________ 
 

REGULATORY AGREEMENT 
___________________________________________________________________________ 

 
BETWEEN 

 
THE CITY OF NEW YORK 

 
and 

 
  
 

and 
 

_________________ 
and 

  
_________________ 

___________________________________________________________________________ 
 
 
Block   Lot   Address 
 
 

Q.  
R. In the County of  
S. In the Borough of  

 
 
___________________________________________________________________________ 

 
 
RECORD AND RETURN TO: 
 
Department of Housing Preservation  
 and Development 
100 Gold Street, Rm 5-Q5 
New York, NY  10038 
 

___________________________________________________________________________ 
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MANDATORY INCLUSIONARY HOUSING  
RESTRICTIVE DECLARATION 

(Building A) 
 
 
THIS RESTRICTIVE DECLARATION (“Restrictive Declaration”), made as of the ____ day of 
December, 2017, ____________, a New York limited liability company (“Non-LIHTC LLC”), and 
____________, a New York limited liability company formed pursuant to the laws of the State of 
New York (“LIHTC LLC” and together with Non-LIHTC LLC, “Applicant”), each having an office at 
____________ and ____________, a not-for-profit corporation established pursuant to Article XI 
of the New York State Private Housing Finance Law having an office at ____________ (“Owner”). 
 
WHEREAS, Owner is owner in fee simple of the premises located in the County of ________, 
City and State of New York, known as and by the street address ____________, identified as 
Block ____, Lot ____ on the Tax Map of the City (the “Premises”), more particularly described in 
Exhibit A attached hereto and made a part hereof; and 
 
WHEREAS, Non-LIHTC LLC is the owner of the equitable and beneficial interest in the Premises 
pursuant to a Declaration of Nominee Agreement between Applicant and Owner dated as of the 
date hereof and intended to be submitted to the Office of the Register of New York City in ______ 
County simultaneously herewith; and 
 
WHEREAS, the Premises is located in a Mandatory Inclusionary Housing area within the meaning 
of Section 23-911 of the New York City Zoning Resolution (the “Resolution”) and the Inclusionary 
Housing Program Guidelines (the “Guidelines”) (the Guidelines and Resolution are collectively 
referred to herein as the “Program”); and  
 
WHEREAS, pursuant to Section 23-154(d)(1) of the Resolution, no Residential Development, 
Enlargement or Conversion from non-Residential to Residential Use is permitted at a property 
located in a Mandatory Inclusionary Housing area, unless either Affordable Housing is provided, 
a contribution is made to the Affordable Housing Fund, or a special permit exempting the property 
from such requirements is obtained from the Board of Standards and Appeals (“BSA”), and 
 
WHEREAS, Applicant has not obtained a special permit from the BSA; and 
 
WHEREAS, Applicant does not qualify to make a contribution to the Affordable Housing Fund or 
chooses to forgo making such contribution to the Affordable Housing Fund; and   
 
WHEREAS, Applicant intends to satisfy the requirements of the Program by constructing 
improvements on the Premises that will constitute Affordable Housing within the meaning of the 
Program; and 
 

WHEREAS, the New York City Department of Housing Preservation and Development 
(the “Department”) has been duly authorized to administer the Program; and 

 
WHEREAS, Applicant has filed with the Department a MIH Application pursuant to Section 23-
961(d) of the Resolution, attached hereto and made a part hereof as Exhibit B, and the 
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Department has evaluated and approved the MIH Application as such terms and requirements of 
the MIH Application are reflected in this Restrictive Declaration; and  
 
WHEREAS, Applicant intends to construct one or more buildings on the Premises with a total 
Residential Floor Area not to exceed ______ square feet; and  
 
WHEREAS, Applicant intends to provide ______ square feet of Low Income Floor Area (as 
defined in Section 23-911 of the Resolution (the “Affordable Housing Units”) to be affordable to 
and occupied by Qualifying Households; and  
 
WHEREAS, Applicant intends to record a declaration of condominium (together with the by-laws 
and other schedules attached thereto, as same may be amended from time to time, the 
“Declaration”), which shall establish the building to be constructed on the Premises (the “Building”) 
as a condominium project; and 
 
WHEREAS, the Declaration will establish _____ separate condominium units (the “Condominium 
Units”) to be constructed on the Premises: (i) a condominium unit which will contain ___ residential 
rental apartments, of which __ units will be Affordable Housing Units (the “Affordable Condo 
Unit”); (ii) a condominium unit which will contain ___ residential rental apartments (the “Non-
LIHTC Condo Unit”); (iii) a condominium unit which will contain retail space (the “NMTC Retail 
Unit”), (iv) a condominium unit which will contain a ______ and (v) a condominium unit which will 
contain a ________ (collectively, all of the foregoing units are referred to as the “Condominium”); 
 
WHEREAS, Non-LIHTC LLC has leased all beneficial and equitable interest into the portion of 
the Premises that will consist of the Affordable Condo Unit, ______ and ______ (all as defined 
below) pursuant to that certain Master Lease by and between Non-LIHTC LLC and LIHTC LLC 
(“LIHTC Master Lease”); 
 
WHEREAS, Capitalized terms not specifically defined herein shall have the meaning set forth in 
the Resolution. 
 
NOW THEREFORE, the Applicant has agreed to execute and record this Restrictive Declaration 
against the Premises. 
 
1. (i) Applicant shall construct _____ Affordable Housing Units on the Premises (the 

“Building”) pursuant to the building plans submitted to and approved by the Department 
(“Building Plans”).  Attached hereto as Exhibit C, is a list identifying each Affordable 
Housing Unit.   

 
(ii) The Declaration shall provide that the owner of the Non-LIHTC Condo Unit 
(including Applicant and its successors or assigns) (“Non-LIHTC Condo Owner”) shall pay 
all carrying charges and any other carrying costs, including, without limitation, debt service 
payments and other mortgage payments associated with ownership and operation of the 
Affordable Condo Unit exceeding the “net rental income” generated by the Affordable 
Condo Unit (said excess, the “Carrying Cost Differential”).  As used in this paragraph, the 
term “net rental income” means rental income generated by the Affordable Condo Unit 
less operating expenses of the Affordable Condo Unit.  Payment of such Carrying Cost 
Differential may be made in the form of a loan to the owner of the Affordable Condo Unit 
provided, however, any such loan may not encumber the Affordable Condo Unit or give 
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rise to a lien against the Affordable Condo Unit or any interest or portion therein.  
Notwithstanding the foregoing, the Non-LIHTC Condo Owner may enforce any such loan 
against the owner of the Affordable Condo Unit to the extent advances have been made 
under said loan; provided, however, that such enforcement shall not be undertaken 
without the prior written consent of HPD, which consent shall not be unreasonably withheld 
where enforcement of the loan is being undertaken to facilitate acquisition by Non-LIHTC 
Condo Owner of all or some of the interest in the Affordable  Condo Unit and where such 
enforcement will not give rise to a lien or other encumbrance against the Affordable Condo 
Unit. 

 
(iii)  Prior to submission to the Attorney General and recording of the Declaration, 
Applicant shall submit the Declaration to the Department for its review and approval 
including, but not limited to, the provisions concerning carrying charges. The Declaration 
shall thereafter not be modified with respect to provisions concerning or affecting the 
Affordable Condo Unit without the prior written consent of the Department    

 
2. The amount of Affordable Floor Area for Qualifying Households shall be equal to at least 

25% of the total Residential Floor Area to be constructed on the Premises.   
 
3. The weighted average of all Income Bands for Affordable Housing Units shall not exceed 

60% of the Income Index and no Income Band shall exceed 130% of the Income Index. 
 At least 10% of the Residential Floor Area within the MIH Development shall be affordable 

within an Income Band at 40% of the Income Index.   
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4. Construction Requirements and Construction Period. 
 

(a) Applicant shall not permit the Building Plans to be professionally certified to the 
City of New York Department of Buildings (“DOB”).  Applicant shall submit (i) such Building 
Plans and (ii) applicable zoning calculations to a DOB plan examiner for review and 
approval.  Construction of Affordable Housing Units shall be in accordance with the 
Program requirements and the Building Plans with respect to the Affordable Housing Units 
(which Program requirements and Building Plans with respect to the Affordable Housing 
Units are collectively defined as “Construction Requirements”).  Applicant shall not alter 
the Construction Requirements that relate to the Program requirements or Section 504 of 
the Rehabilitation Act of 1973 (29 U.S.C. 794) without the Department’s prior written 
approval. 

  
(b) Applicant shall complete the construction of the Affordable Housing Units within 
____ years from the date of this Restrictive Declaration (“Completion Deadline”).  The 
construction of the Affordable Housing Units shall be deemed complete upon the 
Department's issuance of a Completion Notice in accordance with Section 8 of this 
Restrictive Declaration (“Completion”).  

 
5. Affordable Housing Units will be occupied solely by tenants who are Qualifying 

Households at the time of such tenant's Initial Occupancy and shall be operated as 
Affordable Housing for Qualifying Households for the life of the MIH Site.  Such obligation 
shall run with the land.   

 
6. Rents.  

 (i) The rents charged by Applicant for the Affordable Housing Units upon Initial 
Occupancy shall: (a) not exceed the rents set forth in the schedule attached hereto as 
Exhibit D, which have been established by the Department pursuant to Sections 23-961(b) 
of the Resolution, (b) be registered with the New York State Division of Housing and 
Community Renewal or any successor agency (“DHCR”) and (c) thereafter be subject to 
Rent Stabilization without regard to whether such Affordable Housing Units are statutorily 
subject to Rent Stabilization.  If a court determines that Rent Stabilization is statutorily 
inapplicable to an Affordable Housing Unit, such unit shall remain subject to Rent 
Stabilization in accordance with the terms of this Restrictive Declaration and the lease for 
such Affordable Housing Unit for the remainder of the Regulatory Period.  Applicant shall 
register all Affordable Housing Units with DHCR upon the earlier to occur of: (A) the 
occupancy of the last remaining unit, or (B) one year from Completion Deadline (the 
“DHCR Registration Deadline”).    

 
 (ii) Rents for existing tenants of the Affordable Housing Units upon renewal of leases 

for such units or at any time during the term of the lease shall be the lesser of (a) the rent 
allowed by Rent Stabilization, or (b) the Maximum Monthly Rent for Qualifying 
Households.  

 
 (iii) Upon rental of an Affordable Housing Unit that becomes vacant after the Initial 

Occupancy, the rent for any new tenant shall be the lesser of (a) the rent allowed by Rent 
Stabilization, or (b) the Maximum Monthly Rent for Qualifying Households. 
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 (iv) Notwithstanding anything to the contrary contained herein, Applicant shall not 
utilize any exemption or exclusion from any requirement of Rent Stabilization to which 
Applicant might otherwise be or become entitled with respect to one or more Affordable 
Housing Units, including, but not limited to, any exemption or exclusion from the rent limits, 
renewal lease requirements, registration requirements, or other provisions of Rent 
Stabilization due to (i) the vacancy of a unit where the rent exceeds a prescribed maximum 
amount, (ii) the fact that tenant income and/or a unit's rent exceeds prescribed maximum 
amounts, (iii) the nature of the tenant, or (iv) any other factor.  

 
 (v) Applicant shall grant all tenants in Affordable Housing Units the same rights that they 

would be entitled to pursuant to Rent Stabilization, and such rights shall be stated in each 
lease for an Affordable Housing Unit.  

 
7. Applicant shall not request or accept a certificate of occupancy (“CO”) or temporary 

certificate of occupancy (“TCO”) for any portion of the MIH Site until the Department issues 
a Completion Notice.  

 

8.   Applicant acknowledges that the Department shall not issue a Completion Notice 
prior to Applicant complying with the following requirements (a) through (l) of this Section 8: 

(a) submitting evidence satisfactory to the Department, that except for the 
Department’s issuance of the Completion Notice, the MIH Development is eligible 
to receive a CO or TCO; 

(b) at the discretion of the Department, performance by the Department of a site 
inspection which establishes to the satisfaction of the Department that (i) the 
Affordable Housing Units meet the requirements of Section 23-96(d) of the 
Resolution, and (ii) the Building(s) comprising the MIH Development meets the 
requirements of Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794) and 
implementing regulations at 24 CFR part 8; 

(c) submission of proof, satisfactory to the Department, that the Affordable Housing 
Units are being rented in accordance with the Program and that Applicant has 
entered into leases with tenants for all of the Affordable Housing Units in 
accordance with the Program, pursuant to which the tenants may begin occupancy 
upon the issuance of a CO or TCO;  

(d) submission of certificates of insurance evidencing coverage of the types  and in 
the amounts required by Section 11 of this Restrictive Declaration with all 
premiums for the current year fully paid;  

(e) submission on or after the date that DOB either certifies to the Department that 
DOB is prepared to issue the CO or the TCO for all of the Affordable Housing Units 
or that DOB has issued the CO or the TCO for all of the Affordable Housing Units, 
as the case may be, of (i) a policy of fee title insurance dated as of the date the 
Applicant acquired title to the Premises, or a title policy insuring the lien of 
mortgage of the primary Lender for the Premises and/or the Premises or such 
Lender’s credit enhancer, dated as of the date of the closing of the financing of 
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such mortgage, will satisfy the foregoing, where such policy (a) has been issued 
by a title company in good standing licensed to issue title insurance in New York 
State and contains the Standard New York Endorsement (Owner’s Policy) in 
substantially the form that appears as Exhibit E hereto, (b) such policy evidences 
fee simple ownership in the Applicant and Owner as applicable, and the absence 
of liens and other encumbrances on the Premises other than those approved by 
the Department, (ii) proof of payment of premiums therefor, and (iii) title 
continuations run by the title company from the date of the title policy to the date 
of submission of such title policy together with a letter from the title company 
confirming the absence of liens and encumbrances on the Premises other than 
those previously approved by the Department and mechanics liens which have 
been bonded;  

 
(f) submission of (1) proof of registration of the Building and all Affordable Housing 

Units with DHCR; (2) proof that such Building is entirely free of violations of record 
issued by any city or state agency pursuant to the Multiple Dwelling Law, the 
Building Code, the Housing Maintenance Code and the Program; and (3) 
submission of an affidavit stating that Applicant shall complete multiple dwelling 
registration of the Building in accordance with the New York City Housing 
Maintenance Code;  

(g) certification that all applicable representations, warranties and statements made 
by Applicant in this Restrictive Declaration and in any other documents submitted 
to the Department in connection with this Restrictive Declaration and the Program 
remain true and correct as of the date on which the foregoing conditions have been 
satisfied;  

(h) funding of the Special Reserve Fund in accordance with Section 22 herein; 

(i)  submission of a Memorandum of Restrictive Declaration, in the form attached 
hereto as Exhibit F, where applicable, and the Restrictive Declaration stamped as 
recorded separately in the Office of the City Register in accordance with Section 
14;  

(j) submission of proof that any required Affordable Housing Subordination 
Agreement (defined in Section 12 herein) was recorded immediately following 
execution thereof and that Applicant fully complied with the requirements of 
Section 12 herein;  

(k) submission of proof that the Building Plans submitted to the Department were 
reviewed by a DOB plan examiner and submission of a zoning sheet approved, 
prior to the issuance of a TCO or a CO, by DOB; the Department’s issuance of the 
Completion Notice shall be based upon such DOB approved calculations; and  

(l) compliance with the terms of this Restrictive Declaration.   
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9. Warranties.  Applicant shall obtain and retain commercially reasonable warranties of the 
work on the Affordable Housing Units from the general contractor and all subcontractors 
performing such work and, at the Department's request, shall submit such warranties for 
inspection. 

 
10. Renting Affordable Housing Units.  Applicant has contracted with ______ a not-for profit 
organization qualified by the Department to participate in the Program, to act as Administering 
Agent for the Affordable Housing Units (“Administering Agent Agreement”). The Administering 
Agent Agreement shall require that the Administering Agent ensure that Affordable Housing Units 
are rented at Rent-up and each subsequent vacancy, in compliance with this Restrictive 
Declaration and all of the requirements of the Program.  The Applicant shall ensure that within 
(60) sixty days after the DHCR Registration Deadline, the Administering Agent submit an affidavit 
to the Department attesting that at Initial Occupancy, the Monthly Rent registered and charged 
for each Affordable Housing Unit complied with the Monthly Rent requirements for such unit. The 
Applicant shall also ensure that each March after the DHCR Registration Deadline, the 
Administering Agent submit an affidavit to the Department attesting that each lease or sublease 
of an Affordable Housing Unit or renewal thereof, during the preceding year, complied with the 
applicable Monthly Rent requirements of the Program.  A contract between the Administering 
Agent and the Department is attached and made a part hereof as Exhibit G.  The Department 
may replace the Administering Agent in the event that the Affordable Housing Units are not rented 
at Rent-up and each subsequent vacancy thereafter in compliance with the Program.  Applicant 
may not terminate the Administering Agent Agreement without simultaneously entering into a new 
Administering Agent Agreement approved in writing by the Department.  
 
11. Insurance.  
 
 (a) Insurance.  
 
  (i) Applicant shall obtain and maintain in force all-risk casualty insurance, 

including broad form extended coverage that, in the event of a casualty to 
the Building containing the Affordable Housing Units, will pay an amount of 
insurance equal to full replacement value of the Building containing the 
Affordable Housing Units. 

  
(ii) Applicant shall obtain and maintain in force commercial general liability 

insurance and other insurance of commercially reasonable types and 
amounts with respect to the Building containing the Affordable Housing 
Units. 

  
 (b) Casualty. 
 

(i) In the event of a casualty, Applicant shall promptly notify the Department 
thereof.  Subject to the terms and conditions set forth in this Section 11, the 
proceeds of the insurance on the Premises may be utilized as determined 
by the lender or lenders participating in the financing of the Building (the 
“Financiers”) in accordance with the documents governing such Financiers' 
loan(s), copies of which have been provided to the Department (the “Loan 
Documents”).  Applicant shall promptly inform the Department of the 
disposition of such insurance proceeds.  
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(ii) (A) In the event of a partial casualty, if the Building is reconstructed after 

such casualty, the Affordable Housing Units shall also be reconstructed so 
as to maintain in the Building the same ratio of Affordable Housing to total 
Residential Floor Area required by the Program, notwithstanding the 
availability of, or priority of payment of, insurance proceeds, and the terms 
of this Restrictive Declaration shall remain in full force and effect.   

 
 (B) If the Applicant and Financiers determine that, due to the nature of the 

casualty and the condition of the remaining structure, it is not practicable 
to include the Affordable Housing Units as originally configured in the 
replacement building, the Affordable Housing Units may be reconstructed 
in a location other than the Premises in accordance with Section 23-
154(d)(5) of the Resolution, the requirements of this Restrictive Declaration 
and the Program.  

 
(iii) In the event of a total casualty, where all Residential Floor Area created 

pursuant to this Restrictive Declaration ceases to exist and the Applicant 
elects not to reconstruct Residential Floor Area in the restored building, if 
any, then all proceeds shall be applied in accordance with the Loan 
Documents. 

 
(iv) Applicant agrees that if the Building containing the Affordable Housing 

Units is reconstructed as provided in Section 11(b)(ii), then: (A) at such 
time as the restored portion of the Building or any new building is ready for 
occupancy, the Affordable Housing Units on each restored floor shall be 
made available for occupancy and re-rented prior to the market rate units 
on the same floor; (B) Applicant shall restore, repair, replace, rebuild, alter 
or otherwise improve the Affordable Housing Units in accordance with this 
Restrictive Declaration and the Program in effect as of the date hereof; (C) 
such construction shall be free of all violations under the New York City 
Building Code, the New York State Multiple Dwelling Law and the New York 
City Housing Maintenance Code; and (D) Applicant shall, upon request of 
the Department, amend this Restrictive Declaration to reflect any changes 
to the number, configuration or location of the Affordable Housing Units in 
any replacement building. 

 
(v) Applicant may require the Financiers under any current or future Mortgage 

to use the insurance proceeds for the rebuilding of the Premises (with 
certain protective procedures). 

 
12. Debt Restrictions.  Applicant shall not mortgage or otherwise encumber the Affordable 

Housing Units or this Declaration with debt other than any initial debt approved by the 
Department and any modifications of same unless, (1) Applicant has notified the 
Department of such debt; (2) the lender is a local, state, or federal agency, savings bank, 
commercial bank, life insurance company, public real estate investment company, pension 
fund, Federal National Mortgage Association (Fannie Mae), Federal Home Loan Mortgage 
Corporation (Freddie Mac), or other lender approved by the Department, (3) if the debt 
service coverage ratio for the mortgaged property would be less than 1.1 if the Affordable 
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Housing Units were to be encumbered with such subsequent debt, Applicant has obtained 
the prior written consent of the Department, and (4) if such debt is a new indebtedness 
and/or a new mortgage, the lender enters into a subordination and non-disturbance 
agreement between the lender, Owner and the Department ("Affordable Housing 
Subordination Agreement") in form and substance satisfactory to the Department, 
substantially in the form annexed hereto as Exhibit H, which Applicant shall cause to be 
recorded against the Affordable Housing Units immediately following execution thereof in 
the Office of the City Register for the county in which the Premises are located. 

 
13. Construction Monitoring.  The Department may monitor the construction of the Affordable 

Housing Units in any reasonable manner, including inspection of the Premises.  Upon 
request (a) Applicant shall give the Department notice of planning and construction 
progress meetings by telephone or in writing, and (b) the Department may (i) participate 
in planning and construction progress meetings, (ii) review construction contracts, plans, 
specifications and materials samples, and (iii) review proposed changes to the foregoing. 
Following the Department’s request for any documents pursuant to Section 13(iii) herein, 
Applicant shall give to the Department (x) notice of proposed changes to such documents 
or materials, and (y) notice of any casualty to or other material event concerning the work 
on the Affordable Housing Units. 

 
14. Condominium Declaration.  Nothing in this Restrictive Declaration shall prohibit the 

Applicant from subdividing the Building into condominium units, so long as (i) any 
condominium documents, including, but not limited to, the condominium declaration and 
by-laws (the “Condominium Declaration”) with all exhibits thereto, necessary to effectuate 
such subdivision of the Building are submitted to the Department, for review and approval 
prior to recording of the Condominium Declaration with the Office of the City Register and 
(ii) the Memorandum of Restrictive Declaration has been recorded against the Affordable 
Housing Units prior to receipt of a Completion Notice in accordance with Section 8 of this 
Agreement.  After such review and approval, the portions of the Condominium Declaration 
affecting the Affordable Housing Units shall not be modified without the prior written 
approval of the Department.   
 

15. Covenants Running With The Land.  The restrictions, covenants and provisions set forth 
in this Restrictive Declaration shall run with the land, bind Applicant and all other parties 
in interest to the Premises and their respective successors and assigns, and be perpetual 
in duration.  In the event of any conveyance of the Premises, the grantee(s) shall be bound 
to the terms and conditions contained in this Restrictive Declaration. 

16. Recordation.  Applicant, at its sole expense, shall promptly after execution of this Restrictive 
Declaration submit this Restrictive Declaration for recordation against the Premises in the 
Office of the City Register, and deliver satisfactory evidence of such recordation to the 
Department. 

17. Amendments.  This Restrictive Declaration may only be amended or modified by an 
instrument in recordable form executed by Applicant with the written approval of the 
Department thereon. 
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18. No Third Party Beneficiaries.  The provisions of this Restrictive Declaration are solely and 
exclusively for the benefit of the City and Applicant, Owner and no other person shall be a 
beneficiary thereof.  

19. No Waiver.  No failure or delay on the part of the City to exercise any right, power or remedy 
under this Restrictive Declaration or available at law or in equity shall operate as a waiver 
thereof, or limit or impair the City's right to take any action or to exercise any such right, power 
or remedy, or prejudice its rights against Applicant in any respect. 

20. Enforcement.  The City of New York or the Department may enforce the terms of this 
Restrictive Declaration through the exercise of remedies at law or in equity.  

21. Primary Residence.  Affordable Housing Units may only be occupied as a primary 
residence, as defined in Rent Stabilization, by natural persons or families pursuant to a 
one or two year lease who have met the applicable income requirements for Low Income 
Households at the time of such tenant’s initial occupancy of such unit.  Applicant shall only 
offer a vacant dwelling unit for occupancy by persons or families intending to occupy such 
unit as their primary residence pursuant to a one or two year lease and shall not cause or 
permit the sublease or assignment of any dwelling unit for transient occupancy, for 
occupancy by any household that is not income eligible, or to any corporation or other 
entity. 

22. Special Reserve Fund. 

 (a) Upon the earlier of the termination of (i) the Operating Reserve Fund (as such term 
is defined in that certain Mortgage made as of the date hereof by Applicant and 
Owner to the New York City Housing Development Corporation) or (ii) the 
HDC/HPD Regulatory Agreement, Applicant shall transfer any funds remaining in 
the Operating Reserve Fund, but in no event less than $_____ into a blocked 
reserve account ("Special Reserve Fund"), to be held and administered by the 
Department or its designee.  The Special Reserve Fund and the interest accrued 
thereon shall belong to the Premises and the owner of such Premises and shall be 
used solely for the benefit of the Affordable Housing Units. The Special Reserve 
Fund shall be separate from the Building reserve fund built into the rent roll that 
will accumulate over time. The proceeds of the Special Reserve Fund shall be 
available to pay for unanticipated increases in the cost of operating and 
maintaining the Affordable Housing Units (including, but not limited to, escalating 
real estate taxes), or for capital repairs or improvements, the cost of which cannot 
be covered by the Building’s capital reserve fund. Expenditures from the Special 
Reserve Fund shall be made solely at the discretion of the Department and may 
be made by the Department on behalf of Applicant. 

(b) If the Department authorizes any expenditure to be made from the Special Reserve 
Fund, Applicant shall replenish the Special Reserve Fund in the amount of the total 
sum of all such authorized expenditures by applying the excess of collected rents 
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over actual operating expenses until all such repayments have been made.  Such 
repayments into the Special Reserve Fund shall be made prior to the payment of 
any unpaid developer, syndication or partnership fees. In addition, such 
repayments shall be supported by the most recent financial statements, an 
independent auditor's report and a rent roll for the Premises. Applicant may choose 
to replenish such Special Reserve Fund on a calendar year basis or on a fiscal 
year basis.  In addition, upon sale, transfer or disposition of the Affordable Housing 
Units or any interest therein, Applicant or owner, as applicable, shall repay in full 
all amounts withdrawn from and owed to the Special Reserve Fund, and the 
Special Reserve Fund shall remain with the Affordable Housing Units. 

 
 

 

[No further text; signature page immediately follows] 
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IN WITNESS WHEREOF, Applicant has executed this Restrictive Declaration as of the day and 
year first above written. 
 
 
 

________________________________ 
      ______________________________ 
 
 
      By: ________________________________ 
      Name:  _____________ 
      Title:  ______________ 
 

_________________, a New York limited liability 
company 
 
By:      ______________________ 
By:      ______________________ 
By:      ______________________ 
 
By:      _________________________ 
Name: __________________ 
Title: ___________________  
 
By:      _____________, its co-manager 
 
By:      _________________________ 
Name: __________________ 
Title: _____________________ 

 
 

____________, a New York limited liability 
company 
By: ______________, its manager 
By: _________________, its managing member 
By: ________________, its manager 
By: ________________, its co-manager 
 

By:  
Name: ______________ 
Title: ________________  

 
By:      ______________, its co-manager 
 

By:      _________________________ 
Name: _______________ 
Title: Co-Managing Member 
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APPROVED AS TO FORM BY  
STANDARD TYPE OF CLASS  
UNTIL: DECEMBER 31, 2018  
 
By:  __________________________  

_____________________  
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STATE OF NEW YORK   ) 
                                          ) SS: 
COUNTY OF __________) 
 
 
On this _____ day of ________________, before me, the undersigned, a Notary Public in and for 
said State, personally appeared ____________, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to in the within 
instrument and acknowledged to me that she executed the same in her capacity, and that by her 
signature on the instrument, the individual, or the person on behalf of which the individual acted, 
executed the instrument. 
 
 
 

____________________________________ 
NOTARY PUBLIC 

 
 
STATE OF NEW YORK   ) 
                                          ) SS: 
COUNTY OF __________) 
 
 
On this _____ day of ____________, before me, the undersigned, a Notary Public in and for said 
State, personally appeared ____________, personally known to me or proved to me on the basis 
of satisfactory evidence to be the individual whose name is subscribed to in the within instrument 
and acknowledged to me that she executed the same in her capacity, and that by her signature 
on the instrument, the individual, or the person on behalf of which the individual acted, executed 
the instrument. 
 
 
 

____________________________________ 
NOTARY PUBLIC 
 
STATE OF NEW YORK   ) 
                                          ) SS: 
COUNTY OF __________) 
 
 
On this _____ day of ______________, before me, the undersigned, a Notary Public in and for 
said State, personally appeared _____________, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to in the within 
instrument and acknowledged to me that she executed the same in her capacity, and that by her 
signature on the instrument, the individual, or the person on behalf of which the individual acted, 
executed the instrument. 
 

____________________________________ 
NOTARY PUBLIC  
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EXHIBIT A 

PROPERTY DESCRIPTION 

 

 
Borough: _______ 
 
County: ________ 
 
Block:  _____, Lot: __; Address: ____________ 
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EXHIBIT B 

MIH APPLICATION 

(following page) 
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EXHIBIT C 

LIST OF AFFORDABLE UNITS 

(following page) 

 

 

 



 
 
 
 

 Exhibit 3.9 - 111 
  Regulatory Requirements  
#55233117_v12 

 
EXHIBIT D 

SCHEDULE OF RENTS AND EXPENSES 
 

(following page) 
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EXHIBIT E 

STANDARD NEW YORK ENDORSEMENT 
(OWNER'S POLICY) 

 
 
1.  The following is added to the insuring provisions on the face page of this policy: 
 
 "__.  Any statutory lien for services, labor or materials furnished prior to the date hereof, 
and which has now gained or which may hereafter gain priority over the estate or interest of the 
insured as shown in Schedule A of this policy." 
 
 
2.  Exclusion Number 5 is deleted, and the following is substituted: 
 
 5.  Any lien on the Title for real estate taxes, assessments, water charges or sewer rents 
imposed by governmental authority and created or attaching between Date of Policy and the 
date of recording of the deed or other instrument of transfer in the Public Records that vests 
Title as Shown in Schedule A. 
 
This endorsement is issued as part of the policy.  Except as it expressly states, it does not (i) 
modify any of the terms and provisions of the policy, (ii) modify any prior endorsements, (iii) 
extend the Date of Policy, or (iv) increase the Amount of Insurance.  To the extent a provision of 
the policy or a previous endorsement is inconsistent with an express provision of this 
endorsement, this endorsement controls.  Otherwise, this endorsement is subject to all of the 
terms and provisions of the policy and of any prior endorsements. 
 
IN WITNESS WHEREOF, ___________________Insurance Company of New York has caused 
this Endorsement to be signed and sealed on its date of issue set forth herein. 
 
DATED: 
 
 
 
COUNTERSIGNED ___________________    
   Authorized Signatory 
 
     ____________Insurance Company 
 

BY:_____________________ 
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EXHIBIT F 

  

 MEMORANDUM OF RESTRICTIVE DECLARATION 

 
 
 THIS MEMORANDUM OF RESTRICTIVE DECLARATION made this ____ day of 
_____________, 201[#], by [owner], [description of legal entity (e.g., a New York limited liability 
company formed pursuant to the laws of the State of New York], (“Applicant”), having an office at 
[address].  
 

WITNESSETH THAT: 
 

1. The Applicant is owner in fee simple of the premises located in the County of____________, 
City and State of New York, known as and by the street address [address], identified as Block 
[#], Lot [#] on the Tax Map of the City (the “Premises”), more particularly described in Exhibit A 
attached hereto and made a part hereof;  
 
2. The Applicant has covenanted and agreed for and on behalf of itself, its successors, assigns, 
heirs, grantees and lessees, which covenants shall be covenants running with the land to provide 
Affordable Housing on the Premises in accordance with the Mandatory Housing Restrictive 
Declaration ("Declaration"), dated as of [insert date] by [insert name(s) of non-HPD parties] and 
recorded in the Office of the City Register for New York County on [insert date] as CRFN [insert 
CRFN number], the provisions of which are by this reference made a part hereof and Section 23-
90 (Inclusionary Housing), inclusive of the Resolution. 
 
3. The Declaration and the covenants therein, shall run with the land that constitutes the Premises 
in accordance with the terms therein.   
 
4. This Memorandum of Declaration is intended to provide constructive notice of the existence 
and terms of the Declaration and in no way modifies or amends the Declaration.  If any provisions 
of this Memorandum of Declaration conflict with the Declaration, the terms of the Declaration shall 
prevail. The Applicant at its sole cost and expense shall cause this Memorandum of Restrictive 
Declaration to be recorded against each tax lot within the zoning lot containing the Affordable 
Housing whether or not such tax lot existed at the time the Declaration was recorded. 
 

NO FURTHER TEXT 
 
IN WITNESS WHEREOF, this Memorandum of Restrictive Declaration has been executed as of 
the date first set forth above. 
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UNIFORM ACKNOWLEDGEMENTS 

 
 
 
STATE OF NEW YORK   ) 
                                          ) SS: 
COUNTY OF NEW YORK) 
 
 
On this _____ day of ___________, 201_, before me, the undersigned, a Notary Public in and 
for said State, personally appeared ______________, personally known to me or proved to me 
on the basis of satisfactory evidence to be the individual whose name is subscribed to in the 
within instrument and acknowledged to me that [s]he executed the same in [her]his capacity, 
and that by [her]his signature on the instrument, the individual, or the person on behalf of which 
the individual acted, executed the instrument. 

 
 
 

___________________________________ 
NOTARY PUBLIC 
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EXHIBIT G 

Administering Agent Agreement 
Inclusionary Housing Program 

(Building A) 
AGREEMENT made this ______ day of December , 2017, between ______ (“Administering 
Agent”), having an office at 16 Court Street, Suite 800 Brooklyn, NY 11241, and the Department 
of Housing Preservation and Development (“Department”), having an office at 100 Gold Street, 
Ninth Floor, New York, NY 10038. 

 
WHEREAS, ______ and ______, (together, “Applicant”) has recorded a Restrictive Declaration 
pursuant to which Owner has agreed to create ________ Affordable Housing Units located at 
______________ (the “Affordable Housing Units”) in accordance with Section 23-90 (Inclusionary 
Housing), inclusive of the Zoning Resolution (“Resolution”) and with the Inclusionary Housing 
Guidelines (“Guidelines”); and 

 
WHEREAS, Administering Agent has agreed to ensure that the Affordable Housing Units are 
rented in compliance with the Agreement at Rent-up and each subsequent vacancy and has 
signed an agreement with the Applicant to that effect; and 

 
WHEREAS, Administering Agent has been qualified to act as an Administering Agent by the 
Department; 

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, 
it is hereby agreed that Administering Agent will assume the ongoing responsibility for insuring 
that each Affordable Housing Unit is rented and upon vacancy re-rented in compliance with the 
Restrictive Declaration.  In addition, the Administering Agent shall (1) maintain records setting 
forth the facts that form the basis of any affidavit submitted to the Department; (2) maintain such 
records as the Department may require at the Administering Agent's office or other location 
approved by the Department; and (3) make all records and facts of the operation of the 
Administering Agent available for the Department's inspection.  

 
Notwithstanding any other remedy contained herein, the Department may commence an action 
against Administering Agent to require specific performance of Administering Agent’s obligations 
herein.  Department reserves the right to replace Administering Agent in the event that the 
Affordable Housing Units are not rented at Rent-up and each subsequent vacancy thereafter in 
compliance with the Program. If the agreement between Owner and Administering Agent is 
terminated or expires, Administering Agent shall provide the Department with written notice of 
such termination or expiration and this Administering Agent Agreement shall be terminated.   

 
This Administering Agent Agreement may be executed in counterparts, each of which shall be 
deemed an original but all of which together shall be deemed one and the same instrument. 

 
 
 

[NO FURTHER TEXT APPEARS ON THIS PAGE] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first 
set forth above. 

 
 

 
THE CITY OF NEW YORK  
 
BY: DEPARTMENT OF HOUSING 
 PRESERVATION AND DEVELOPMENT 
 
By:________________________________ 
 Name: Louise Carroll  
 Title: Associate Commissioner  
  

 
 
 

      ______ 
  
 
 
BY: _______________________________ 
Name: 
Title: 
 
 



 
 
 
 

 Exhibit 3.9 - 117 
  Regulatory Requirements  
#55233117_v12 

 
UNIFORM ACKNOWLEDGEMENTS 

 
 
 
STATE OF NEW YORK   ) 
                                          ) SS: 
COUNTY OF NEW YORK) 
 
 
On this _____ day of _____________, 20___, before me, the undersigned, a Notary Public in and 
for said State, personally appeared _________, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to in the within 
instrument and acknowledged to me that she executed the same in her capacity, and that by her 
signature on the instrument, the individual, or the person on behalf of which the individual acted, 
executed the instrument. 
 
 

___________________________________ 
NOTARY PUBLIC 

 
 
 
 
 

STATE OF NEW YORK) 
                                       ) SS: 
COUNTY OF                  ) 
 
 
On this _____ day of ___________, 20__, before me, the undersigned, a Notary Public in and for 
said State, personally appeared _____________, personally known to me or proved to me on the 
basis of satisfactory evidence to be the individual whose name is subscribed to in the within 
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that 
by [her]his signature on the instrument, the individual, or the person on behalf of which the 
individual acted, executed the instrument. 
 
 
 

___________________________________ 
NOTARY PUBLIC 
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EXHIBIT H 
 

THIS SUBORDINATION AND NON-DISTURBANCE AGREEMENT (“Agreement”), 
made as of this ____ day of _________, 201__, by ________________, [describe type of entity], 
having an address at _______________________ (“Mortgagee” or “Lender”), in favor of THE 
CITY OF NEW YORK, (the “City”) a municipal corporation acting by and through its 
DEPARTMENT OF HOUSING PRESERVATION AND DEVELOPMENT, having an office 
at 100 Gold Street, New York, New York 10038 (“HPD”). 
 
WHEREAS, Mortgagee holds a certain mortgage or mortgages dated of even date herewith, as 
follows:  (a) [Construction Loan Mortgage, Assignment of Leases and Rents and Security 
Agreement, dated of even date herewith], in the principal amount of $___________; (b) [describe 
all subordinate mortgages, if any], in the principal amount of $___________ and each made by 
[Borrower], a [describe type of entity]  (“Applicant”) [and describe owner if different than 
applicant (“Owner”)] in favor of Lender to secure, among other things, the aggregate principal 
sum of _____________________DOLLARS AND _______ CENTS ($_____________) or so 
much thereof as may be advanced pursuant thereto, and interest, (the “Mortgage(s)”) covering the 
premises described in Schedule A annexed hereto and incorporated herein (“Premises”);  
 

 WHEREAS, Owner and Borrower have entered into a Declaration of Interest and Nominee 
Agreement, dated as of the date hereof, pursuant to which Owner will retain legal title to the 
Premises and Beneficial Owner will, collectively, hold the beneficial interests in the Premises;  

 
WHEREAS, Applicant has executed a certain Mandatory Inclusionary Housing Restrictive 
Declaration (“Restrictive Declaration”) dated as of the date hereof, which Restrictive Declaration 
is intended to be recorded against the Premises immediately following execution and delivery 
thereof; 

 
WHEREAS, the Restrictive Declaration was entered into under the Mandatory Inclusionary 
Housing Program, which is governed by Sections 23-90 the New York City Zoning Resolution 
(the “Resolution”) and the Inclusionary Housing Program Guidelines (the “Guidelines”) (the 
Guidelines and the Resolution are collectively referred to as the “Program”);  
 
WHEREAS, the Restrictive Declaration provides that Applicant shall not mortgage or otherwise 
encumber the Premises or the Restrictive Declaration without the prior written consent of HPD 
and that, if HPD consents to a mortgage loan, the lender must subordinate the loan to all of the 
terms and conditions of the Restrictive Declaration;  
 
WHEREAS, Applicant has entered into the Mortgage and other instruments evidencing or 
securing obligations of the Premises to Mortgagee (collectively, “Other Loan Documents”; the 
Mortgage and the Other Loan Documents are referred to collectively as the “Loan Documents”); 
and 
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WHEREAS, HPD has consented to the Loan Documents on the condition that Mortgagee 
subordinate the Loan Documents to all the terms and conditions of the Restrictive Declaration in 
the manner hereinafter described. 
 
NOW THEREFORE, for good and valuable consideration, the receipt whereof is hereby 
acknowledged, Mortgagee hereby represents to and agrees with HPD, notwithstanding any 
contrary term, provision, agreement, covenant, warranty, and/or representation contained or 
implied in any Loan Documents or any other document executed in connection with the Premises, 
that: 
 
1. The Loan Documents are and shall continue to be subject and subordinate to the terms, 

covenants, agreements, and conditions of the Restrictive Declaration. 
 
2. As used in this Agreement (a) the term “Mortgage” shall refer to any amendments, 

replacements, substitutions, extensions, modifications, or renewals thereof, and (b) the term 
“Mortgagee” shall include the Mortgagee's successors and assigns. 

 
3. As used in this Agreement, the phrase “subject and subordinate” means that: 
 

(a) to the extent there are any inconsistencies between the provisions of the Restrictive 
Declaration and any provisions of the Loan Documents, the provisions of the 
Restrictive Declaration shall take priority over the inconsistent provisions of the 
Loan Documents, except as provided herein; and  

 
(b) if Mortgagee or if any person or entity becomes the owner of the Premises 

(including, if the Premises is defined as a leasehold interest as well as a fee interest, 
the owner of such leasehold interest) by foreclosure, conveyance in lieu of 
foreclosure, or otherwise (“New Owner”), (i) the Restrictive Declaration shall 
continue in full force and effect and the Mortgagee and New Owner shall have no 
right to disturb the rights of HPD under the Restrictive Declaration, (ii) HPD shall 
not be named as a defendant in any action or proceeding to foreclose the Mortgage 
or otherwise enforce the Mortgagee's or New Owner's rights thereunder, except as 
set forth below, and (iii) the Premises shall be subject to the Restrictive Declaration  
in accordance with the provisions thereof; provided, however, that Mortgagee and 
New Owner shall not be liable for any act or omission of Applicant or bound by 
any subsequent amendment of or modification to the Restrictive Declaration 
without its written consent.  Subject to the foregoing, nothing contained herein shall 
prevent the Mortgagee or New Owner from naming HPD in any foreclosure or other 
action or proceeding initiated by the Mortgagee or New Owner pursuant to the 
Mortgage to the extent necessary under applicable law in order for the Mortgagee 
or New Owner to avail itself of and complete the foreclosure or other remedy. 

 
4. Upon a declaration of default under the Restrictive Declaration, HPD shall give Mortgagee 

notice thereof by hand delivery or reputable overnight courier and a reasonable opportunity 
to cure (if such default can be cured), provided, however, that Mortgagee shall have no 
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obligation to cure any such default.   If Mortgagee cures the default during such cure period 
(if any) or has commenced to cure the specified default within such period and is diligently 
pursuing completion of such cure, or has commenced the exercise of remedies under the Loan 
Documents within such period, HPD shall not exercise any remedies under the Restrictive 
Declaration by reason of such default .Nothing herein shall limit HPD's right to consent to a 
replacement manager pursuant to Paragraph 6 herein. 

 
5. Mortgagee hereby acknowledges that it has no interest in or rights to any funds held in the 

Special Reserve Fund pursuant to the Restrictive Declaration. 
 
6. Notwithstanding anything contained in the Restrictive Declaration or the Loan Documents, 

neither HPD nor Mortgagee may assume responsibility for management of the Affordable 
Housing Units (as defined in the Restrictive Declaration) or designate a third party to manage 
the Affordable Housing Units without the consent of the other.  If, in the exercise of its 
remedies under the Restrictive Declaration, HPD notifies Mortgagee of its intention to install 
a replacement manager of the Affordable Housing Units, then Mortgagee's consent to such 
manager shall not be unreasonably withheld or delayed.  If, in the exercise of its remedies 
under the Loan Documents, Mortgagee notifies HPD of its intention to install a replacement 
manager of the Affordable Housing Units, then HPD's consent to such manager shall not be 
unreasonably withheld or delayed. The aforesaid provisions shall apply to management of the 
Premises (and not only management of the Affordable Housing Units) if it is not feasible or 
practical for the Affordable Housing Units to be managed separately from the rest of the 
Premises. 

  
7. Upon a casualty to a building on the Premises,  
 

(a)  where the repair or reconstruction cost is more than thirty-five percent (35%) of the 
replacement value of a building on the Premises, Mortgagee shall have the right to 
determine whether insurance proceeds are applied for the reconstruction or repair 
of the Premises or towards repayment of the Mortgage, and  

 
(b) where the repair or reconstruction cost is less than or equal to thirty-five percent 

(35%) of the replacement value of the Premises, HPD shall have the right to 
determine how insurance proceeds shall be applied.  HPD shall make such 
determination within sixty (60) days after HPD is notified of the occurrence of the 
casualty. If HPD determines in such case not to apply the insurance proceeds for 
the reconstruction or repair of the Premises, the insurance proceeds shall be retained 
by Mortgagee to the extent of sums then due under the Mortgage.   

 
This paragraph supersedes any contrary provisions in the Restrictive Declaration or Loan 
Documents. 
   

8. No failure to exercise and no delay in exercising, on the part of HPD, of any right, power 
or privilege under this Agreement shall operate as a waiver thereof; nor shall any single or 
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partial exercise of any right, power or privilege operate as a waiver of any other right, 
power or privilege under this Agreement. 

 
9. The covenants, provisions and terms of this Agreement and the rights and obligations of 

the parties hereunder shall be governed by and construed and interpreted in accordance 
with the laws of the State of New York, and shall be binding upon and inure to the benefit 
of Mortgagee, HPD, and their respective successors, transferees, and assigns. 

 
10. Neither this Agreement nor any provision hereof (including this paragraph) may be 

changed, modified, amended, waived, supplemented, discharged, abandoned, or 
terminated orally except by an instrument in writing signed by the party against whom 
enforcement of the change, modification, amendment, waiver, discharge, abandonment, or 
termination is sought. 

 
11. All notices, approvals, requests, waivers, consents or other communications given or 

required to be given under this Agreement shall be in writing and sent as follows: 
 

If to HPD, in duplicate, to: Department of Housing Preservation and Development 
    100 Gold Street 
    New York, NY  10038 
    Attn:  Associate Commissioner, Housing Incentives  
     
     and:   Department of Housing Preservation and Development 
    100 Gold Street 
    New York, NY  10038 
    Attn:  General Counsel 
     

 If to Lender, in duplicate, to: [Lender Name]  
     [Lender Address] 
     Attn: 
 
 and:   [Lender’s Counsel Name]  
     [Lender’s Counsel Address] 
     Attn: 

    
Notices must be hand delivered, sent by overnight delivery (e.g., FEDEX) or sent 

by certified or registered U.S. mail, return receipt requested.  Notice shall be deemed to 
have been given upon delivery if sent by hand delivery, U.S. mail or overnight delivery.  
Each party named above may designate a change of address by written notice to all of the 
other parties. 

 
12. This Agreement shall be recorded against the Premises immediately after the execution 

hereof, in the Office of the City Register for the County in which the Premises are located 
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and the Applicant [and/or Owner] shall pay all required fees and taxes in connection 
therewith. 

 
13. This Subordination Agreement may be executed in one or more counterparts, each of which 

shall constitute an original and all of which shall constitute one agreement. 
 
 

[No further text - signatures on the next page]
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IN WITNESS WHEREOF, the undersigned have duly executed this Subordination and Non-
Disturbance Agreement as of the day and year first above written. 
 
  
    THE CITY OF NEW YORK 
 

BY: DEPARTMENT OF HOUSING 
PRESERVATION  AND DEVELOPMENT 

 
 
   By:                                            

           
     Associate Commissioner of Housing Incentives 

 
 
STATE OF NEW YORK     ) 
                                ) ss.: 
COUNTY OF NEW YORK ) 
 
 On the ___ day of _______ in the year 20__ before me, the undersigned, personally 
appeared LOUISE CARROLL, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument and 
acknowledged to me that she executed the same in her capacity, and that by her signature on the 
instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 
 
 
                                              
                                                    Notary Public 
 
 
 
APPROVED AS TO FORM BY 
STANDARD TYPE OF CLASS  
UNTIL __________ 
 
 By:  ___________  
 Acting Corporation Counsel 
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     [LENDER] 
 
 
 
   By:                                            

          Name: 
     Title: 

 
 
 
 
 
STATE OF NEW YORK     ) 
                                ) ss.: 
COUNTY OF NEW YORK  ) 
 
On the ___ day of ____________in the year 201_ before me, the undersigned, a Notary Public in 
and for said State, personally appeared ______________________, personally known to me or 
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that she executed the same in her capacity, and 
that by her signature on the instrument, the individual, or the person upon behalf of which the 
individual acted, executed the instrument. 
 
 
                                                
                                                    Notary Public 
 
 
 

      SCHEDULE A 

 

(a) PROPERTY DESCRIPTION 

 
All those certain plots, pieces and parcels of land, with the buildings and improvements thereon 
erected, situate, lying and being in the Borough of the _______, in the City and State of New 
York, designated as: 

 
 
Block  Lots   Address 
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_________________________________________________________________________ 
 
 
 

(b) SUBORDINATION AND NON-DISTURBANCE AGREEMENT 

  
 
 
 

  

 BY AND BETWEEN 

 
 THE CITY OF NEW YORK 

 
 

-and- 
 

 [LENDER] 

 

(a)  

 
  

___________________________________________________________________________ 
  
 
The property affected by this written instrument lies within the: 
 
 
 
 
 
Block  Lot  Address 
 
 
County:  
Address:  
 
 

RECORD AND RETURN TO: 
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 [HPD COUNSEL] 
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MIH Restrictive Declaration 
 
 
 

By 
 

____________ 
AND 

______ 
AND  

_____________________________ 
 
 
 
 

Location of Premises 
 

Borough:  
 

County:  
 

Block:    
 

Lot:    
 (Building A) 

 
 
  
 
 
 
 
 
 
 

After Recording, Return to: 
New York City Department of Housing Preservation and 

Development 
100 Gold Street, Room 5U-10 

     New York, NY 10038 
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Exhibit 6.4 
 

 
ACCESS AND INDEMNITY AGREEMENT 

 
 This Access and Indemnity Agreement is entered into on __, 20__ between Redfern FRP 

LLC], a New York limited liability company having an address at 902 Broadway, 13th Floor, 

New York, New York 10010 (“Owner”), Lettire Construction Corp., a New York corporation 

having an address at 334 East 110th Street, Suite 336, New York, New York 10029-3002 

(“Contractor” and together with Owner, “Indemnitees”)  and [Mott Center construction 

inspector/consultant] (“Indemnitor”), upon the terms and conditions set forth below. 

 

 Whereas, Indemnitor has been engaged by Mott Center, LLC, a New York limited 

liability company, having an address at 198-10 Jamaica Avenue, Hollis, New York 11423 

(“Lessor”) for the purpose of providing certain [construction inspection] services to Lessor in 

connection with a construction project (the “Project”) being undertaken by Indemnitees on 

certain real property owned by Lessor at 20-02 Mott Avenue, Far Rockaway, Queens (the 

“Premises”); and 

 

WHEREAS, Indemnitor acknowledges and fully understands that a construction site is 

inherently hazardous and that in entering onto the Premises  will be subject to risk of serious 

bodily injury, property damage, permanent disability or death, and voluntarily and knowingly 

assume all such risks. 

 

NOW, THEREFORE, it is mutually understood and agreed as follows: 
 
Indemnitees hereby grant Indemnitor access to the Premises solely for the purpose of 

performing [construction inspection services] for the benefit of Lessor on the terms and 

conditions set forth herein 

 

To the fullest extent permitted by law, Indemnitors  hereby exculpate, release, remise, 
waive and forever discharges Indemnitees, all lenders to the Project [to be named specifically], 
and all of their respective partners, directors, shareholders, agents, officers, employees, and their 
respective successors and assigns, from any and all responsibility for any conditions or hazards 
on the Premises and from any losses, damages, liabilities or claims whatsoever arising on 
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account or an way resulting from entry or presence on the Premises, regardless of cause, or 
otherwise; and 

 
To the fullest extent permitted by law, Indemnitor agrees to indemnify and to hold 

harmless Indemnitees, all lenders to the Project [to be named specifically], and all of their 
respective partners, directors, shareholders, agents, officers, employees, and their respective 
successors and assigns from and against any and all claims or liability arising out of or relating to 
Indemnitors  entry or presence on the Premises.    
 
IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly executed 

effective as of the day and year first above written. 
 
OWNER:      INDEMNITOR: 
 
By:______________     By:______________ 
_________________     _________________ 
Title:       Title: 
Date:       Date: 
 
CONTRACTOR: 
 
By:________________ 
Lettire Construction Corp 
Title:  Date: 
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License Agreement 
 

LICENSE AGREEMENT 
 

This License Agreement ("Agreement") is entered into by and between [Redfern FRP 
LLC], a New York limited liability company having an address at 902 Broadway, 13th Floor, New 
York, New York 10010 (“Owner”), the ground tenant of the certain real property and 
improvements located at 20-02 Mott Avenue, Far Rockaway, Queens (the “Site”), New York, 
Lettire Construction Corp., a New York corporation having an address at 334 East 110th Street, 
Suite 336, New York, New York 10029-3002 (“Contractor”), the general contractor retained by 
Owner with respect to certain construction being undertaken by Owner  on the Site (the “Project”) 
and Urban Fresh Corp., a New York corporation having an address at 155 Sussex Drive, 
Manhasset,  NY 11030 (“Operator”)  effective on the ___ day of ____, 20__ as follows: 

 
WITNESSETH 

 
WHEREAS, OPERATOR wishes to commence and perform certain build-out work in 

connection with the Project and wishes to have limited access to the Project in order to perform 
such work in full compliance with the New York City Building Code (the "Building Code") and 
all other applicable laws, rules and regulations of governmental authorities having jurisdiction over 
the Property. 

 
WHEREAS, OPERATOR is a sub-tenant of Owner at the Project and Owner is willing to 

grant a license to OPERATOR upon the terms and conditions hereinafter described; and 
 
NOW, THEREFORE, in consideration of the mutual covenants contained herein and 

other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties agree as follows:  

 
1. License.   
A. Upon execution of this Agreement, Owner hereby grants OPERATOR access to 

the Project for its build-out work. 
 
B. The term of this Agreement and the License granted hereunder ("License Term") 

shall commence upon execution of this Agreement and expire _________ or as otherwise set forth 
in this Agreement (the "Expiration Date"). Upon the Expiration Date, the License Term shall end 
fully and completely, unless the extension of the License Term is approved by Owner, such 
approval not to be unreasonably withheld or delayed. 

 
2. Build-out.  The access for Build-out granted herein is as follows:   
A. [scope to be inserted] 

  
 B. Reasonable Notice.  Reasonable notice as required hereby shall include the 
identification of any individuals who are to enter within the Project. 
 

3. OPERATOR shall defend, indemnify and hold harmless Owner, Lettire, Mott 
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Center, LLC, a New York limited liability company, having an address at 198-10 Jamaica Avenue, 
Hollis, New York 11423 (“Fee Owner”), [also to include all Project lenders/ investors/ regulatory 
bodies] and their respective officers, directors, members, agents and employees, and their 
respective successors and assigns from and against for any claims brought as a result of negligent 
actions or omissions of the OPERATOR or its agents or any party acting on its behalf, or as a 
result of any work performed upon the Project Site, including but not limited to, personal injuries 
and/or property damage sustained by OPERATOR, workers, or any other third or non-party but 
only to the extent of arising out of the work of OPERATOR or an individual or entity acting on 
behalf of OPERATOR. This indemnification provision shall include, but shall not be limited to, 
all attorney's fees and disbursements incurred in the defense of any action. The indemnity 
obligations under this section shall survive the expiration or earlier termination of this Agreement. 

 
4. At all times during the License Term, OPERATOR and its contractors, 

subcontractors, and suppliers shall maintain and keep in full force and effect a policy or policies 
of commercial general liability insurance, with limits of $2,000,000, on an occurrence basis for 
claims of bodily injury, death and/or property damage and umbrella/excess coverage of 
$10,000,000 occurring on or about the Project and naming Fee Owner, Owner and Lettire as an 
additional insureds and maintain workers compensation insurance.  OPERATOR shall provide a 
certificate of insurance and a copy of the policy endorsement specifically naming Fee Owner, 
Owner and Lettire to Fee Owner, Owner and Lettire evidencing that such insurance is in place 
prior to commencing any work on the Project. Such policy shall provide that it may not be canceled 
unless Fee Owner, Owner and Lettire have received thirty (30) days prior written notice of 
cancellation.  

 
5. This Agreement shall be binding and inure to the benefit of the parties hereto, 

including any successors, assigns, and transferees, all others holding by, through or under the 
parties hereto, and all subsidiaries, divisions, related companies or entities, and principals of the 
parties. 

 
6. This Agreement shall be governed by and interpreted in accordance with the laws 

of the State of New York, without regard to conflict of laws principles.  The parties agree that 
neither party shall be liable to the other party for consequential damages arising from or in any 
way related to this Agreement. 

 
7. Any action or proceeding between the parties concerning or arising from this 

Agreement, the Project or OPERATOR’s actions shall be brought in State Court in Queens 
County, and no other Court.  All parties irrevocably waive any rights they may have to a jury in 
any such action or proceeding.  

 
8. This Agreement constitutes the entire agreement between the parties with regard to 

the subject matter contained herein and all prior agreements, negotiations, and understandings are 
merged into this Agreement.  No waiver, alteration or modification of this Agreement or any of its 
terms shall be effective unless in writing and signed by a duly authorized representative of all 
parties. 

 
9. Whenever possible, each provision of this Agreement shall be interpreted in such a 
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manner as to be valid under applicable law, but if any provisions of this Agreement shall be invalid 
or prohibited thereunder, such provision shall be ineffective only to the extent of such prohibition 
without invalidating the remainder of such provision or the remaining provisions of this 
Agreement. 

 
10. Should any provision of this Agreement require interpretation or construction, the 

parties agree that this Agreement will be interpreted or construed without any presumption that the 
provisions of this Agreement are to be strictly construed against the party which, itself or through 
its agents, prepared such Agreement; it being agreed that the parties and their respective counsel 
and other agents have fully and equally participated in the preparation, negotiation, review and 
approval of all provisions in this Agreement. 

 
11. Any notice required under this Agreement shall be in writing and deemed given 

and effective upon delivery if sent by email, facsimile, express service, or personal delivery, or 
five days after posting if sent by certified United States Mail, return receipt requested, with postage 
pre-paid.   

 
 

Notices to Owner shall be sent to: 
 c/o Phipps Houses  
 902 Broadway, 13th Floor 
 New York, NY 10010 
 General Counsel 
 
 
Notices to OPERATOR shall be sent to:  
 
 
 
 
Notices to Lettire shall be sent to: 
 

Luke Regier 
Lettire Construction Corp. 
334 East 110th Street 
New York, New York 10029 
 

 And 
 
 Edward White 
 Lettire Construction Corp. 

334 East 110th Street 
 New York, NY 10029 
 

12. This Agreement may be executed in counterparts and as so executed shall constitute 
one agreement, binding on all parties. Signatures transmitted electronically (PDF) or by facsimile 
transmission or telecopier shall have the same force and effect as original signatures.   
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13. Each signatory of this Agreement represents and warrants that he or she has full 

authority to sign this Agreement on behalf of the entity for which he or she has signed and can 
legally bind such entity to the terms and conditions of this Agreement. 

 
IN WITNESS WHEREOF, the parties have hereunto set their hand as of the date and 

year first set forth above. 
 
OWNER: 
Redfern FRP LLC 
 
 
By: _________________________  
Name: 
Title: 
 
 
OPERATOR 
Urban Fresh Corp. 
 
  
By: _________________________  
Name: 
Title: 

 
Lettire Construction Corp. 
 
 
By: _________________________  
Name:  
Title:  
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Exhibit 9.3(b) 
 

Distance Between Tenant’s and Landlord’s Retail Spaces 
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Exhibit 11.3(d) 
 

Form of Purchase Option Deed 
 

THIS INDENTURE, made as of the ____ day of _________, ____ by 
[___________], a [_________], having an address of [___________________] (hereinafter 
referred to as “Grantor”), to [______________], a  [______________] having an office at 
[______________] (hereinafter referred to as “Grantee”). 

WITNESSETH, that Grantor, in consideration of Ten Dollars ($10.00), lawful 
money of the United States, paid by Grantee, does hereby grant and release unto Grantee, the heirs 
or successors and assigns of Grantee forever: 

[Insert condominium unit description  (the “Premises”) and reference to description 
of land annexed as exhibit A.] 

TOGETHER with an undivided _____% interest in the Common Elements (as such 
term is defined in the Declaration) allocated to the Unit.  

TOGETHER with, and subject to, the rights, obligations, easements, restrictions 
and other provisions set forth in the Declaration and By-Laws of the Condominium (“By-Laws”), 
as the same may be amended from time to time, all of which shall constitute covenants running 
with the Land and shall bind any person having at any time any interest or estate in the Units, as 
though recited and stipulated at length herein.; 

TOGETHER WITH all right, title and interest, if any, of Grantor in and to any 
streets and roads abutting the Premises to the center lines thereof; 

TOGETHER WITH the appurtenances and all the estate and rights of Grantor in 
and to the Premises. 

TO HAVE AND TO HOLD the Premises unto Grantee, the heirs or successors and 
assigns of Grantee forever. 

AND Grantor, in compliance with Section 13 of the Lien Law, covenants that 
Grantor will receive the consideration for this conveyance and will hold the right to receive such 
consideration as a trust fund to be applied first for the purpose of paying the cost of the 
improvements at the Premises and will apply the same first to the payment of the cost of the 
improvements before using any part of the total of the same for any other purpose. 

AND Grantee accepts and ratifies the provisions of the Declaration and the By-
Laws and agrees to comply with all the terms and provisions thereof. 
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IN WITNESS WHEREOF, Grantor has duly executed this deed the day and year 
first above written. 

GRANTOR: 

[_______________], a [____________] 
 
 
By:     
 Name: 
 Title:  



 

 Exhibit 11.3(d) - 3 
 Form of Purchase Option Deed 

 #55233117_v12 

STATE OF NEW YORK   ) 
        ) ss: 
COUNTY OF ____________________ ) 

 On the _____ day of _______ in the year _____________ , before me, the undersigned, 
personally appeared ___________________, personally known to me or proved to me on the basis 
of satisfactory evidence to be the individual whose name is subscribed to the within instrument 
and acknowledged to me that he/she executed the same in his/her capacity, and that by his/her 
signature on the instrument, the individual, or the person or entity upon behalf of which the 
individual acted, executed the instrument. 
 
 

_________________________ 
Notary Public 
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Exhibit A 
 

Legal Description 
(see attached) 
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Exhibit 12.1(a)(1) 
 

Urban Fresh Corp. Agreement 
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Exhibit 17.1(i) 
 

Existing Agreements 
 

None.  
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116‐20 METROPOLITAN AVE  RICHMOND HILL, NY 11418‐1090 

PHONE (718) 849‐0600   FAX (718) 849‐0401  EMAIL INFO @MONTROSESURVEYING.COM 
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WHITSON & POWELL INC., P.E., L.S., C.S.  G. WEBER L.S., C.S.  WILLIAM L. SAVACOOL C.E., L.S., C.S.  KELLER & POWELL P.E., L.S., C.S.  FRED J. 
POWELL P.E., L.S., C.S.  LOUIS MONTROSE C.E., L.S., C.S.  LOUIS DORNHOEFFER P.E., L.S., C.S.  COUNTY SURVEYING SERVICE L.S.  CHARLES E. 

RANHOFFER L.S.  NOYES PALMER L.S. 

Metes and Bounds Description 
MSC Survey 55682-14 

Tax Block 15537 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough and County of 
Queens, City and State of New York, bounded and described as follows: 
 
BEGINNING at point on the northwesterly side of Central Avenue (irregular width) distant 50 feet 
southerly from the corner formed by the intersection of the northwesterly side of Central Avenue with the 
southwesterly  side of Bayport Place (?); 
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 100.00 feet to a point;  
 
RUNNING THENCE South 13 degrees 01 minutes 5.6 seconds West, 50.00 feet to a point; 
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 125.00 feet to a point; 
 
RUNNING THENCE North 13 degrees 01 minutes 5.6 seconds East, 100.00 feet to the southwesterly side 
of Bayport Place; 
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, along the southerly side of Bayport 
Place, 109.30 feet to the westerly side of Bayport Place; 
 
RUNNING THENCE North 10 degrees 31 minutes 50 seconds West, along the westerly side of Bayport 
Place, 50.90 feet to an angle point; 
 
RUNNING THENCE North 06 degrees 31 minutes 58 seconds West, along the westerly side of Bayport 
Place 3.86 feet to a point; 
 
RUNNING THENCE North 76 degrees 11 minutes 58 seconds West, 50.43 feet to a point; 
 
RUNNING THENCE South 83 degrees 36 minutes 10 seconds West, 184.16 feet to the easterly side of 
Redfern Avenue (40 feet wide); 
 
RUNNING THENCE South 06 degrees 56 minutes 07 seconds East, along the easterly side of Redfern 
Avenue, 55.78 feet to an angle point; 
 
RUNNING THENCE South 13 degrees 14 minutes 53 seconds West, along the easterly side of Redfern 
Avenue, 302.85 feet to a point; 
 
RUNNING THENCE North 75 degrees 30 minutes 20 seconds East, 10.96 feet to the easterly side of 
Redfern Avenue (50 feet wide); 
 
RUNNING THENCE South 11 degrees 26 minutes 04 seconds West along the easterly side of Redfern 
Avenue (50 feet wide), 25.78 feet to a point 
 
RUNNING THENCE North 75 degrees 31 minutes 32 seconds East, 102.27 feet to the land formerly of the 
Long Island Railroad; 
 
RUNNING THENCE southerly along the land formerly of the Long Island Railroad along a curve bearing 
to the left having a radius of 850.02 feet an arc length of 127.88 feet being subtended by a chord bearing 
South 10 degrees 02 minutes 31.5 seconds West a chord distance of 127.75 feet to a point; 
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RUNNING THENCE South 87 degrees 35 minutes 55.5 seconds East, 63.50 feet to a point; 
 
RUNNING THENCE North 12 degrees 54 minutes 04.5 seconds East, 247.27 feet to a point; 
 
RUNNING THENCE South 77 degrees 05 minutes 55.5 seconds East, 154.25 feet to a point; 
 
RUNNING THENCE North 14 degrees 34 minutes 10.5 seconds West, 63.63 feet to a point; 
 
RUNNING THENCE South 76 degrees 11 minutes 58 seconds East, 267.73 feet to the northwesterly side 
of Central Avenue; 
 
RUNNING THENCE North 13 degrees 01 minute 5.6 seconds East along northwesterly side of Central 
Avenue, 100.00 feet to the point or place of BEGINNING. 
 
The above mentioned bearings are in reference to Queens Topographical Bureau Meridian. 
 
 
 



Title Number:  CT19-00301-Q

CERTIFICATE FOR TITLE INSURANCE

Issued by

Chicago Title Insurance Company

Chicago Title Insurance  Company,  a Florida Corporation, herein called the Company,  certifies  to the
Applicant named herein that an examination of title to premises described in Schedule A has been made
in accordance with its usual procedure and agrees to issue the ALTA (6/17/06) Owner's or Lender's form
of insurance  policy as modified by the New  York  Coverage  Endorsements  in the amount  and for the
transaction set forth herein and subject to the exclusions from coverage  and the conditions and
stipulations therein contained.

After the closing of the transaction, in conformance  with the requirements  and procedures  of the
Company, the Company will issue the policy and except (i) all loss or damage by reason of the estates,
interests, defects,  objections, liens, encumbrances  and other  matters  set  forth  in Schedule  B herein  that
are not disposed of to the satisfaction of the Company prior to such closing or issuance of the policy (ii)
any questions or objections coming to the attention of the Company before the date of closing, or if there
be no closing, before the issuance of the policy

IN WITNESS WHEREOF, Chicago Title Insurance Company has caused its corporate name and seal to
be hereunto affixed by its duly authorized officers on the date shown in Schedule A.

Questions concerning the within Certificate should be directed to:
Underwriter's Name and Phone Number: Timothy P. Ring, Esq.

Vice President; New York State Counsel
Phone: 914-684-3613 Fax: 914-949-5845
timothy.ring@ctt.com

CHICAGO TITLE INSURANCE COMPANY
Issued by:

Chicago Title Insurance Company
711 Third Avenue
New York, NY 10017

Dated:  March 27, 2019

Certified by: Timothy P. Ring

Redated
By: __________________________________________

By:

Raymond R. Quirk
President

By:

Michael L. Gravelle
Secretary

This certificate is intended  for lawyers only.  Such  exceptions as  may be set  forth herein  may affect marketability of title.  Your lawyer
should be consulted  before  taking  any  action  based  upon  the  contents of  this  certificate.  The Company's  representative at  the  closing
hereunder may not act as legal advisor to any of the parties or draw legal instruments for them.  Such representative is permitted to be of
assistance only to an attorney.  It is advisable to have your attorney present at the closing.

07NYCJ1 Certificate for Title Insurance



Title Number:  CT19-00301-Q

CHICAGO TITLE INSURANCE COMPANY

CONDITIONS AND STIPULATIONS

Title Number  CT19-00301-Q

1. This Certificate shall be null and void

(A) if the fees therefore are not paid;

(B) if the prospective insured, his attorney or agent makes any untrue statement with respect to any
material fact, or if any untrue answers are given to material inquiries by or on behalf of the
Company;

(C) when the policy shall issue or nine months after effective date hereof, whichever first occurs,
provided that the failure to issue such policy is not the fault of the Company;

(D) until the amount of the policy or policies requested is inserted in Schedule A hereof by the
Company, either at the time of the issuance of this Certificate or by subsequent endorsement.

2. If the title, interest or lien to be insured was acquired by the prospective insured prior to delivery
hereof, the Company assumes no liability except under its policy when issued.

3. The liability of this Company under this Certificate shall not exceed the amount stated in Schedule A
hereof and such liability is subject to the insuring provisions, the Exclusions from coverage and the
Conditions and Stipulations of the form of policy or policies shown in Schedule A hereof in favor of
the proposed insured which are hereby incorporated by reference and made a part of this Certificate
except as expressly modified herein.

This Certificate of Title has been prepared in accordance with the information and instructions received.  If
any changes or additions are desired, please notify the Company promptly.

__________________________________________________________________

07NYCJ2 Certificate for Title Insurance



 

Chicago Title Insurance Company

KEY PERSONNEL

Thank you for placing your title order with the Chicago Title New York Commercial Operations.  Set forth
below is a list of key personnel who will assist you with any questions you may have.

CUSTOMER SERVICE

Annette Cornell
Telephone:  212-880-1482
Annette.Cornell@CTT.com

Angelica Duran
Telephone: 212-880-1227
Angelica.Duran@CTT.com

STATUS OF A CURRENT OR CLOSED TITLE ORDER

Derek Brown, Production Manager
Telephone Number:  212-880-1453

Derek.Brown@CTT.com

LEGAL OR CLEARANCE QUESTIONS

Please refer to the name of the underwriter appearing on the cover of your Title Certificate

TO SCHEDULE A CLOSING

Tracey Argenzio, Closing Department Coordinator
Telephone Number:  212-880-1290

Tracey.Argenzio@CTT.com

BILLING INQUIRIES

Kathy Kinghan, Accounting Manager
Telephone Number:  212-880-1470

Kathy.Kinghan@CTT.com

GENERAL QUESTIONS

Please email NYCommOps@CTT.Com

***THANK YOU FOR YOUR BUSINESS***

Joneth L. Mancini, Senior Vice President and Branch Manager
Telephone Number:  212-880-1414

Joneth.Mancini@CTT.COM

07NYCJ2 Certificate for Title Insurance
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Market Value Endorsement

Section 6409(c) of the Insurance Law requires that the title companies offer, at or prior to
closing, an optional endorsement to cover the owner-occupancy of real property used
predominantly for residential purposes and consisting of not more than four dwelling units, for
loss in excess of the purchase price (policy stated amount of liability) and up to the future
market value of the property.  If you do not wish this additional optional coverage, you must
waive the same by signing in the space following this notice.

_______________________________
Authorized Signature

_______________________________
Authorized Signature

07NYCJ2 Certificate for Title Insurance



711 THIRD AVENUE
NEW YORK, NY 10017
PHONE: 212-880-1200

FAX: 212-880-1400

Order Confirmation
Title Number: CT19-00301-Q
Date of Application:  04/10/2019
Estimated Reporting Date: 04/18/19

Sales Representative:
Neil Falcone
212-880-1484
Neil.Falcone@ctt.com

TRANSACTION INFORMATION
Notes: Owner Liability: $10,000.00

Loan Liability: $10,000.00

Purchaser/Borrower: Name to be provided

Seller: Redfern FRP LLC

Lender: Lender to be provided

Property: 17-21 Redfern Avenue,  Far Rockaway, NY
Block 15537  Lot 53
Queens County
======

Survey Instructions: None

Searches Ordered: No municipals ordered

PARTIES TO THE TRANSACTION:

Applicant
Oliver G. Chase, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ochase@hseny.com
PHONE:  212-819-1130    FAX:  212-302-8536

Applicant - Additional
Christine A. Coletta, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ccoletta@hseny.com
PHONE:  212-598-2119    FAX:  212-302-8536

Applicant - Additional
Fatmata Jalloh
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  fjalloh@hseny.com
PHONE:  212-819-1130    FAX:  212-302-8536

Additional Party
Matthew Kelly
Phipps Houses
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  mkelly@phippsny.org
PHONE:  212-243-9090



If this is a refinance within ten (10) years, you may be entitled to a reduced premium.  Contact this company immediately for
details.

Please be advised  that CTIC has implemented  a rate  calculator  for your convenience  to enable  you to calculate  your title
insurance rates.  The website can be accessed at http://nyrates.ctic.com.

Thank you for placing this order with Chicago Title Insurance Company.  Please review the information contained herein and
let us know of any corrections that need to be made.

http://nyrates.ctic.com


 

Chicago Title Insurance Company

***PLEASE READ AND CONSIDER THIS INFORMATION CAREFULLY***

THIS REPORT IS NOT A TITLE INSURANCE POLICY!

THIS REPORT  MAY SET FORTH EXCLUSIONS  UNDER  THE TITLE INSURANCE  POLICY
AND MAY NOT LIST ALL LIENS, DEFECTS, AND ENCUMBRANCES AFFECTING TITLE TO
THE PROPERTY.

SCHEDULE A

TITLE NO. CT19-00301-Q EFFECTIVE DATE:  March 27, 2019

ALTA Owner's Policy - 6/17/06 with New York Endorsement $10,000.00

PROPOSED INSURED: TO BE DETERMINED

ALTA Loan Policy - 6/17/06 with New York Endorsement $10,000.00

PROPOSED INSURED: TO BE DETERMINED

The estate or interest in the land described or referred to in this certificate and covered herein is:

Fee Simple

Title to said estate or interest in said land at the effective date hereof vested in:

Redfern FRP LLC

Title acquired under the following deeds: dated 06/28/2016 recorded 07/14/2016 in CRFN 
2016000239045, made by 1721 Redfern LLC
(EXHIBIT A)

The land referred to in this certificate is described as follows:  -SEE ATTACHED DESCRIPTION-

04/18/2019 11:06:51 PM  L-Mari
07NYCA 5/07 SCHEDULE A Certificate for Title Insurance
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Chicago Title Insurance Company

Title Number:  CT19-00301-Q

SCHEDULE A DESCRIPTION

All that certain plot, piece or parcel of land, situate, lying and being in the 5th Ward, Borough and County of
Queens, City and State of New York, bounded and described as follows:

Beginning at a point on the southeasterly side of Remsen Avenue, now called Redfern Avenue, distant 505.75
feet southwesterly from the corner formed by the intersection of the said southeasterly side of Redfern Avenue
with the southwesterly side of Carlton Avenue, now known as Nameoke Avenue;

Running thence Southeasterly at right angles to Redfern Avenue, 106.43 feet to land of the Long Island Railroad;

Thence Southwesterly along land of Long Island Railroad, 29.78 feet to land of Peter Murphy and wife;

Thence Northwesterly along said land of Peter Murphy and wife and again at right angles to Redfern Avenue,
104.79 feet to the southeasterly side of Redfern Avenue;

Thence Northeasterly along the southeasterly side of Redfern Avenue, 29.75 feet to the point or place of
beginning.

04/18/2019 11:06:55 PM  L-Mari
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CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 LOAN COVERAGE

SUBJECT TO  THE  EXCLUSIONS FROM  COVERAGE,  THE  EXCEPTIONS FROM  COVERAGE  CONTAINED IN SCHEDULE B, AND THE  CONDITIONS,
Chicago Title Insurance Company, a Florida corporation (the "Company") insures as of Date of Policy and,  to the extent stated in Covered Risks 11, 13, and 14, after
Date of Policy, against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but

is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity,  or
impersonation;

(ii) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(iii) a document  affecting  Title not properly created,  executed,  witnessed,
sealed, acknowledged, notarized, or delivered;

(iv) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(v) a document  executed  under  a falsified,  expired,  or  otherwise  invalid
power of attorney;

(vi) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic  means
authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate  taxes  or assessments  imposed  on the  Title  by a

governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an accurate and
complete land survey  of the  Land.  The  term  “encroachment” includes
encroachments of existing improvements  located on the Land onto
adjoining land, and encroachments onto the Land of existing improvements
located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation  or enforcement of any  law, ordinance,  permit,  or  governmental

regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or  location  of  any  improvement erected  on  the

Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice,  describing  any  part  of  the  Land,  is recorded  in the  Public  Records
setting forth the  violation or  intention to  enforce,  but only  to  the  extent of  the
violation or enforcement referred to in that notice.

6. An enforcement action based on the exercise of a governmental police power not
covered by Covered Risk  5 if a notice of the enforcement action, describing any
part of the Land, is recorded in the Public  Records,  but  only to the extent of the
enforcement referred to in that notice.

7. The exercise  of the rights of eminent  domain  if a notice  of the exercise,
describing any part of the Land, is recorded in the Public Records.

8. Any taking by a governmental body that has occurred and is binding on the rights
of a purchaser for value without Knowledge.

9. The invalidity  or  unenforceability  of  the  lien  of  the  Insured  Mortgage  upon  the
Title.  This  Covered  Risk  includes  but is not  limited  to  insurance  against  loss
from any of the following impairing the lien of the Insured Mortgage.

(a) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity, or
impersonation;

(b) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(c) the Insured Mortgage not being properly created, executed, witnessed,
sealed, acknowledged, notarized, or delivered;

(d) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(e) a document  executed  under  a falsified,  expired,  or  otherwise invalid
power of attorney;

(f) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic means
authorized by law; or

(g) a defective judicial or administrative proceeding.
10. The lack of priority of the lien of the Insured Mortgage upon the Title over

any other lien or encumbrance.
11. The lack of priority of the lien of the Insured Mortgage upon the Title

(a) as security for each and every advance of proceeds of the loan secured
by the Insured Mortgage over any statutory lien for services, labor, or
material arising from construction of an improvement or work related
to the Land when the improvement or work is either
(i) contracted for or commenced on or before Date of Policy; or
(ii) contracted for, commenced,  or continued  after Date of Policy if

the construction is financed,  in whole or in part, by proceeds of
the loan  secured  by  the  Insured  Mortgage  that the  Insured  has
advanced or is obligated on Date of Policy to advance; and

(b) over the lien of any assessments  for street  improvements  under
construction or completed at Date of Policy.

12. The invalidity  or unenforceability  of any assignment  of the Insured
Mortgage, provided  the assignment  is shown in  Schedule  A, or the failure
of the assignment shown in Schedule A to vest title to the Insured Mortgage
in the named Insured assignee free and clear of all liens.

13. The invalidity, unenforceability, lack of priority, or avoidance of the lien of
the Insured Mortgage upon the Title
(a) resulting from the avoidance in whole or in part, or from a court order

providing an  alternative remedy,  of  any  transfer of  all  or  any part of
the title to or any interest in the Land occurring prior to the transaction
creating the  lien  of  the  Insured  Mortgage  because  that prior  transfer
constituted a fraudulent or preferential  transfer under federal
bankruptcy, state insolvency, or similar creditors' rights laws; or

(b) because the Insured Mortgage constitutes a preferential transfer under
federal bankruptcy,  state  insolvency,  or  similar  creditors'  rights  laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its  existence to a purchaser for value or to a

judgment or lien creditor.
14. Any defect in or lien or encumbrance on the Title or other matter included

in Covered Risks 1 through 13 that has been created or attached or has been
filed or  recorded  in  the  Public  Records  subsequent  to  Date  of  Policy and
prior to the recording of the Insured Mortgage in the Public Records.

The Company will also pay the costs, attorneys' fees, and expenses incurred in defense of any matter insured against by this Policy, but only to the extent provided in the
Conditions.

EXCLUSIONS FROM COVERAGE - LOAN
The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or expenses that arise
by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating
to building and zoning) restricting, regulating, prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;
(ii) the character,  dimensions,  or  location  of  any  improvement erected  on

the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the  effect  of any  violation  of these  laws, ordinances,  or governmental
regulations.  This  Exclusion  1(a)  does not  modify  or limit  the  coverage
provided under Covered Risk 5.

(b) Any governmental  police  power.  This  Exclusion  1(b)  does  not  modify  or
limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This  Exclusion  does not modify or limit  the coverage
provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known  to  the  Company,  not recorded  in  the  Public  Records  at  Date  of

Policy, but Known to the Insured Claimant and not disclosed in writing to the
Company by the  Insured  Claimant  prior  to  the  date  the  Insured  Claimant
became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

 (d) attaching or created subsequent to Date of Policy (however, this does
not modify  or  limit  the  coverage provided  under  Covered Risk  11,
13, or 14); or

(e) resulting in loss or damage that would not have been sustained if the
Insured Claimant had paid value for the Insured Mortgage.

4. Unenforceability of the  lien of the  Insured  Mortgage  because of the
inability or failure of an Insured to comply with applicable doing-business
laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured
Mortgage that  arises out of the  transaction  evidenced  by the  Insured
Mortgage and  is based  upon  usury  or  any  consumer  credit  protection or
truth-in-lending law.

6. Any claim, by reason  of the operation  of federal  bankruptcy,  state
insolvency, or  similar  creditors'  rights  laws,  that the  transaction creating
the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential  transfer  for  any  reason  not  stated  in Covered  Risk

13(b) of this policy.
7. Any lien on the  Title  for real estate  taxes  or assessments  imposed  by
governmental authority and created or attaching between Date of Policy and the
date of recording  of the Insured Mortgage  in the Public Records.  This
Exclusion does not modify or limit  the coverage provided under  Covered Risk
11(b).



CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 OWNER'S COVERAGE

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE
B, AND THE CONDITIONS, Chicago Title Insurance Company, a Florida corporation (the “Company”) insures, as of Date of Policy
and  against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect  in or lien or encumbrance on the  Title.   This Covered Risk

includes but is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud, undue influence, duress, incompetency,
incapacity, or impersonation;

(ii) failure of any person or Entity to have authorized a transfer or
conveyance;

(iii) a document affecting Title not properly  created, executed,
witnessed, sealed, acknowledged, notarized, or delivered;

(iv) failure to perform those acts necessary to create a document by
electronic means authorized by law;

(v) a document  executed under a falsified, expired, or otherwise
invalid power of attorney;

(vi) a document not properly  filed, recorded, or indexed in the
Public Records including failure to perform those acts by
electronic means authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate taxes or assessments imposed on the Title by

a governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an
accurate and complete land survey of the Land.  The term
”encroachment” includes encroachments  of existing improvements
located on the Land onto  adjoining land, and encroachments  onto
the Land of existing improvements located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation or enforcement of any law, ordinance, permit, or

governmental regulation (including those relating to building and
zoning) restricting, regulating, prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or location  of any improvement erected

on the Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice, describing any  part  of the Land, is recorded in the Public
Records setting forth the violation or intention to enforce, but only to the
extent of the violation or enforcement referred to in that notice.

6. An enforcement  action based on the exercise of a governmental
police power  not covered by  Covered  Risk 5 if a notice of the
enforcement action, describing any part of the Land, is recorded in
the Public Records, but only to the extent of the enforcement
referred to in that notice.

7. The exercise of the rights of eminent  domain if a notice of the
exercise, describing any part of the Land, is recorded in the Public
Records.

8. Any taking by a governmental body that has occurred and is
binding on the rights of a purchaser for value without Knowledge.

9. Title being vested  other than as stated  in Schedule A or being
defective
(a) as a result  of the avoidance in whole or in part,  or from a

court order  providing  an alternative remedy, of a transfer of
all or any part  of the title to or any interest  in the Land
occurring prior  to the transaction  vesting  Title  as shown  in
Schedule A because that prior transfer constituted a
fraudulent or preferential  transfer  under federal bankruptcy,
state insolvency, or similar creditors' rights laws; or

(b) because the  instrument  of transfer  vesting Title as shown in
Schedule A constitutes  a preferential  transfer  under federal
bankruptcy, state insolvency, or similar creditors' rights laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its existence to a purchaser for value

or to a judgment or lien creditor.
10. Any defect in or lien or encumbrance on the Title or other matter

included in Covered  Risks  1 through  9 that  has been created  or
attached or has been filed or recorded in the Public Records
subsequent to Date of Policy  and prior to the recording of the
deed or other instrument  of transfer  in the Public Records  that
vests Title as shown in Schedule A.

11. Any statutory lien arising under  Article 2 of the  New York Lien
Law for services,  labor or materials  furnished  prior to the date
hereof, and which has now gained or which may hereafter  gain
priority over the estate or interest  of the Insured as shown  in
Schedule A of this policy.

EXCLUSIONS FROM COVERAGE - OWNER'S

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or
expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including
those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions,  or location of any improvement

erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or
governmental regulations.  This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 5.

(b) Any governmental  police power.   This  Exclusion 1(b) does not
modify or limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This Exclusion does not modify or limit the
coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at

Date of Policy, but Known to the Insured Claimant and not
disclosed

in writing  to the  Company by the  Insured  Claimant  prior  to
the date  the  Insured  Claimant  became an Insured  under  this
policy;

(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent  to  Date  of Policy  (however,

this does not modify  or limit the coverage provided  under
Covered Risk 9 and 10); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the Title.

4. Any claim, by reason of the operation of federal bankruptcy, state
insolvency, or similar creditors'  rights laws, that  the transaction
vesting the Title as shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transfer; or
(b) a preferential  transfer  for any  reason not stated  in Covered

Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments imposed

by governmental authority and created or attaching between Date
of Policy and the date of recording of the deed or other instrument
of transfer in the Public Records that vests  Title as shown in
Schedule A.

Provision is made in the rate manual of this company filed with the Superintendent of Insurance of the State of New York for continuation of liability
to grantees of the insured in certain specific circumstances only.  In no circumstance provided for in this sub-section shall this company be deemed to
have insured the sufficiency of the instrument of conveyance or to have assumed any liability for the sufficiency of any proceedings after the date of
this policy.



 

Chicago Title Insurance Company

Title Number:  CT19-00301-Q

SCHEDULE B-1
(REQUIREMENTS)

The following are requirements to be complied with for a title policy to issue:

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
public records or attaching subsequent to the effective date hereof but prior to the date the proposed
insured acquires for value of record the estate or interest or mortgage thereon covered by the Certificate.

2. Deeds and mortgages must contain the covenant required by Section 13 of the Lien Law and such
covenant must be absolute and not conditional.  The covenant is not required in deeds from referees or
other persons appointed by a court for the sole purpose of selling property.

3. All parties will be required to provide photo identification and social security numbers to the
Company's representative at closing.

4. This Company will no longer accept a check over the amount of $5,000.00 which is not certified unless
prior arrangements have been made.

5. Taxes, tax liens, tax sales, sewer and assessments set forth herein.  See attached.

6. Mortgage returned herein: (0).

7. Rights of tenants or persons in possession.

8. The transaction contemplated in connection with this Commitment is subject to the review and
approval of the Company's Corporate Underwriting Department. The Company reserves the right to add
additional exceptions or notes and to make further requirements after such review.

9. Any municipal, departmental and street searches or returns contained herein are furnished FOR
INFORMATION ONLY.  They will not be insured, and the Company assumes no liability for the
accuracy thereof.  They will not be continued to the date of closing.

10. For information only, as required by law, Patriot Searches have been run against the following name(s):

Redfern FRP LLC

Searches, including Bankruptcy, have been run against the name Redfern FRP LLC and returns, if any11.
appear herein / No returns.

Proof is required that Redfern FRP LLC has been validly formed and that it has not been dissolved.12.

NOTE: This may be established by an affidavit from a member, manager or attorney representing the
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Chicago Title Insurance Company

Title Number:  CT19-00301-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

LLC with knowledge of the facts and should include the submission to this Company of a status letter or
other evidence from the Secretary of State to the effect that the LLC remains in existence.

With respect to Redfern FRP LLC the following proofs and documents must be submitted to this13.
Company:

a. Articles of Organization, together  with any amendments thereto;
b. Operating Agreement, together with any amendments thereto, and proof of adoption of same as

the current version;
c. Resolution of the LLC executed by a duly authorized member or manager approving the subject

transaction, which resolution identifies the person(s) authorized and directed  to act for said LLC
together with proof that the resolution was adopted in accordance with the Operating Agreement
and the Articles of Organization. If the subject transaction involves the sale, exchange, lease or
mortgage of all or substantially all of the assets of said LLC, then absent provisions to the contrary
in the Operating Agreement, such resolution must also be adopted by the vote of at least
two-thirds in interest of the members entitled to vote thereon.

Proposed contract of sale must be submitted for examination and consideration by the Company prior to14.
closing.

NOTE: When a recording a Deed or a Memorandum of Lease, where the consideration is $400,000 or15.
more, a copy of the closing statement or contract of sale must be submitted with the New York City Real
Property Transfer Tax Return (NYC RPT) at the time of recordation.

In advance of scheduling the closing, the Company must be advised as to the identity of the proposed16.
insured and other interim grantee(s), if any, and additional exceptions may then be added.

The nature of the mortgage transaction to be insured herein must be disclosed to this Company prior to17.
closing of title. Title may be subject to such additional exceptions as may be appropriate after disclosure
of the type of transaction has been made.

NOTE:  The address of the premises must be set forth on the first page of every Mortgage instrument or18.
the City Register will not accept same for recording.
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Chicago Title Insurance Company

Title Number:  CT19-00301-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

Satisfactory proof by affidavit must be furnished whether any work has been done upon the premises by19.
the City of New York, or any demand made by the City for any work, which may result in charges being
imposed by:

a) the New York City Department of Rent and Housing Maintenance, Emergency Services;

b) the New York City Department of Environmental Protection for Water Tap closing or any related
work; and

c) by the New York City Department of Health;

whether or not such charges are liens against which this policy protects.

Satisfactory proof by affidavit must be furnished showing whether any fee for an inspection,20.
re-inspection, examination or service performed by the Department of Buildings or permit issued by the
Department of Buildings have been levied, charged, created or incurred, which may become a lien upon
the premises, whether or not such charges are liens against which this policy insures.
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Chicago Title Insurance Company

Title Number:  CT19-00301-Q

SCHEDULE B-2
(EXCEPTIONS)

The policy will include as exceptions to title the following matters unless they are disposed of to the
satisfaction of the Company:

1. Survey Reading - See attached.

Easement and Right of Way set forth in Deed made by Buckeye Construction Co. Inc. to Vincent2.
Rodomista dated 9/21/1925, recorded 9/25/1925 in Liber 2797 Page 402, and repeated in subsequent
Deeds.
(EXHIBIT B)

Restrictions set forth in Deed made by Keren Amar to 1721 Redfern LLC dated 3/3/2016, recorded3.
3/15/2016 in CRFN 2016000090509.
(EXHIBIT C)

Approximately Five (5) feet of the premises described, together with encroaching improvements, if any,4.
lies in the bed of Redfern Avenue as the same is laid out on the Final Map of the City of New York. This
portion of the premises is subject to the restrictive use imposed by the provisions of Section 35 of the
General City Law.

Tax search discloses water meters that have been read to the date indicated thereon. You will note that5.
some of the readings are either minimum, average or estimated readings. Policy will except subsequent
meter readings from the date of the last reading including but not limited to subsequent adjustments to
minimum, average, and estimated water and sewer reading amounts which have been reported herein.

NOTE:  To omit this exception an actual meter reading should be ordered from the Department of
Environmental Protection that covers prior minimum, average and estimated reading periods.
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CHICAGO TITLE INSURANCE COMPANY
COMMON EXCEPTIONS AFFIDAVIT

State of New York )
)ss.

County of __________________ )
STRIKE OUT ALL PARAGRAPHS OR PROVISIONS WHICH ARE INAPPLICABLE

_________________________________________ being duly sworn, deposes and says:

1. That I make this affidavit in respect to real property known as
____________________________________________________________________________________(the "Premises")
and that I make this affidavit in response to certain Exceptions contained in Title Report No. CT19-00301-Q issued by
Chicago Title Insurance Company (the "Title Report"), knowing that Chicago Title Insurance Company will rely upon the
truthfulness of the statements thereof.

2. The Premises are owned by ___________________________________ (the "Fee Owner").  I make this affidavit as the
_____________________ of the Fee Owner.

3. That the Fee Owner acquired title by deed dated _____________________ and recorded on _______________ in Liber/Reel
______________ page _________________.

4. That none of the (judgments,) (federal tax liens,) (Parking Violation Bureau judgments,) (Environmental Control Board
liens,) (State Tax Commission Warrants,) (New York City Tax Warrants) set forth as Exceptions(s)
________________________ in the captioned title report are against the Fee Owner, and that the Fee Owner has never
resided at or conducted business at any of the addresses set forth in said judgments, warrants and liens.

5. That there has been no work done upon the Premises by the City of New York, nor has the City of New York made any
demand for any such work that may result in charges by the New York City Department of Rent and Housing Maintenance, or
charges by the New York City Department of Environmental Protection for water tap closing or any related work, whether or
not such charges are liens against the captioned property.

6. That no fees for inspection, reinspection, examination or services performed by the Department of Buildings have been
levied, charged or incurred that may become a lien on the captioned premises.

7. That there are presently _________ tenants in the Premises, and that each of the tenants is

______ In possession under a lease containing a standard subordination clause fully and unconditionally subordinating the
lease to all existing and future mortgages; or

______ In possession as tenant only and there are no options or rights of first refusal contained in the lease or in any separate
agreement with any such tenant.

That there are no tenants in possession of the captioned premises.

8. That none of the current fee owner(s) has been known by any other name in the past ten years other than:

_______________________________________
_______________________________________

9. That, for purposes of compliance with Section 265-a of the Real Property Law (Home Equity Theft Prevention Act), Affiant
states of his/her own knowledge that there are no lawsuits or proceedings pending to foreclose a mortgage or tax lien affecting
the Premises; and that the Premises is not subject to a mortgage which is in default (more than two months in arrears).

________________________________________

Sworn to before me this _________ day of ____________________, 20________.

________________________________________
Notary Public



 PURCHASER'S HOME EQUITY THEFT PREVENTION AFFIDAVIT

State of New York )
)ss.

County of __________________ )

Premises: 17-21 Redfern Avenue, Far Rockaway, NY

__________________________________, being duly sworn, deposes and says:

1. I am the purchaser of the captioned premises and I am familiar with the contract of sale affecting said premises.

2. The transaction is exempt from the provisions of Section 265-a of the Real Property Law (the Home Equity
Theft Protection Act) because the premises herein is being purchased:

(STRIKE OUT THE PROVISIONS THAT DO NOT APPLY):

(a) for use as my primary residence and I will occupy the referenced premises as such; or

(b) from a referee in a foreclosure sale conducted pursuant to Article 13 of the Real Property Actions and
Proceedings Law; or

(c) from ______________________________, who is my spouse, grandparent, parent, child, grandchild or sibling
(Strike out the ones which are inapplicable), or

(d) by a not-for-profit housing organization or a public agency; or

(e) the statute is not applicable because I am a bona fide purchaser for value; or

(f) if a sale is authorized by statute; or

(g) by order or judgment of a court.

I make this affidavit knowing that Chicago Title Insurance Company is relying on the truth of the statements made
herein.

_________________________________________

Sworn to before me this ______ day of _________________, 20 _____

____________________________________________
Notary Public



 

Chicago Title Insurance Company

Title Number:  CT19-00301-Q

SURVEY READING

Until a guaranteed survey is received and read into title, policy will not insure the exact distances, courses
and dimensions of the premises set forth in Schedule A herein and policy will except any state of facts an
accurate survey would show, including compliance with covenants and restrictions.
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Chicago Title Insurance Company

Title Number:  CT19-00301-Q

MORTGAGE SCHEDULE

None of record.

This certificate does not purport to show all the terms and provisions of the preceding mortgage(s).  Interested
parties should communicate with the holder(s) thereof to consider the terms thereof, the obligation(s) secured
and the effect of any unrecorded agreements in modification thereof.
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SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900301Q PAGE 1 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

THE UNPAID TAXES, WATER RATES, ASSESSMENTS AND OTHER MATTERS RELATING TO  
TAXES WHICH ARE LIENS AT THE DATE OF THIS CERTIFICATE ARE SET FORTH BELOW: 

 
   

Premises: 17-21 REDFERN AVENUE County: QUEENS 
Building Class: TWO FAMILY CONVERTED FROM 

ONE FAMILY - B3 
SWIS: 630100 Section: 59 Vol.: 1 

Tax Class: 1 Tax Rate: 20.385 Adj. Tax Rate: 20.919 Block: 15537 Lot: 53 
Condo:  
Assessed Owner: REDFERN FRP LLC 

 
2018/2019 FINAL 
Transition Land $ 5,144.00  Actual Land $ 5,144.00  
Transition Total $ 13,971.00     Actual Total $ 13,971.00     
Transition Exempt $ 0.00  Actual Exempt $ 0.00  

 

  
  

 

Disposition / Returns: 
 

 
Year Charge 

Type 

Original Due 

Date 

Interest 

Begin/Process 

Date 

Trans. 

Type 

Action 

Type 

Reason Payment # Payment 

Date 

Amount Due 

2019(4) TAX 04/01/2019 04/01/2019       

    TAX ORG INIT CHG  06/01/2018 711.99 

    TAX ADJ TAXRATEINC  11/16/2018 37.30 

    CHG PAY  131136434 03/29/2019 -749.29 

2019(3) DOH 01/01/2019 01/01/2019       

    SAC ORG INIT CHG  09/28/2018 618.96 

    SAT ORG SALES TAX  09/28/2018 54.93 

    SAT PAY BILL PYMT 112966639 12/24/2018 -54.93 

    SAC PAY BILL PYMT 112966639 12/24/2018 -618.96 

2019(3) TAX 01/01/2019 01/01/2019       

    TAX ORG INIT CHG  06/01/2018 711.99 

    TAX ADJ TAXRATEINC  11/16/2018 37.30 

    CHG PAY BILL PYMT 112966640 12/24/2018 -749.29 

2019(2) TAX 10/01/2018 10/01/2018       

    TAX ORG INIT CHG  06/01/2018 711.99 

    CHG PAY BILL PYMT 112966638 09/28/2018 -711.99 

2019(1) DOH 07/01/2018 07/01/2018       

    SAC ORG INIT CHG  05/15/2018 276.93 

    SAT ORG SALES TAX  05/15/2018 24.58 

    SAC PAY BILL PYMT 112966636 07/02/2018 -276.93 

    SAT PAY BILL PYMT 112966636 07/02/2018 -24.58 

2019(1) TAX 07/01/2018 07/01/2018       

    TAX ORG INIT CHG  06/01/2018 711.99 

    CHG PAY BILL PYMT 112966637 07/02/2018 -711.99 



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900301Q PAGE 2 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

          

2ND HALF (OR 3RD AND 4TH QUARTERS IF APPLICABLE) REAL ESTATE CHARGES HAVE 

NOW BEEN CHANGED REFLECTING TAX RATE REVISIONS. 

 

PAYMENTS POSTED AFTER 1/31/19 ARE UNOFFICIAL PAYMENTS. 

 

CIS ACCOUNT #2001002549001 

 

2018/2019 ADDITIONAL FRONTAGE (2/28/19 TO 3/29/19) ENT: 3/29/19 

AMOUNT BILLED $396.96 

 

2018/2019 ADDITIONAL FRONTAGE (1/30/19 TO 2/28/19) ENT: 2/28/19 

AMOUNT BILLED $396.96 PAID 3/14/19 (UNOFFICIAL) 

 

2018/2019 ADDITIONAL FRONTAGE (12/31/18 TO 1/30/19) ENT: 1/30/19 

AMOUNT BILLED $410.65 PAID 2/14/19 (UNOFFICIAL) 

 

METER #3801 HAS BEEN ON MONITOR STATUS SINCE 3/20/14. 

 

TOTAL DUE ON ACCOUNT $396.96 OPEN 

 

WATER/SEWER BILLINGS SUBJECT TO A FINAL METER READING.  FINAL READING 

SHOULD BE REQUESTED PRIOR TO CLOSING. 

 

NYC FINANCE 

P.O. BOX 680 

NEWARK, NJ 07101-0680 

212-504-4080 

 

NYC WATER BOARD 

P.O. BOX 11863 

NEWARK, NJ 07101-8163 

718-595-7000 

 







REAL ESTATE TAXES - NEW YORK CITY

TAX FISCAL YEAR BEGINS DUE DATES LIEN DATES
City Assessed Valuation
of $40,000 or less*

July 1
July 1, October 1, January 1

& April 1
July 1, October 1, January 1

& April 1
Assessed Valuation
of over $40,000

July **July 1 & January 1 **July 1 & January 1

Annual Water (non-metered)
Annual Sewer

June 30 June 30 June 30

*Includes real property held in cooperative form where the assessed valuation for such property divided by the number of dwelling units equals
$40,000 or less

**Taxes are liens and are due and payable in semi-annual installments on July 1 and January 1.  NOTE:  Local Law requires owners of real estate
assessed at more than $40,000 to pay real estate taxes in semi-annual installments while continuing quarterly payments for properties assessed at
$40,000 or less.

CITY TAX

The grace period on taxes is through the 15 th day of the month beginning with the due
date.  Interest form the due date is added at the rate of 9% per annum provided the
property is improved and the annual tax is $2750 or less.  If the property is improved
and the annual tax is more than $2,750.00 or if the property is vacant or unimproved
land, interest is calculated at 18% per annum.
NOTE:  If any taxes are paid by a lending institution, the interest is calculated at 18%
from the due date.

WATER METER
CHARGES

AND SEWER
CHARGES

Water and sewer charges are now administered by the New York City Department of
Environmental Protection (Bureau of Water and Energy Conservation) located at 59-17
Junction Blvd., Corona, New York.  Telephone #718-595-4600.  They have developed
a new computer system (the Customer Information System, or CIS) for processing and
issuing water and sewer charges.  The charges generated through this new system will
not be posted in the New York city Department of Finance's computer systems, where
water and sewer charges have been posted in the past.

Any search for unpaid water and sewer charges must include both the Department of
Finance (for charges established before CIS was implemented and the Department of
Environmental Protection (Bureau of Water and Energy Conservation).

The charges are based on water meter readings.  Sewer charges are calculated on the
quantity of industrial wastes discharged into the sewer and becomes liens on the date of
entry.  If not paid within thirty days following the date of entry, interest at the rate of
18% per annum, from the date of entry is added to date paid.

NOTE:  To obtain a special meter reading, the home-owner should contact the New
York City Department of Environmental protection (Bureau of Water and Energy
Conservation) at the above address for an appointment on payment of a fee of $55.00.
If for any reason the homeowner fails to keep the appointment, the fee paid is
non-refundable.  The homeowner will then have to make another appointment of
payment of the required fee of $55.00



WATER AND SEWER
CHARGES

(FRONTAGE)

If annual charges are not paid by the last day of the month following the month of entry,
interest at 18% per annum from the due date is added to date paid.

WATER METER
CHARGES AND

SEWER CHARGES

(FOR QUEENS
COUNTY ONLY)

In certain areas of Queens County, metered water charges are paid to the Jamaica Water
Company (a Private Co).  The meter is read approximately every 90 days and a bill
mailed 7 days later.

To obtain a special meter reading, the homeowner should contact the Jamaica Water
Company (Telephone # 718-298-8100) to set up an appointment at no charge to the
customer.

New York City Dept. of Environmental Protection bills all Queens residents for sewer
charges (except areas where a cesspool is located).  Sewer charges are based upon a
percentage of water consumption.  Jamaica Water Company supplies its Queens
customers records to the City once a year so that they may bill for sewer charges.
Jamaica Water Co. is not responsible for calculating any sewer charges.  Any questions
regarding sewer bills, contact the Bureau of Water and Energy Conservation at (718)
295-4600.

NOTE:  The New York City Bureau of Water and Energy Conservation now has access
to Jamaica Water Company computer system and therefore can readily obtain
information from them.

ASSESSMENTS

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 90 days of entry (within 30 days on assessments for emergency repairs or
services and Department of Heal Pest Control charges).

INTEREST PENALTY FOR LATE PAYMENT
Assessments accrue penalty at the same rate as a City Tax upon the premises to which
they relate (except assessments based upon emergency repairs made or services
performed pursuant to Department of Housing Preservation and Development
authorization which accrue penalty at the rate of 10% per annum).

BOILER AND
ELEVATOR

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PENALTY FOR LATE PAYMENT
Interest on all Boiler and Elevator charges. . . . . . . . . 18% per annum.

LIEN DATE
June 1

DUE DATE
June 1

VAULT

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PANALTY FOR LATE PAYMENT
Interest rates on all Vault charges
March 1, 1989 to date. . . . . . . . . 8.0% per annum.



NOTES

1. Your canceled check is your receipt.  Receipted wills will not be returned unless written request
accompanies payment.

2. General information call:  Taxpayer Assistance (718) 935-9500

3. Interest computation:  (For Real Estate Taxes call N.Y.C. Department of Finance (718) 935-6000.)  Due
to possible fluctuation in the interest rate and the complexity of interest calculations, it is recommended
that an official bill be obtained form the appropriate Borough Office of the Department of Finance,
requesting an interest calculation to the contemplated date of payment.  (For water and sewer charges,
call the Department of Environmental Protection (718) 595-7000.)

4. Information regarding In Rem: Call (718) 935-6535, 6533, 6534.

5. Information regarding refunds:  Call (718) 935-9500.

6. Certain assessments may be paid in installments by arrangement.  Delinquent taxes and other charges
may also be paid in installments by arrangement.  Contact the local office of the Department of Finance
to determine whether such an arrangement can be made.

7. Checks should be made payable to New York City Department of Finance.

8. Effective July 1, 1990, interest due on late payments is calculated using dialing compounding rather than
simple interest.  The interest rate is fixed annually by the City Council.

9. To obtain a receipt upon payment, you must pay by cash or certified check.

CT19-00301-Q



711 Third Avenue
New York, NY  10017

212-880-1200

Escrow Officer: Timothy P. Ring   - Timothy.Ring@ctt.com
File No.: CT19-00301-Q
Buyer:
Purchase Price: $10,000.00
Property: 17-21 Redfern Avenue,  Far Rockaway, NY

Block 15537  Lot 53
Queens County
======

Projected Close Date:

In order to complete the processing of this transaction we need additional
information. This form must be completed in its entirety and returned prior to closing.

Name of Purchasing Entity:

Employer Identification Number: Check here if none: 
Address:

City: State: Zip:

Enter the information  of the person  authorized  to conduct  business  on behalf  of this
entity or trust:   (This is the person authorized by the entity's organizational  documents
to act on behalf of the entity):
Full Name:

Trusts Only – I am the (check one)
Trustee of the trust ________ Settlor of the trust __________ Or, Other ___________
Is this person  a beneficiary of the Purchasing Entity (if trust) OR does this
person directly or indirectly, own a 25% or more of the equity interests of the
Purchasing Entity (if not a trust):

Yes:   No: 
U.S. Taxpayer Identification Number: Check here if none 
Date of Birth:

Address:

City: State: Zip:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.



If purchasing entity is not a trust, list each individual, entity or trust who, directly or indirectly,
owns 25% or more of the equity interests of the Purchasing Entity purchasing the property, or;

If purchasing entity is a trust, list each individual who is a beneficiary of the trust.

List each  level  of ownership  down to the individual(s).  For each  level  of ownership,  specify
which entity the percentage interest is in.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Information Collection Form 11



Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

I declare that to the best of my knowledge the information I have furnished is true, correct, and
complete.

Signature:

Name: Title:

Information Collection Form 12









































FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

Fidelity National Financial, Inc. and its majority-owned  subsidiary companies  (collectively, “FNF,” “our,” or “we”)
respect and are  committed  to protecting  your privacy.  This Privacy  Notice  explains how we  collect, use, and protect
personal information, when  and to whom  we  disclose such  information, and the choices  you have  about the use  and
disclosure of that information.

Types of Information Collected
We may collect two types of information from you: Personal Information and Browsing Information.

Personal Information. FNF may collect the following categories of Personal Information:
contact information (e.g., name, address, phone number, email address);·
demographic information (e.g., date of birth, gender, marital status);·
identity information (e.g. Social Security Number, driver's license, passport, or other government ID number);·
financial account information (e.g. loan or bank account information); and·
other personal information necessary to provide products or services to you.·

Browsing Information. FNF may automatically collect the following types of Browsing Information when you access an
FNF website,  online service,  or application (each  an “FNF Website ”) from your Internet  browser,  computer,  and/or
mobile device:

Internet Protocol (IP) address and operating system;·
browser version, language, and type;·
domain name system requests; and·
browsing history on the FNF Website,  such as date and time of your visit to the FNF Website and visits to the pages·
within the FNF Website.

How Personal Information is Collected
We may collect Personal Information about you from:

information we receive from you on applications or other forms;·
information about your transactions with FNF, our affiliates, or others; and·
information we receive  from consumer  reporting agencies  and/or governmental  entities, either directly from these·
entities or through others.

How Browsing Information is Collected
If you visit or use an FNF Website,  Browsing Information may be collected  during your visit. Like most websites,  our
servers automatically log each visitor to the FNF Website and may collect the Browsing Information described above. We
use Browsing Information for  system administration, troubleshooting, fraud investigation, and to improve our websites.
Browsing Information generally does not reveal anything personal about you, though if you have created a user account
for an FNF Website and are logged into that account,  the FNF Website may be able to link certain browsing activity to
your user account.

Other Online Specifics
Cookies. When you visit an FNF Website, a “cookie” may be sent to your computer. A cookie is a small piece of data that
is sent to your Internet browser from a web server and stored on your computer's hard drive. Information gathered using
cookies helps us improve your user experience.  For example, a cookie can help the website  load properly or can
customize the display page based on your browser type and user preferences.  You can choose whether  or not to accept
cookies by changing your Internet browser settings. Be aware that doing so may impair or limit some functionality of the
FNF Website.

Web Beacons. We use web beacons to determine when and how many times a page has been viewed. This information is
used to improve our websites.

Revised May 1, 2018 Copyright © 2018. Fidelity National Financial, Inc. All Rights Reserved.



Do Not Track. Currently our FNF Websites do not respond to “Do Not Track” features enabled through your browser.

Links to Other Sites.  FNF Websites may contain links to other websites. FNF is not responsible for the privacy practices
or the content of any of those other websites. We advise you to read the privacy policy of every website you visit.

Use of Personal Information 
FNF uses Personal Information for three main purposes:

To provide products and services to you or in connection with a transaction involving you.·
To improve our products and services.·
To communicate with you about our, our affiliates', and third parties' products and services, jointly or independently.·

When Information Is Disclosed 
We may make disclosures of your Personal Information and Browsing Information in the following circumstances:

to enable us to detect or prevent criminal activity, fraud, material misrepresentation, or nondisclosure ;·
to nonaffiliated service providers who provide or perform services or functions on our behalf and who agree to use the·
information only to provide such services or functions;
to nonaffiliated third party service  providers with whom we perform joint marketing, pursuant to an agreement  with·
them to jointly market financial products or services to you;
to law enforcement or authorities in connection with an investigation, or in response to a subpoena or court order; or·
in the good-faith belief that such disclosure is necessary to comply with legal process or applicable laws, or to protect·
the rights, property, or safety of FNF, its customers, or the public.

The law does  not require  your prior authorization and does  not allow you to restrict  the disclosures  described  above.
Additionally, we may disclose your information to third parties for whom you have given us authorization or consent to
make such disclosure.  We do not otherwise share your Personal Information or Browsing Information with nonaffiliated
third parties, except as required or permitted by law.

We reserve  the right to transfer  your Personal Information, Browsing Information, and any other information, in
connection with the sale or other disposition of all or part of the FNF business and/or assets,  or in the event of
bankruptcy, reorganization, insolvency, receivership, or an assignment for the benefit of creditors. By submitting
Personal Information and/or Browsing Information to FNF, you expressly agree and consent to the use and/or transfer of
the foregoing information in connection with any of the above described proceedings.

Please see “Choices With Your Information” to learn the disclosures you can restrict.

Security of Your Information
We maintain physical, electronic, and procedural  safeguards  to guard your Personal  Information.  We limit access  to
nonpublic personal  information about  you to employees  who need  to know that  information to do their job. When  we
provide Personal Information to others as discussed in this Privacy Notice, we expect that they process such information
in compliance with our Privacy Notice and in compliance with applicable privacy laws.
Choices With Your Information 
If you do not want FNF to share your information with our affiliates to directly market to you, you may send an “opt out”
request by email, phone,  or physical  mail as  directed  at  the end of this Privacy Notice.  We do not share  your Personal
Information with nonaffiliates for their use to direct market to you.

Whether you submit Personal  Information  or Browsing  Information to FNF is entirely up to you. If  you decide  not to
submit Personal  Information  or Browsing  Information, FNF may not be  able  to provide certain  services  or products  to
you.

For California Residents: We will not share your Personal Information or Browsing Information with nonaffiliated  third
parties, except as permitted by California law.
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For Nevada Residents: You may be placed on our internal Do Not Call List by calling (888) 934-3354 or by contacting us
via the information set  forth at the end of this Privacy  Notice.  Nevada  law requires  that  we  also provide you with the
following contact information: Bureau of Consumer Protection, Office of the Nevada Attorney General, 555 E.
Washington St., Suite 3900, Las Vegas, NV 89101; Phone number: (702) 486-3132; email: BCPINFO@ag.state.nv.us.

For Oregon  Residents :  We  will not share  your Personal  Information  or Browsing  Information with nonaffiliated third
parties for marketing  purposes,  except  after  you have  been  informed by us of such  sharing and had an opportunity to
indicate that you do not want a disclosure made for marketing purposes.

For Vermont  Residents : We will not disclose information about your creditworthiness  to our affiliates and will not
disclose your personal information, financial information, credit report, or health information to nonaffiliated third parties
to market to you, other than as permitted by Vermont law, unless you authorize us to make those disclosures.

Information From Children 
The FNF  Websites  are  meant  for adults and are  not intended or designed  to attract  persons  under the age  of eighteen
(18).We do not collect  Personal  Information from any person that  we know to be under  the age of thirteen  (13) without
permission from a parent or guardian.

International Users 
FNF's headquarters  is located  within the United States.  If you reside  outside the United States  and choose  to provide
Personal Information  or Browsing  Information  to us, please  note that  we  may transfer  that  information outside of your
country of residence  for any of the purposes  described  in this Privacy  Notice.  By providing FNF  with your Personal
Information and/or Browsing Information, you consent to our collection, transfer, and use of such information in
accordance with this Privacy Notice.

FNF Website Services for Mortgage Loans
Certain FNF companies  provide services  to mortgage  loan servicers,  including hosting websites  that collect customer
information on behalf  of mortgage  loan servicers  (the  “Service Websites”). The  Service  Websites  may contain  links to
both this Privacy  Notice  and the mortgage  loan servicer  or lender's  privacy  notice.  The  sections  of this Privacy  Notice
titled When Information is Disclosed,  Choices with Your Information, and Accessing and Correcting Information do not
apply to the Service Websites. The mortgage loan servicer or lender's privacy notice governs use, disclosure, and access to
your Personal Information. FNF does not share Personal Information collected through the Service Websites, except (1) as
required or authorized by contract with the mortgage loan servicer or lender, or (2) as required by law or in the good-faith
belief that such disclosure is necessary to comply with a legal process or applicable law, to enforce this Privacy Notice, or
to protect the rights, property, or safety of FNF or the public.

Your Consent To This Privacy Notice; Notice Changes 
By submitting Personal  Information  and/or  Browsing  Information to FNF,  you consent  to the collection and use  of the
information in accordance with this Privacy Notice. We may change this Privacy Notice at any time. The revised Privacy
Notice, showing the new  revision date, will be posted  on the FNF  Website.  Each  time you provide information to us
following any amendment  of this Privacy  Notice, your provision of information to us will signify your assent  to and
acceptance of the  terms of the  revised  Privacy Notice  for  all previously collected  information and information collected
from you in the future. We may use comments, information or feedback that you submit to us in any manner that we may
choose without notice or compensation to you.

Accessing and Correcting Information; Contact Us 
If you have questions, would like to access or correct your Personal Information, or want to opt-out of information sharing
for affiliate marketing, send your requests via email to privacy@fnf.com, by phone to (888) 934-3354, or by mail to:

Fidelity National Financial, Inc.
601 Riverside Avenue,

Jacksonville, Florida 32204
Attn: Chief Privacy Officer

Revised May 1, 2018 Copyright © 2018. Fidelity National Financial, Inc. All Rights Reserved.
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Title Number:  CT16-00802-Q

CERTIFICATE FOR TITLE INSURANCE

Issued by

Chicago Title Insurance Company

Chicago Title Insurance  Company,  a Florida Corporation, herein called the Company,  certifies  to the
Applicant named herein that an examination of title to premises described in Schedule A has been made
in accordance with its usual procedure and agrees to issue the ALTA (6/17/06) Owner's or Lender's form
of insurance  policy as modified by the New  York  Coverage  Endorsements  in the amount  and for the
transaction set forth herein and subject to the exclusions from coverage  and the conditions and
stipulations therein contained.

After the closing of the transaction, in conformance  with the requirements  and procedures  of the
Company, the Company will issue the policy and except (i) all loss or damage by reason of the estates,
interests, defects,  objections, liens, encumbrances  and other  matters  set  forth  in Schedule  B herein  that
are not disposed of to the satisfaction of the Company prior to such closing or issuance of the policy (ii)
any questions or objections coming to the attention of the Company before the date of closing, or if there
be no closing, before the issuance of the policy

IN WITNESS WHEREOF, Chicago Title Insurance Company has caused its corporate name and seal to
be hereunto affixed by its duly authorized officers on the date shown in Schedule A.

Questions concerning the within Certificate should be directed to:
Underwriter's Name and Phone Number: Timothy P. Ring, Esq.

Vice President; New York State Counsel
Phone: 914-684-3613 Fax: 914-949-5845
timothy.ring@ctt.com

CHICAGO TITLE INSURANCE COMPANY
Issued by:

Chicago Title Insurance Company
711 Third Avenue
New York, NY 10017

Dated:  January 19, 2019

Certified by: Timothy P. Ring

Redated
By: __________________________________________

By:

Raymond R. Quirk
President

By:

Michael L. Gravelle
Secretary

This certificate is intended  for lawyers only.  Such  exceptions as  may be set  forth herein  may affect marketability of title.  Your lawyer
should be consulted  before  taking  any  action  based  upon  the  contents of  this  certificate.  The Company's  representative at  the  closing
hereunder may not act as legal advisor to any of the parties or draw legal instruments for them.  Such representative is permitted to be of
assistance only to an attorney.  It is advisable to have your attorney present at the closing.

07NYCJ1 Certificate for Title Insurance



Title Number:  CT16-00802-Q

CHICAGO TITLE INSURANCE COMPANY

CONDITIONS AND STIPULATIONS

Title Number  CT16-00802-Q

1. This Certificate shall be null and void

(A) if the fees therefore are not paid;

(B) if the prospective insured, his attorney or agent makes any untrue statement with respect to any
material fact, or if any untrue answers are given to material inquiries by or on behalf of the
Company;

(C) when the policy shall issue or nine months after effective date hereof, whichever first occurs,
provided that the failure to issue such policy is not the fault of the Company;

(D) until the amount of the policy or policies requested is inserted in Schedule A hereof by the
Company, either at the time of the issuance of this Certificate or by subsequent endorsement.

2. If the title, interest or lien to be insured was acquired by the prospective insured prior to delivery
hereof, the Company assumes no liability except under its policy when issued.

3. The liability of this Company under this Certificate shall not exceed the amount stated in Schedule A
hereof and such liability is subject to the insuring provisions, the Exclusions from coverage and the
Conditions and Stipulations of the form of policy or policies shown in Schedule A hereof in favor of
the proposed insured which are hereby incorporated by reference and made a part of this Certificate
except as expressly modified herein.

This Certificate of Title has been prepared in accordance with the information and instructions received.  If
any changes or additions are desired, please notify the Company promptly.

__________________________________________________________________
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Chicago Title Insurance Company

KEY PERSONNEL

Thank you for placing your title order with the Chicago Title New York Commercial Operations.  Set forth
below is a list of key personnel who will assist you with any questions you may have.

CUSTOMER SERVICE

Annette Cornell
Telephone:  212-880-1482
Annette.Cornell@CTT.com

Angelica Duran
Telephone: 212-880-1227
Angelica.Duran@CTT.com

STATUS OF A CURRENT OR CLOSED TITLE ORDER

Derek Brown, Production Manager
Telephone Number:  212-880-1453

Derek.Brown@CTT.com

LEGAL OR CLEARANCE QUESTIONS

Please refer to the name of the underwriter appearing on the cover of your Title Certificate

TO SCHEDULE A CLOSING

Tracey Argenzio, Closing Department Coordinator
Telephone Number:  212-880-1290

Tracey.Argenzio@CTT.com

BILLING INQUIRIES

Kathy Kinghan, Accounting Manager
Telephone Number:  212-880-1470

Kathy.Kinghan@CTT.com

GENERAL QUESTIONS

Please email NYCommOps@CTT.Com

***THANK YOU FOR YOUR BUSINESS***

Joneth L. Mancini, Senior Vice President and Branch Manager
Telephone Number:  212-880-1414

Joneth.Mancini@CTT.COM

07NYCJ2 Certificate for Title Insurance
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Market Value Endorsement

Section 6409(c) of the Insurance Law requires that the title companies offer, at or prior to
closing, an optional endorsement to cover the owner-occupancy of real property used
predominantly for residential purposes and consisting of not more than four dwelling units, for
loss in excess of the purchase price (policy stated amount of liability) and up to the future
market value of the property.  If you do not wish this additional optional coverage, you must
waive the same by signing in the space following this notice.

_______________________________
Authorized Signature

_______________________________
Authorized Signature

07NYCJ2 Certificate for Title Insurance



711 THIRD AVENUE
NEW YORK, NY 10017
PHONE: 212-880-1200

FAX: 212-880-1400

Order Confirmation
Title Number: CT16-00802-Q
Date of Application:  07/22/2016
Estimated Reporting Date: 08/02/16

Sales Representative:
Neil Falcone
212-880-1484
Neil.Falcone@ctt.com

TRANSACTION INFORMATION
Notes: Owner Liability:

$650,000.00

Purchaser/Borrower: 1719 Redfern Associates LLC

Seller: Ranjit Sukhram
Mohanie Sukhram

Property: 1719 Redfern Avenue,  Far Rockaway, NY
Block 15537  Lot 54
Queens County
======

Survey Instructions: Quote

Searches Ordered: Air Resources; Certificate of Occupancy; Emergency Repair; Fire Department; Fuel
Oil; Health Department; Highway Department; Housing and Building; Street Report;

PARTIES TO THE TRANSACTION:

Applicant
Gill Benedek, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  gbenedek@hseny.com
PHONE:  212-598-3212    FAX:  212-302-8536

Attorney
Oliver G. Chase, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ochase@hseny.com
PHONE:  212-819-1130    FAX:  212-302-8536

Attorney
Christine A. Coletta, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ccoletta@hseny.com
PHONE:  212-598-2119    FAX:  212-302-8536



If this is a refinance within ten (10) years, you may be entitled to a reduced premium.  Contact this company immediately for
details.

Please be advised  that CTIC has implemented  a rate  calculator  for your convenience  to enable  you to calculate  your title
insurance rates.  The website can be accessed at http://nyrates.ctic.com.

Thank you for placing this order with Chicago Title Insurance Company.  Please review the information contained herein and
let us know of any corrections that need to be made.

http://nyrates.ctic.com


 

Chicago Title Insurance Company

***PLEASE READ AND CONSIDER THIS INFORMATION CAREFULLY***

THIS REPORT IS NOT A TITLE INSURANCE POLICY!

THIS REPORT  MAY SET FORTH EXCLUSIONS  UNDER  THE TITLE INSURANCE  POLICY
AND MAY NOT LIST ALL LIENS, DEFECTS, AND ENCUMBRANCES AFFECTING TITLE TO
THE PROPERTY.

SCHEDULE A

TITLE NO. CT16-00802-Q EFFECTIVE DATE:  January 19, 2019

ALTA Owner's Policy - 6/17/06 with New York Endorsement $650,000.00

PROPOSED INSURED: 1719 Redfern Associates LLC

The estate or interest in the land described or referred to in this certificate and covered herein is:

Fee Simple

Title to said estate or interest in said land at the effective date hereof vested in:

Mohanie Sukhram and Ranjit Sukhram, as husband and wife

Title acquired by Deed dated April 13, 2007, recorded May 7, 2007 in the Office of the
City Register, Queens County, New York  in CRFN 2007000236764, made by Sayonara
Cruz. and by

Deed dated April 13, 2018, recorded April 25, 2018 in the Office of the City Register,
Queens County, New York in CRFN 2018000138288, made by Mohanie Sukhram and
Ranjit Sukhram, as husband and wife and Davianand Ramdat, aas tenants in common.
(Exhibit A)

The land referred to in this certificate is described as follows:  -SEE ATTACHED DESCRIPTION-

02/08/2019 11:24:36 AM  J-Carter
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Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SCHEDULE A DESCRIPTION

ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough and County of
Queens, City and State of New York, bounded and described as follows:

BEGINNING at a point on the southeasterly side of Redfern Avenue, formerly known as Remsen
Avenue, distant 483.75 feet southerly and southwesterly from the corner formed by the intersection of the
easterly side of Redfern Avenue with the southerly side of Nameoke Avenue, formerly known as Canton
Avenue, as measured along the said easterly and southeasterly side of Redfern Avenue;

RUNNING THENCE southeasterly at right angles to Redfern Avenue, 107.40 feet (Deed) 107.70 feet
(Actual) to land of the Long Island Railroad;

THENCE southwesterly along said land, 22 feet (Deed) 22.02 feet (Actual);

THENCE northwesterly again at right to Redfern Avenue, 106.43 feet to the southeasterly side of Redfern
Avenue;

THENCE northeasterly along the southeasterly side of Redfern Avenue, 22 feet to the point or place of
BEGINNING.

02/08/2019 11:24:39 AM  J-Carter
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CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 LOAN COVERAGE

SUBJECT TO  THE  EXCLUSIONS FROM  COVERAGE,  THE  EXCEPTIONS FROM  COVERAGE  CONTAINED IN SCHEDULE B, AND THE  CONDITIONS,
Chicago Title Insurance Company, a Florida corporation (the "Company") insures as of Date of Policy and,  to the extent stated in Covered Risks 11, 13, and 14, after
Date of Policy, against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but

is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity,  or
impersonation;

(ii) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(iii) a document  affecting  Title not properly created,  executed,  witnessed,
sealed, acknowledged, notarized, or delivered;

(iv) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(v) a document  executed  under  a falsified,  expired,  or  otherwise  invalid
power of attorney;

(vi) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic  means
authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate  taxes  or assessments  imposed  on the  Title  by a

governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an accurate and
complete land survey  of the  Land.  The  term  “encroachment” includes
encroachments of existing improvements  located on the Land onto
adjoining land, and encroachments onto the Land of existing improvements
located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation  or enforcement of any  law, ordinance,  permit,  or  governmental

regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or  location  of  any  improvement erected  on  the

Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice,  describing  any  part  of  the  Land,  is recorded  in the  Public  Records
setting forth the  violation or  intention to  enforce,  but only  to  the  extent of  the
violation or enforcement referred to in that notice.

6. An enforcement action based on the exercise of a governmental police power not
covered by Covered Risk  5 if a notice of the enforcement action, describing any
part of the Land, is recorded in the Public  Records,  but  only to the extent of the
enforcement referred to in that notice.

7. The exercise  of the rights of eminent  domain  if a notice  of the exercise,
describing any part of the Land, is recorded in the Public Records.

8. Any taking by a governmental body that has occurred and is binding on the rights
of a purchaser for value without Knowledge.

9. The invalidity  or  unenforceability  of  the  lien  of  the  Insured  Mortgage  upon  the
Title.  This  Covered  Risk  includes  but is not  limited  to  insurance  against  loss
from any of the following impairing the lien of the Insured Mortgage.

(a) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity, or
impersonation;

(b) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(c) the Insured Mortgage not being properly created, executed, witnessed,
sealed, acknowledged, notarized, or delivered;

(d) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(e) a document  executed  under  a falsified,  expired,  or  otherwise invalid
power of attorney;

(f) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic means
authorized by law; or

(g) a defective judicial or administrative proceeding.
10. The lack of priority of the lien of the Insured Mortgage upon the Title over

any other lien or encumbrance.
11. The lack of priority of the lien of the Insured Mortgage upon the Title

(a) as security for each and every advance of proceeds of the loan secured
by the Insured Mortgage over any statutory lien for services, labor, or
material arising from construction of an improvement or work related
to the Land when the improvement or work is either
(i) contracted for or commenced on or before Date of Policy; or
(ii) contracted for, commenced,  or continued  after Date of Policy if

the construction is financed,  in whole or in part, by proceeds of
the loan  secured  by  the  Insured  Mortgage  that the  Insured  has
advanced or is obligated on Date of Policy to advance; and

(b) over the lien of any assessments  for street  improvements  under
construction or completed at Date of Policy.

12. The invalidity  or unenforceability  of any assignment  of the Insured
Mortgage, provided  the assignment  is shown in  Schedule  A, or the failure
of the assignment shown in Schedule A to vest title to the Insured Mortgage
in the named Insured assignee free and clear of all liens.

13. The invalidity, unenforceability, lack of priority, or avoidance of the lien of
the Insured Mortgage upon the Title
(a) resulting from the avoidance in whole or in part, or from a court order

providing an  alternative remedy,  of  any  transfer of  all  or  any part of
the title to or any interest in the Land occurring prior to the transaction
creating the  lien  of  the  Insured  Mortgage  because  that prior  transfer
constituted a fraudulent or preferential  transfer under federal
bankruptcy, state insolvency, or similar creditors' rights laws; or

(b) because the Insured Mortgage constitutes a preferential transfer under
federal bankruptcy,  state  insolvency,  or  similar  creditors'  rights  laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its  existence to a purchaser for value or to a

judgment or lien creditor.
14. Any defect in or lien or encumbrance on the Title or other matter included

in Covered Risks 1 through 13 that has been created or attached or has been
filed or  recorded  in  the  Public  Records  subsequent  to  Date  of  Policy and
prior to the recording of the Insured Mortgage in the Public Records.

The Company will also pay the costs, attorneys' fees, and expenses incurred in defense of any matter insured against by this Policy, but only to the extent provided in the
Conditions.

EXCLUSIONS FROM COVERAGE - LOAN
The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or expenses that arise
by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating
to building and zoning) restricting, regulating, prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;
(ii) the character,  dimensions,  or  location  of  any  improvement erected  on

the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the  effect  of any  violation  of these  laws, ordinances,  or governmental
regulations.  This  Exclusion  1(a)  does not  modify  or limit  the  coverage
provided under Covered Risk 5.

(b) Any governmental  police  power.  This  Exclusion  1(b)  does  not  modify  or
limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This  Exclusion  does not modify or limit  the coverage
provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known  to  the  Company,  not recorded  in  the  Public  Records  at  Date  of

Policy, but Known to the Insured Claimant and not disclosed in writing to the
Company by the  Insured  Claimant  prior  to  the  date  the  Insured  Claimant
became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

 (d) attaching or created subsequent to Date of Policy (however, this does
not modify  or  limit  the  coverage provided  under  Covered Risk  11,
13, or 14); or

(e) resulting in loss or damage that would not have been sustained if the
Insured Claimant had paid value for the Insured Mortgage.

4. Unenforceability of the  lien of the  Insured  Mortgage  because of the
inability or failure of an Insured to comply with applicable doing-business
laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured
Mortgage that  arises out of the  transaction  evidenced  by the  Insured
Mortgage and  is based  upon  usury  or  any  consumer  credit  protection or
truth-in-lending law.

6. Any claim, by reason  of the operation  of federal  bankruptcy,  state
insolvency, or  similar  creditors'  rights  laws,  that the  transaction creating
the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential  transfer  for  any  reason  not  stated  in Covered  Risk

13(b) of this policy.
7. Any lien on the  Title  for real estate  taxes  or assessments  imposed  by
governmental authority and created or attaching between Date of Policy and the
date of recording  of the Insured Mortgage  in the Public Records.  This
Exclusion does not modify or limit  the coverage provided under  Covered Risk
11(b).



CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 OWNER'S COVERAGE

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE
B, AND THE CONDITIONS, Chicago Title Insurance Company, a Florida corporation (the “Company”) insures, as of Date of Policy
and  against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect  in or lien or encumbrance on the  Title.   This Covered Risk

includes but is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud, undue influence, duress, incompetency,
incapacity, or impersonation;

(ii) failure of any person or Entity to have authorized a transfer or
conveyance;

(iii) a document affecting Title not properly  created, executed,
witnessed, sealed, acknowledged, notarized, or delivered;

(iv) failure to perform those acts necessary to create a document by
electronic means authorized by law;

(v) a document  executed under a falsified, expired, or otherwise
invalid power of attorney;

(vi) a document not properly  filed, recorded, or indexed in the
Public Records including failure to perform those acts by
electronic means authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate taxes or assessments imposed on the Title by

a governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an
accurate and complete land survey of the Land.  The term
”encroachment” includes encroachments  of existing improvements
located on the Land onto  adjoining land, and encroachments  onto
the Land of existing improvements located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation or enforcement of any law, ordinance, permit, or

governmental regulation (including those relating to building and
zoning) restricting, regulating, prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or location  of any improvement erected

on the Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice, describing any  part  of the Land, is recorded in the Public
Records setting forth the violation or intention to enforce, but only to the
extent of the violation or enforcement referred to in that notice.

6. An enforcement  action based on the exercise of a governmental
police power  not covered by  Covered  Risk 5 if a notice of the
enforcement action, describing any part of the Land, is recorded in
the Public Records, but only to the extent of the enforcement
referred to in that notice.

7. The exercise of the rights of eminent  domain if a notice of the
exercise, describing any part of the Land, is recorded in the Public
Records.

8. Any taking by a governmental body that has occurred and is
binding on the rights of a purchaser for value without Knowledge.

9. Title being vested  other than as stated  in Schedule A or being
defective
(a) as a result  of the avoidance in whole or in part,  or from a

court order  providing  an alternative remedy, of a transfer of
all or any part  of the title to or any interest  in the Land
occurring prior  to the transaction  vesting  Title  as shown  in
Schedule A because that prior transfer constituted a
fraudulent or preferential  transfer  under federal bankruptcy,
state insolvency, or similar creditors' rights laws; or

(b) because the  instrument  of transfer  vesting Title as shown in
Schedule A constitutes  a preferential  transfer  under federal
bankruptcy, state insolvency, or similar creditors' rights laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its existence to a purchaser for value

or to a judgment or lien creditor.
10. Any defect in or lien or encumbrance on the Title or other matter

included in Covered  Risks  1 through  9 that  has been created  or
attached or has been filed or recorded in the Public Records
subsequent to Date of Policy  and prior to the recording of the
deed or other instrument  of transfer  in the Public Records  that
vests Title as shown in Schedule A.

11. Any statutory lien arising under  Article 2 of the  New York Lien
Law for services,  labor or materials  furnished  prior to the date
hereof, and which has now gained or which may hereafter  gain
priority over the estate or interest  of the Insured as shown  in
Schedule A of this policy.

EXCLUSIONS FROM COVERAGE - OWNER'S

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or
expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including
those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions,  or location of any improvement

erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or
governmental regulations.  This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 5.

(b) Any governmental  police power.   This  Exclusion 1(b) does not
modify or limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This Exclusion does not modify or limit the
coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at

Date of Policy, but Known to the Insured Claimant and not
disclosed

in writing  to the  Company by the  Insured  Claimant  prior  to
the date  the  Insured  Claimant  became an Insured  under  this
policy;

(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent  to  Date  of Policy  (however,

this does not modify  or limit the coverage provided  under
Covered Risk 9 and 10); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the Title.

4. Any claim, by reason of the operation of federal bankruptcy, state
insolvency, or similar creditors'  rights laws, that  the transaction
vesting the Title as shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transfer; or
(b) a preferential  transfer  for any  reason not stated  in Covered

Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments imposed

by governmental authority and created or attaching between Date
of Policy and the date of recording of the deed or other instrument
of transfer in the Public Records that vests  Title as shown in
Schedule A.

Provision is made in the rate manual of this company filed with the Superintendent of Insurance of the State of New York for continuation of liability
to grantees of the insured in certain specific circumstances only.  In no circumstance provided for in this sub-section shall this company be deemed to
have insured the sufficiency of the instrument of conveyance or to have assumed any liability for the sufficiency of any proceedings after the date of
this policy.



 

Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SCHEDULE B-1
(REQUIREMENTS)

The following are requirements to be complied with for a title policy to issue:

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
public records or attaching subsequent to the effective date hereof but prior to the date the proposed
insured acquires for value of record the estate or interest or mortgage thereon covered by the Certificate.

2. Deeds and mortgages must contain the covenant required by Section 13 of the Lien Law and such
covenant must be absolute and not conditional.  The covenant is not required in deeds from referees or
other persons appointed by a court for the sole purpose of selling property.

3. All parties will be required to provide photo identification and social security numbers to the
Company's representative at closing.

4. This Company will no longer accept a check over the amount of $5,000.00 which is not certified unless
prior arrangements have been made.

5. Taxes, tax liens, tax sales, sewer and assessments set forth herein.  See attached.

6. Mortgage returned herein: (1).  Detailed statement within.

7. Rights of tenants or persons in possession.

8. The transaction contemplated in connection with this Commitment is subject to the review and
approval of the Company's Corporate Underwriting Department. The Company reserves the right to add
additional exceptions or notes and to make further requirements after such review.

9. Any municipal, departmental and street searches or returns contained herein are furnished FOR
INFORMATION ONLY.  They will not be insured, and the Company assumes no liability for the
accuracy thereof.  They will not be continued to the date of closing.

10. For information only, as required by law, Patriot Searches have been run against the following name(s):

Mohanie Sukhram,
Ranjit Sukhram
Davianand Ramdat
1719 Redfern Associates LLC

Searches have been run at the County level for judgments, Federal Tax Liens, UCCs and bankruptcies in11.
the appropriate District, against the following name(s):

 02/08/2019 11:24:42 AM  J-Carter
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Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

Mohanie Sukhram

(See Exception Nos. 12, 13 & 14)

OMIT - The following judgment(s) appear to be against the party in the chain of title and must be12.
satisfied of record in the Recording Office.

Debtor:       Sukhram Mohanie, 1719 Redfern Ave, Far Rockaway, NY 11691
Creditor:      Cypress Financial Recoveries LLC, 175 W Washington Ave, Ste 9, Dumont, NJ
Docketed:    10/4/2012
Perfected:    7/31/2012
Index No.:    C41072098-11
Amount:       $2,158.09

If this judgment is not against the party in the chain of title, a specific affidavit should be obtained.

OMIT - The following Parking Violation - (Book Date 7/26/16)  appear to be against the party in the13.
chain of title and must be satisfied of record in the Recording Office.

Sukhram, Mohan R, 11408 130th St, South Ozone Park, NY 11420
No. of Tickets:    1    -    Amount: $140.00   -   plus interest  -    $.79  -  Plate:  GRB8541

If this ECB/PVB/TAB is not against the party in the chain of title, a specific affidavit should be obtained.

OMIT - The following Environmental Control Board Liens - (Book Date 6/30/16) appear to be against14.
the party in the chain of title and must be satisfied of record in the Recording Office.

If these ECB/PVB/TAB are not against the party in the chain of title, a specific affidavit should be
obtained.
(COPIES ATTACHED)

Searches have been run at the County level for judgments, Federal Tax Liens, UCCs and bankruptcies in15.
the appropriate District, against the following name(s):

Ranjit Sukhram

(See Exception No. 16)

OMIT - The following Parking Violations - (Book Date 7/26/16)  appear to be against the party in the16.
chain of title and must be satisfied of record in the Recording Office.

02/08/2019 11:24:41 AM  J-Carter
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Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

a.   Sukhram R, 9524 116th St, Fl 2, South Richmond, NY 11419
      No. of Tickets: 2  -  Amount:  $280.00  - plus interest:  $14.81  -  Plate:  GPP1716

b.   Sukhram R, 10433 122nd St, South Richmond, NY 11419
      No. of Tickets: 2  -  Amount:  $150.00  - plus interest:  $.34  -  Plate:  HEZ9934

If these ECB/PVB/TAB are not against the party in the chain of title, a specific affidavit should be
obtained.

Searches have been run at the County level for judgments, Federal Tax Liens, UCCs and bankruptcies in17.
the appropriate District, against the following name(s):

Davianand Ramdat

(See Exception No. 18)

The following judgment(s) appear to be against the party in the chain of title and must be satisfied of18.
record in the Recording Office.

Debtor:         Ramdat, Davianand, 1719 Redfern Ave, Far Rockaway, NY 11691
Creditor:        Midland FundingLLC, 8875 Aero Drive, Suite 200, San Diego, CA 92123
Docketed:     5/29/2013
Perfected:     9/20/2012
Index No.:     103367-11
Court:           Civil Court
County:         Queens
Amount:        $4,191.32
Attorney:       Rubin & Rothman LLC, 1787 Veterans Hwy, Ste 32, Islandia, NY 11749

If this judgment is not against the party in the chain of title, a specific affidavit should be obtained.

Proof is required to show that the person executing deed, lease or mortgage at closing is the same person19.
as the grantee in Deed in CRFN 2018000138288, the certified owner herein.

Proof is required that the following named person(s) has(have) not been known by any other name(s)20.
within the last 10 years:
Names(s): Mohanie Sukhram, Ranjit Sukhram and Davianand Ramdat

Proposed contract of sale must be submitted for examination and consideration by the Company prior to21.
closing.
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Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

In advance of scheduling the closing, the Company must be advised as to the identity of the proposed22.
insured and other interim grantee(s), if any, and additional exceptions may then be added.

NOTE: When a recording a Deed or a Memorandum of Lease, where the consideration is $400,000 or23.
more, a copy of the closing statement or contract of sale must be submitted with the New York City Real
Property Transfer Tax Return (NYC RPT) at the time of recordation.

New York City will require that any transfer documents to be submitted in connection with the recording24.
of a transfer of an interest in real property, including but not limited to a Deed or Memorandum of Lease,
must be prepared on the ACRIS system. A worksheet is included herein. In order to have the Company
prepare the necessary documents kindly complete the worksheet and return it to the party listed on said
sheet. Please contact the Company to obtain a quote for this service.

Satisfactory proof by affidavit must be furnished whether any work has been done upon the premises by25.
the City of New York, or any demand made by the City for any work, which may result in charges being
imposed by:

a) the New York City Department of Rent and Housing Maintenance, Emergency Services;

b) the New York City Department of Environmental Protection for Water Tap closing or any related
work; and

c) by the New York City Department of Health;

whether or not such charges are liens against which this policy protects.

Satisfactory proof by affidavit must be furnished showing whether any fee for an inspection,26.
re-inspection, examination or service performed by the Department of Buildings or permit issued by the
Department of Buildings have been levied, charged, created or incurred, which may become a lien upon
the premises, whether or not such charges are liens against which this policy insures.

OMIT - Pursuant to an order issued by The Director of the Financial Crimes Enforcement Network27.
(“FinCEN”) the Company is required to submit a completed IRS Form 8300 in connection with the sale
of residential property in New York City where the purchase price exceeds $3,000,000 and the purchase
is made by a legal entity.  A copy of the order is available upon request. A Certification form which will
allow the Company to make the filing is attached and must be completed by the beneficial purchaser (the
individuals who own the purchasing entity) and submitted to the Company prior to closing.

OMIT - The Last Will and Testament, probate proceedings and tax proceedings on the estate of Ida M.28.
Williams - deceased, (Date of Death 10/9/91 - Kings County) are to be obtained and considered in
connection with this title.
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Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

OMIT  Application shows title to be in Mohanie Sukhram and Ranjit Sukhram only. Title is certified as29.
found of record.

Deed made by Mohanie Sukhram, Ranjit Sukhram and Davianand Ramdat, as grantor, to Mohanie30.
Sukhram an Ranjit Sukhram, grantee, dated April 13, 2018, recorded April 25, 2018, in CRFN
2018000138288, appears to have been given for no consideration. The circumstances regarding the
conveyance must be disclosed to the company, and additional exceptions may be raised. If the proofs are
not satisfactory to the Company, policy will except any loss or damage sustained by the insured which
would not have been suffered has the grantee been a bona fide purchaser for value.

OMIT  Proof is required that Redfern FRP LLC has been validly formed and that it has not been31.
dissolved.

NOTE: This may be established by an affidavit from a member, manager or attorney representing the
LLC with knowledge of the facts and should include the submission to this Company of a status letter or
other evidence from the Secretary of State to the effect that the LLC remains in existence.

OMIT  With respect to Redfern FRP LLC the following proofs and documents must be submitted to this32.
Company:

a. Articles of Organization, together  with any amendments thereto;
b. Operating Agreement, together with any amendments thereto, and proof of adoption of same as

the current version;
c. Resolution of the LLC executed by a duly authorized member or manager approving the subject

transaction, which resolution identifies the person(s) authorized and directed  to act for said LLC
together with proof that the resolution was adopted in accordance with the Operating Agreement
and the Articles of Organization. If the subject transaction involves the sale, exchange, lease or
mortgage of all or substantially all of the assets of said LLC, then absent provisions to the contrary
in the Operating Agreement, such resolution must also be adopted by the vote of at least
two-thirds in interest of the members entitled to vote thereon.

Chicago Title Insurance Company (the “Company”) may be required by Federal Law to collect certain33.
additional information from you regarding your purchase of real property. United States Code Title 31
Section 5326 authorizes the U.S. Department of Treasury to collect certain information about certain
transactions in specified geographic areas in order to carry out the purposes or prevent evasions of the
Bank Secrecy Act. This statute, as implemented by the Treasury orders, also prohibits the Company from
disclosing the specific terms of the Geographic Targeting Orders.

Proof is required that 1719 Redfern Associates LLC  has been validly formed and that it has not been34.
dissolved.

02/08/2019 11:24:41 AM  J-Carter
07NYCA 5/07 SCHEDULE B-1 Certificate for Title Insurance



 

Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

NOTE: This may be established by an affidavit from a member, manager or attorney representing the
LLC with knowledge of the facts and should include the submission to this Company of a status letter or
other evidence from the Secretary of State to the effect that the LLC remains in existence.

With respect to1719 Redfern Associates LLC  the following proofs and documents must be submitted to35.
this Company:

a. Articles of Organization, together  with any amendments thereto;
b. Operating Agreement, together with any amendments thereto, and proof of adoption of same as

the current version;
c. Resolution of the LLC executed by a duly authorized member or manager approving the subject

transaction, which resolution identifies the person(s) authorized and directed  to act for said LLC
together with proof that the resolution was adopted in accordance with the Operating Agreement
and the Articles of Organization. If the subject transaction involves the sale, exchange, lease or
mortgage of all or substantially all of the assets of said LLC, then absent provisions to the contrary
in the Operating Agreement, such resolution must also be adopted by the vote of at least
two-thirds in interest of the members entitled to vote thereon.
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Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SCHEDULE B-2
(EXCEPTIONS)

The policy will include as exceptions to title the following matters unless they are disposed of to the
satisfaction of the Company:

1. Survey Reading - See attached.

Approximately 5 Feet feet of the premises described, together with encroaching improvements, if any, lies2.
in the bed of Redfern Avenue as the same is laid out on the Final Map of the City of New York.  This
portion of the premises is subject to the restrictive use imposed by the provisions of Section 35 of the
General City Law.
(Exhibit B)

Terms, Conditions and Provisions in Letters Patent in Liber 7079 Page 396.3.
(Exhibit C)

OMIT - Lis Pendens Filed 9/17/14, Index No. 706662-14. Bayview Loan Servicing LLC (Plaintiff)4.
against Davianand Ramdat, et.al. (Defendants). Action to foreclose the Mortgage in CRFN
2007000236765. This Action must be discontinued, judgment, if any, vacated and Lis Pendens cancelled
by Order of the Court.

Tax Search discloses unofficial payment. Proof of payment by paid receipt or cancelled check must be5.
submitted to the Company at or prior to closing.

Tax Search discloses water meters that have been read to the date indicated thereon. You will note that6.
some of the readings are either minimum, average or estimated readings. Policy will except subsequent
meter readings from the date of the last reading including but not limited to subsequent adjustments to
minimum, average, and estimated water and sewer reading amounts which have been reported herein.

NOTE:  To omit this exception an actual meter reading should be ordered from the Department of
Environmental Protection that covers prior minimum, average and estimated reading periods.

Lis Pendens Filed 11/13/2017, Index #715707-17. Bayview Loan Servicing, LLC (plaintiff) against7.
Davianand Ramdat, et.al. (defendants).

Action to Foreclose Mortgage in CRFN 2007000236765. This action must be discontinued, judgment, if
any, vacated and Lis pends cancelled by Order of the Court.
(Exhibit D)

Affidavit recorded 7/30/2018 in CRFN 2018000253104 refers to a Modification of Mortgage in CRFN8.
2007000236765, same reflects new mortgage in the amount of $187,352.25 as consolidated with existing
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Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SCHEDULE B-2
(Continued)

to create a new lien with an unpaid balance of $504,844.49. This Mortgage Agreement (Modification)
should be supplied to this company for review and same recorded of record.
Title is subject to such exceptions, if any, as a review thereof may disclose
(Exhibit E)
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CHICAGO TITLE INSURANCE COMPANY
COMMON EXCEPTIONS AFFIDAVIT

State of New York )
)ss.

County of __________________ )
STRIKE OUT ALL PARAGRAPHS OR PROVISIONS WHICH ARE INAPPLICABLE

_________________________________________ being duly sworn, deposes and says:

1. That I make this affidavit in respect to real property known as
____________________________________________________________________________________(the "Premises")
and that I make this affidavit in response to certain Exceptions contained in Title Report No. CT16-00802-Q issued by
Chicago Title Insurance Company (the "Title Report"), knowing that Chicago Title Insurance Company will rely upon the
truthfulness of the statements thereof.

2. The Premises are owned by ___________________________________ (the "Fee Owner").  I make this affidavit as the
_____________________ of the Fee Owner.

3. That the Fee Owner acquired title by deed dated _____________________ and recorded on _______________ in Liber/Reel
______________ page _________________.

4. That none of the (judgments,) (federal tax liens,) (Parking Violation Bureau judgments,) (Environmental Control Board
liens,) (State Tax Commission Warrants,) (New York City Tax Warrants) set forth as Exceptions(s)
________________________ in the captioned title report are against the Fee Owner, and that the Fee Owner has never
resided at or conducted business at any of the addresses set forth in said judgments, warrants and liens.

5. That there has been no work done upon the Premises by the City of New York, nor has the City of New York made any
demand for any such work that may result in charges by the New York City Department of Rent and Housing Maintenance, or
charges by the New York City Department of Environmental Protection for water tap closing or any related work, whether or
not such charges are liens against the captioned property.

6. That no fees for inspection, reinspection, examination or services performed by the Department of Buildings have been
levied, charged or incurred that may become a lien on the captioned premises.

7. That there are presently _________ tenants in the Premises, and that each of the tenants is

______ In possession under a lease containing a standard subordination clause fully and unconditionally subordinating the
lease to all existing and future mortgages; or

______ In possession as tenant only and there are no options or rights of first refusal contained in the lease or in any separate
agreement with any such tenant.

That there are no tenants in possession of the captioned premises.

8. That none of the current fee owner(s) has been known by any other name in the past ten years other than:

_______________________________________
_______________________________________

9. That, for purposes of compliance with Section 265-a of the Real Property Law (Home Equity Theft Prevention Act), Affiant
states of his/her own knowledge that there are no lawsuits or proceedings pending to foreclose a mortgage or tax lien affecting
the Premises; and that the Premises is not subject to a mortgage which is in default (more than two months in arrears).

________________________________________

Sworn to before me this _________ day of ____________________, 20________.

________________________________________
Notary Public



 PURCHASER'S HOME EQUITY THEFT PREVENTION AFFIDAVIT

State of New York )
)ss.

County of __________________ )

Premises: 1719 Redfern Avenue, Far Rockaway, NY

__________________________________, being duly sworn, deposes and says:

1. I am the purchaser of the captioned premises and I am familiar with the contract of sale affecting said premises.

2. The transaction is exempt from the provisions of Section 265-a of the Real Property Law (the Home Equity
Theft Protection Act) because the premises herein is being purchased:

(STRIKE OUT THE PROVISIONS THAT DO NOT APPLY):

(a) for use as my primary residence and I will occupy the referenced premises as such; or

(b) from a referee in a foreclosure sale conducted pursuant to Article 13 of the Real Property Actions and
Proceedings Law; or

(c) from ______________________________, who is my spouse, grandparent, parent, child, grandchild or sibling
(Strike out the ones which are inapplicable), or

(d) by a not-for-profit housing organization or a public agency; or

(e) the statute is not applicable because I am a bona fide purchaser for value; or

(f) if a sale is authorized by statute; or

(g) by order or judgment of a court.

I make this affidavit knowing that Chicago Title Insurance Company is relying on the truth of the statements made
herein.

_________________________________________

Sworn to before me this ______ day of _________________, 20 _____

____________________________________________
Notary Public



 

Chicago Title Insurance Company

Title Number:  CT16-00802-Q

SURVEY READING

Until a guaranteed survey is received and read into title, policy will not insure the exact distances, courses
and dimensions of the premises set forth in Schedule A herein and policy will except any state of facts an
accurate survey would show, including compliance with covenants and restrictions.
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Chicago Title Insurance Company

Title Number:  CT16-00802-Q

MORTGAGE SCHEDULE

Mortgage made by Davianand Ramdat, Mohanie Sukhram and Ranjit Sukhram, as mortgagors, to1.
JPMorgan Chase Bank, N.A., as mortgagee, dated April 13, 2007, recorded May 7, 2007 in CRFN
2007000236765 in the amount of $318,000.00.  Mortgage tax paid:  $6,489.00

Assignment of Mortgage made by JPMorgan Chase Bank, N.A., as assignor, to Chase Home
Finance LLC, as mortgagee, dated September 20, 2010, recorded October 5, 2010 in CRFN
2010000334101.
Assigns Mortgage 1.

Assignment of Mortgage made by JPMorgan Chase Bank, N.A., s/b/m to Chase Home Finance,
LLC, as assignor, to Bayview Loan Servicing, LLC, as assignee, by assignment dated April 4,
2014, recorded June 19, 2014 in CRFN 2014000209840.
Assigns Mortgage 1.

Modification Agreement made between Davianand Ramdat and Bayview Loan Servicing, LLC
dated 1/30/2016, un-recorded.

Affidavit under Section 255 and 258 of the New York State Law  recorded 7/30/2018 in CRFN
2018000253104. Mortgage tax paid in the  amount of $3,811.70 on the capitalized amount of
$187,352.25. New unpaid balance of $504,844.49.

Mortgage 1 can be satisfied or assigned by:

Bayview Loan Servicing, LLC

This certificate does not purport to show all the terms and provisions of the preceding mortgage(s).  Interested
parties should communicate with the holder(s) thereof to consider the terms thereof, the obligation(s) secured
and the effect of any unrecorded agreements in modification thereof.
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SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1600802QB PAGE 1 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 1/22/2019.  ANY 
PAYMENT MADE AFTER 10/31/2018 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

THE UNPAID TAXES, WATER RATES, ASSESSMENTS AND OTHER MATTERS RELATING TO  
TAXES WHICH ARE LIENS AT THE DATE OF THIS CERTIFICATE ARE SET FORTH BELOW: 

 
   

Premises: 17-19 REDFERN AVENUE County: QUEENS 
Building Class: TWO STORIES - DETACHED SM OR 

MID - A1 
SWIS: 630100 Section: 59 Vol.: 1 

Tax Class: 1 Tax Rate: 20.385 Adj. Tax Rate: 20.919 Block: 15537 Lot: 54 
Condo:  
Assessed Owner: SUKHRAM, RANJIT 

 
2018/2019 FINAL 
Transition Land $ 3,917.00  Actual Land $ 3,917.00  
Transition Total $ 8,956.00     Actual Total $ 8,956.00     
Transition Exempt $ 0.00  Actual Exempt $ 0.00  

 

  
  

 

Disposition / Returns: 
 

 

ACCOUNT 

TYPE DUE ENTER DATE 

TRANSACTION 

TYPE/ID 

ITEM 

IND LIABILITY COLLECTION 

       PROP TAX 1st QUARTER 07/01/2018     

  06/01/2018 001 INITIAL CHRG C1 456.42 .00 

  06/27/2018 202 BILL PAYMENT P1 .00 456.42 

   PERIOD BALANCE:  .00  

       

PROP TAX 2nd QUARTER 10/01/2018     

  06/01/2018 001 INITIAL CHRG C1 456.42 .00 

  07/18/2018 202 BILL PAYMENT P1 .00 456.42 

   PERIOD BALANCE:  .00  

       

PROP TAX 3rd QUARTER 01/01/2019     

  06/01/2018 001 INITIAL CHRG C1 456.42 .00 

  11/16/2018 677 TAX RATE INCR + C1 23.91 .00 

  01/11/2019 202 BILL PAYMENT P1 .00 480.33 

   PERIOD BALANCE:  .00  

       

PROP TAX 4th QUARTER 04/01/2019     

  06/01/2018 001 INITIAL CHRG C1 456.42 .00 

  11/16/2018 677 TAX RATE INCR + C1 23.91 .00 

   PERIOD BALANCE:  480.33  

       



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1600802QB PAGE 2 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 1/22/2019.  ANY 
PAYMENT MADE AFTER 10/31/2018 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

 

2ND HALF (OR 3RD AND 4TH QUARTERS IF APPLICABLE) REAL ESTATE CHARGES HAVE 

NOW BEEN CHANGED REFLECTING TAX RATE REVISIONS. 

 

PAYMENTS POSTED AFTER 10/31/18 ARE UNOFFICIAL PAYMENTS. 

 

CIS ACCOUNT #1001000191001 

 

METER #4507 09/30/18 TO 01/01/19 ENT: 01/08/19 ACTUAL READING 

AMOUNT BILLED $533.30 

 

METER #4507 06/30/18 TO 09/30/18 ENT: 10/10/18 ACTUAL READING 

AMOUNT BILLED $968.92 

 

*ABOVE BILLING(S) INCLUDE SERVICE LINE PROTECTION FEE(S)  

 

$318.00 PAID 12/18/18 (UNOFFICIAL) 

 

TOTAL DUE ON ACCOUNT $1,202.61 OPEN 

 

WATER/SEWER BILLINGS SUBJECT TO A FINAL METER READING.  FINAL READING 

SHOULD BE REQUESTED PRIOR TO CLOSING. 

 

NYC FINANCE 

P.O. BOX 680 

NEWARK, NJ 07101-0680 

212-504-4080 

 

NYC WATER BOARD 

P.O. BOX 11863 

NEWARK, NJ 07101-8163 

718-595-7000 

 







REAL ESTATE TAXES - NEW YORK CITY

TAX FISCAL YEAR BEGINS DUE DATES LIEN DATES
City Assessed Valuation
of $40,000 or less*

July 1
July 1, October 1, January 1

& April 1
July 1, October 1, January 1

& April 1
Assessed Valuation
of over $40,000

July **July 1 & January 1 **July 1 & January 1

Annual Water (non-metered)
Annual Sewer

June 30 June 30 June 30

*Includes real property held in cooperative form where the assessed valuation for such property divided by the number of dwelling units equals
$40,000 or less

**Taxes are liens and are due and payable in semi-annual installments on July 1 and January 1.  NOTE:  Local Law requires owners of real estate
assessed at more than $40,000 to pay real estate taxes in semi-annual installments while continuing quarterly payments for properties assessed at
$40,000 or less.

CITY TAX

The grace period on taxes is through the 15 th day of the month beginning with the due
date.  Interest form the due date is added at the rate of 9% per annum provided the
property is improved and the annual tax is $2750 or less.  If the property is improved
and the annual tax is more than $2,750.00 or if the property is vacant or unimproved
land, interest is calculated at 18% per annum.
NOTE:  If any taxes are paid by a lending institution, the interest is calculated at 18%
from the due date.

WATER METER
CHARGES

AND SEWER
CHARGES

Water and sewer charges are now administered by the New York City Department of
Environmental Protection (Bureau of Water and Energy Conservation) located at 59-17
Junction Blvd., Corona, New York.  Telephone #718-595-4600.  They have developed
a new computer system (the Customer Information System, or CIS) for processing and
issuing water and sewer charges.  The charges generated through this new system will
not be posted in the New York city Department of Finance's computer systems, where
water and sewer charges have been posted in the past.

Any search for unpaid water and sewer charges must include both the Department of
Finance (for charges established before CIS was implemented and the Department of
Environmental Protection (Bureau of Water and Energy Conservation).

The charges are based on water meter readings.  Sewer charges are calculated on the
quantity of industrial wastes discharged into the sewer and becomes liens on the date of
entry.  If not paid within thirty days following the date of entry, interest at the rate of
18% per annum, from the date of entry is added to date paid.

NOTE:  To obtain a special meter reading, the home-owner should contact the New
York City Department of Environmental protection (Bureau of Water and Energy
Conservation) at the above address for an appointment on payment of a fee of $55.00.
If for any reason the homeowner fails to keep the appointment, the fee paid is
non-refundable.  The homeowner will then have to make another appointment of
payment of the required fee of $55.00



WATER AND SEWER
CHARGES

(FRONTAGE)

If annual charges are not paid by the last day of the month following the month of entry,
interest at 18% per annum from the due date is added to date paid.

WATER METER
CHARGES AND

SEWER CHARGES

(FOR QUEENS
COUNTY ONLY)

In certain areas of Queens County, metered water charges are paid to the Jamaica Water
Company (a Private Co).  The meter is read approximately every 90 days and a bill
mailed 7 days later.

To obtain a special meter reading, the homeowner should contact the Jamaica Water
Company (Telephone # 718-298-8100) to set up an appointment at no charge to the
customer.

New York City Dept. of Environmental Protection bills all Queens residents for sewer
charges (except areas where a cesspool is located).  Sewer charges are based upon a
percentage of water consumption.  Jamaica Water Company supplies its Queens
customers records to the City once a year so that they may bill for sewer charges.
Jamaica Water Co. is not responsible for calculating any sewer charges.  Any questions
regarding sewer bills, contact the Bureau of Water and Energy Conservation at (718)
295-4600.

NOTE:  The New York City Bureau of Water and Energy Conservation now has access
to Jamaica Water Company computer system and therefore can readily obtain
information from them.

ASSESSMENTS

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 90 days of entry (within 30 days on assessments for emergency repairs or
services and Department of Heal Pest Control charges).

INTEREST PENALTY FOR LATE PAYMENT
Assessments accrue penalty at the same rate as a City Tax upon the premises to which
they relate (except assessments based upon emergency repairs made or services
performed pursuant to Department of Housing Preservation and Development
authorization which accrue penalty at the rate of 10% per annum).

BOILER AND
ELEVATOR

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PENALTY FOR LATE PAYMENT
Interest on all Boiler and Elevator charges. . . . . . . . . 18% per annum.

LIEN DATE
June 1

DUE DATE
June 1

VAULT

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PANALTY FOR LATE PAYMENT
Interest rates on all Vault charges
March 1, 1989 to date. . . . . . . . . 8.0% per annum.



NOTES

1. Your canceled check is your receipt.  Receipted wills will not be returned unless written request
accompanies payment.

2. General information call:  Taxpayer Assistance (718) 935-9500

3. Interest computation:  (For Real Estate Taxes call N.Y.C. Department of Finance (718) 935-6000.)  Due
to possible fluctuation in the interest rate and the complexity of interest calculations, it is recommended
that an official bill be obtained form the appropriate Borough Office of the Department of Finance,
requesting an interest calculation to the contemplated date of payment.  (For water and sewer charges,
call the Department of Environmental Protection (718) 595-7000.)

4. Information regarding In Rem: Call (718) 935-6535, 6533, 6534.

5. Information regarding refunds:  Call (718) 935-9500.

6. Certain assessments may be paid in installments by arrangement.  Delinquent taxes and other charges
may also be paid in installments by arrangement.  Contact the local office of the Department of Finance
to determine whether such an arrangement can be made.

7. Checks should be made payable to New York City Department of Finance.

8. Effective July 1, 1990, interest due on late payments is calculated using dialing compounding rather than
simple interest.  The interest rate is fixed annually by the City Council.

9. To obtain a receipt upon payment, you must pay by cash or certified check.

CT16-00802-Q



WIRE FRAUD ALERT
IMPORTANT! YOUR FUNDS MAY BE AT RISK

This notice is not intended to provide legal or professional advice.  If you have any questions, please consult with a lawyer.

Realtors®, Real Estate  Brokers,  Closing Attorneys,  Buyers  and Sellers  are targets  for wire fraud and many  have lost
hundreds of thousands of dollars because they simply relied on the wire instructions received via email,  without further
verification.

A fraudster will hack into a participant's email account to obtain information about upcoming real estate transactions. After
monitoring the account to determine the likely timing of a closing, the fraudster will send an email to the Buyer purporting
to be the escrow agent or another party to the transaction.  The fraudulent email will contain  new wiring instructions or
routing information, and will request that the Buyer send funds to a fraudulent account.

PLEASE BE ADVISED THAT WE ONLY PROVIDE WIRE INSTRUCTIONS
THROUGH VERBAL VERIFICATION.  If funds are to be wired in conjunction with

this transaction, call us at 212-880-1200 to obtain our wire information. If you
receive another email or unsolicited call purporting to alter these instructions,

please immediately call us at 212-880-1200.

In addition, the following non-exclusive self-protection strategies are recommended to minimize exposure to possible wire fraud.

NEVER RELY on emails or other
communications purporting to change wire
instructions. Parties to a transaction rarely
change wire instructions in the courses of a
transaction.

DO NOT FORWARD wire instructions to
other parties without first verbally verifying
the instructions from the sending party.

ALWAYS VERIFY WIRE INSTRUCTIONS, specifically the ABA routing number and account number, by
calling the party who is receiving the funds. DO NOT RELY on other parties calling you.

Obtain the number of your Realtor®, Real Estate Broker and your escrow officer as soon as an escrow
account is opened.

DO NOT use the phone number provided in the email containing the instructions, use phone numbers you have
called before or can otherwise verify.  DO NOT send an email to verify as the email address may be incorrect or the
email may be intercepted by the fraudster .

For more information on wire-fraud scams or to report an incident, please refer to the following links:

Federal Bureau of Investigation: http://www.fbi.gov Internet Crime Complaint Center:  http://www.ic3.gov
ACKNOWLEDGEMENT OF RECEIPT

Your signature below acknowledges receipt of this Wire Fraud Alert.
Buyer 1 Buyer 2

Signature Signature

Printed Name Printed name

Address Address

Date Phone Number Date Phone Number
Wire Fraud Alert Page 1 of 1
Original Effective Date: 7/05/2017  Current Version Date: 3/01/2017
TM and © Fidelity National Financial, Inc and/or an affiliate. All rights reserved

http://www.fbi.gov
http://www.ic3.gov


FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

Fidelity National Financial, Inc. and its majority-owned  subsidiary companies  (collectively, “FNF,” “our,” or “we”)
respect and are  committed  to protecting  your privacy.  This Privacy  Notice  explains how we  collect, use, and protect
personal information, when  and to whom  we  disclose such  information, and the choices  you have  about the use  and
disclosure of that information.

Types of Information Collected
We may collect two types of information from you: Personal Information and Browsing Information.

Personal Information. FNF may collect the following categories of Personal Information:
contact information (e.g., name, address, phone number, email address);·
demographic information (e.g., date of birth, gender, marital status);·
identity information (e.g. Social Security Number, driver's license, passport, or other government ID number);·
financial account information (e.g. loan or bank account information); and·
other personal information necessary to provide products or services to you.·

Browsing Information. FNF may automatically collect the following types of Browsing Information when you access an
FNF website,  online service,  or application (each  an “FNF Website ”) from your Internet  browser,  computer,  and/or
mobile device:

Internet Protocol (IP) address and operating system;·
browser version, language, and type;·
domain name system requests; and·
browsing history on the FNF Website,  such as date and time of your visit to the FNF Website and visits to the pages·
within the FNF Website.

How Personal Information is Collected
We may collect Personal Information about you from:

information we receive from you on applications or other forms;·
information about your transactions with FNF, our affiliates, or others; and·
information we receive  from consumer  reporting agencies  and/or governmental  entities, either directly from these·
entities or through others.

How Browsing Information is Collected
If you visit or use an FNF Website,  Browsing Information may be collected  during your visit. Like most websites,  our
servers automatically log each visitor to the FNF Website and may collect the Browsing Information described above. We
use Browsing Information for  system administration, troubleshooting, fraud investigation, and to improve our websites.
Browsing Information generally does not reveal anything personal about you, though if you have created a user account
for an FNF Website and are logged into that account,  the FNF Website may be able to link certain browsing activity to
your user account.

Other Online Specifics
Cookies. When you visit an FNF Website, a “cookie” may be sent to your computer. A cookie is a small piece of data that
is sent to your Internet browser from a web server and stored on your computer's hard drive. Information gathered using
cookies helps us improve your user experience.  For example, a cookie can help the website  load properly or can
customize the display page based on your browser type and user preferences.  You can choose whether  or not to accept
cookies by changing your Internet browser settings. Be aware that doing so may impair or limit some functionality of the
FNF Website.

Web Beacons. We use web beacons to determine when and how many times a page has been viewed. This information is
used to improve our websites.

Revised May 1, 2018 Copyright © 2018. Fidelity National Financial, Inc. All Rights Reserved.



Do Not Track. Currently our FNF Websites do not respond to “Do Not Track” features enabled through your browser.

Links to Other Sites.  FNF Websites may contain links to other websites. FNF is not responsible for the privacy practices
or the content of any of those other websites. We advise you to read the privacy policy of every website you visit.

Use of Personal Information 
FNF uses Personal Information for three main purposes:

To provide products and services to you or in connection with a transaction involving you.·
To improve our products and services.·
To communicate with you about our, our affiliates', and third parties' products and services, jointly or independently.·

When Information Is Disclosed 
We may make disclosures of your Personal Information and Browsing Information in the following circumstances:

to enable us to detect or prevent criminal activity, fraud, material misrepresentation, or nondisclosure ;·
to nonaffiliated service providers who provide or perform services or functions on our behalf and who agree to use the·
information only to provide such services or functions;
to nonaffiliated third party service  providers with whom we perform joint marketing, pursuant to an agreement  with·
them to jointly market financial products or services to you;
to law enforcement or authorities in connection with an investigation, or in response to a subpoena or court order; or·
in the good-faith belief that such disclosure is necessary to comply with legal process or applicable laws, or to protect·
the rights, property, or safety of FNF, its customers, or the public.

The law does  not require  your prior authorization and does  not allow you to restrict  the disclosures  described  above.
Additionally, we may disclose your information to third parties for whom you have given us authorization or consent to
make such disclosure.  We do not otherwise share your Personal Information or Browsing Information with nonaffiliated
third parties, except as required or permitted by law.

We reserve  the right to transfer  your Personal Information, Browsing Information, and any other information, in
connection with the sale or other disposition of all or part of the FNF business and/or assets,  or in the event of
bankruptcy, reorganization, insolvency, receivership, or an assignment for the benefit of creditors. By submitting
Personal Information and/or Browsing Information to FNF, you expressly agree and consent to the use and/or transfer of
the foregoing information in connection with any of the above described proceedings.

Please see “Choices With Your Information” to learn the disclosures you can restrict.

Security of Your Information
We maintain physical, electronic, and procedural  safeguards  to guard your Personal  Information.  We limit access  to
nonpublic personal  information about  you to employees  who need  to know that  information to do their job. When  we
provide Personal Information to others as discussed in this Privacy Notice, we expect that they process such information
in compliance with our Privacy Notice and in compliance with applicable privacy laws.
Choices With Your Information 
If you do not want FNF to share your information with our affiliates to directly market to you, you may send an “opt out”
request by email, phone,  or physical  mail as  directed  at  the end of this Privacy Notice.  We do not share  your Personal
Information with nonaffiliates for their use to direct market to you.

Whether you submit Personal  Information  or Browsing  Information to FNF is entirely up to you. If  you decide  not to
submit Personal  Information  or Browsing  Information, FNF may not be  able  to provide certain  services  or products  to
you.

For California Residents: We will not share your Personal Information or Browsing Information with nonaffiliated  third
parties, except as permitted by California law.
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For Nevada Residents: You may be placed on our internal Do Not Call List by calling (888) 934-3354 or by contacting us
via the information set  forth at the end of this Privacy  Notice.  Nevada  law requires  that  we  also provide you with the
following contact information: Bureau of Consumer Protection, Office of the Nevada Attorney General, 555 E.
Washington St., Suite 3900, Las Vegas, NV 89101; Phone number: (702) 486-3132; email: BCPINFO@ag.state.nv.us.

For Oregon  Residents :  We  will not share  your Personal  Information  or Browsing  Information with nonaffiliated third
parties for marketing  purposes,  except  after  you have  been  informed by us of such  sharing and had an opportunity to
indicate that you do not want a disclosure made for marketing purposes.

For Vermont  Residents : We will not disclose information about your creditworthiness  to our affiliates and will not
disclose your personal information, financial information, credit report, or health information to nonaffiliated third parties
to market to you, other than as permitted by Vermont law, unless you authorize us to make those disclosures.

Information From Children 
The FNF  Websites  are  meant  for adults and are  not intended or designed  to attract  persons  under the age  of eighteen
(18).We do not collect  Personal  Information from any person that  we know to be under  the age of thirteen  (13) without
permission from a parent or guardian.

International Users 
FNF's headquarters  is located  within the United States.  If you reside  outside the United States  and choose  to provide
Personal Information  or Browsing  Information  to us, please  note that  we  may transfer  that  information outside of your
country of residence  for any of the purposes  described  in this Privacy  Notice.  By providing FNF  with your Personal
Information and/or Browsing Information, you consent to our collection, transfer, and use of such information in
accordance with this Privacy Notice.

FNF Website Services for Mortgage Loans
Certain FNF companies  provide services  to mortgage  loan servicers,  including hosting websites  that collect customer
information on behalf  of mortgage  loan servicers  (the  “Service Websites”). The  Service  Websites  may contain  links to
both this Privacy  Notice  and the mortgage  loan servicer  or lender's  privacy  notice.  The  sections  of this Privacy  Notice
titled When Information is Disclosed,  Choices with Your Information, and Accessing and Correcting Information do not
apply to the Service Websites. The mortgage loan servicer or lender's privacy notice governs use, disclosure, and access to
your Personal Information. FNF does not share Personal Information collected through the Service Websites, except (1) as
required or authorized by contract with the mortgage loan servicer or lender, or (2) as required by law or in the good-faith
belief that such disclosure is necessary to comply with a legal process or applicable law, to enforce this Privacy Notice, or
to protect the rights, property, or safety of FNF or the public.

Your Consent To This Privacy Notice; Notice Changes 
By submitting Personal  Information  and/or  Browsing  Information to FNF,  you consent  to the collection and use  of the
information in accordance with this Privacy Notice. We may change this Privacy Notice at any time. The revised Privacy
Notice, showing the new  revision date, will be posted  on the FNF  Website.  Each  time you provide information to us
following any amendment  of this Privacy  Notice, your provision of information to us will signify your assent  to and
acceptance of the  terms of the  revised  Privacy Notice  for  all previously collected  information and information collected
from you in the future. We may use comments, information or feedback that you submit to us in any manner that we may
choose without notice or compensation to you.

Accessing and Correcting Information; Contact Us 
If you have questions, would like to access or correct your Personal Information, or want to opt-out of information sharing
for affiliate marketing, send your requests via email to privacy@fnf.com, by phone to (888) 934-3354, or by mail to:

Fidelity National Financial, Inc.
601 Riverside Avenue,

Jacksonville, Florida 32204
Attn: Chief Privacy Officer

Revised May 1, 2018 Copyright © 2018. Fidelity National Financial, Inc. All Rights Reserved.
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711 Third Avenue
New York, NY  10017

212-880-1200

Escrow Officer: Timothy P. Ring   - Timothy.Ring@ctt.com
File No.: CT16-00802-Q
Buyer: 1719 Redfern Associates LLC
Purchase Price: $650,000.00
Property: 1719 Redfern Avenue,  Far Rockaway, NY

Block 15537  Lot 54
Queens County
======

Projected Close Date:

In order to complete the processing of this transaction we need additional
information. This form must be completed in its entirety and returned prior to closing.

Name of Purchasing Entity:

Employer Identification Number: Check here if none: 
Address:

City: State: Zip:

Enter the information  of the person  authorized  to conduct  business  on behalf  of this
entity or trust:   (This is the person authorized by the entity's organizational  documents
to act on behalf of the entity):
Full Name:

Trusts Only – I am the (check one)
Trustee of the trust ________ Settlor of the trust __________ Or, Other ___________
Is this person  a beneficiary of the Purchasing Entity (if trust) OR does this
person directly or indirectly, own a 25% or more of the equity interests of the
Purchasing Entity (if not a trust):

Yes:   No: 
U.S. Taxpayer Identification Number: Check here if none 
Date of Birth:

Address:

City: State: Zip:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.



If purchasing entity is not a trust, list each individual, entity or trust who, directly or indirectly,
owns 25% or more of the equity interests of the Purchasing Entity purchasing the property, or;

If purchasing entity is a trust, list each individual who is a beneficiary of the trust.

List each  level  of ownership  down to the individual(s).  For each  level  of ownership,  specify
which entity the percentage interest is in.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Information Collection Form 11



Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

Full Name: Date of Birth:

Ownership percentage interest*:               % of _______________________________ (specify entity)
*If purchaser is a trust enter N/A
U.S. Taxpayer Identification Number: Check here if none: 
Address:

City: State: Zip Country:

Attach a legible copy of this person's Driver's License, passport or other government issued
identification.

I declare that to the best of my knowledge the information I have furnished is true, correct, and
complete.

Signature:

Name: Title:

Information Collection Form 12



SUPERIOR DATA SERVICES DOES HEREBY CERTIFY THAT THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE EXAMINED FOR 

CHICAGO TITLE INS. - 711.  THE INFORMATION REPORTED ABOVE IS A TRUE AND ACCURATE ABSTRACT OF THE INFORMATION REPORTED 
THEREIN AND NO LIABILITY IS ASSUMED.  THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY. 

    

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 
 

Title: CTIM-711 CT1600802QA  Date: 1/24/2019 

Premises: 17-19 REDFERN AVENUE 

County: QUEENS 

District:  Section:  Block: 15537 Lot: 54 

 

CERTIFICATE OF OCCUPANCY 
 

NO CERTIFICATE OF OCCUPANCY ISSUED ACCORDING TO BUILDING DEPARTMENT 

COMPUTER RECORDS.  THE FOLLOWING INFORMATION HAS BEEN FOUND. 

 

OLD BUILDING ERECTED PRIOR TO ENFORCEMENT OF CERTIFICATE OF OCCUPANCY 

REGULATIONS. 

 

NO BUILDING DEPARTMENT RECORDS FOUND. 

 

ASSESSED VALUATION OF REAL ESTATE FOR THE YEAR 1937 REFLECTS THE PREMISES TO BE 

OCCUPIED AS A TWO STORY BUILDING; ONE FAMILY DWELLING. 

 

TAX BUILDING CLASSIFICATION: A1 ONE FAMILY DWELLING TWO STORIES - DETACHED. 
 



 

SUPERIOR DATA SERVICES DOES HEREBY CERTIFY THAT THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCIES WERE EXAMINED 

AND THAT THE INFORMATION REPORTED ABOVE IS A TRUE AND ACCURATE ABSTRACTION OF THE INFORMATION CONTAINED THEREIN.  
THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY.  NO LIABILITY IS ASSUMED HEREUNDER.  THIS SEARCH DOES NOT 

INCLUDE VIOLATIONS RECORDED WITH OTHER GOVERNMENTAL AGENCIES.  SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR 

ERRONEOUS OR INACCURATE INFORMATION PROVIDED  BY THE DEPARTMENT OF BUILDING INCLUDING BUT NOT LIMITED TO ERRORS 
DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATIONS, HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF 

INFORMATION.  THIS SEARCH IS PREPARED EXCLUSIVELY FOR CHICAGO TITLE INS. - 711 

VIOLATIONS PRIOR TO 2000 MAY NOT HAVE BEEN DOWNLOADED INTO HPD SYSTEM. 

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 

 

 

Title: CTIM-711 CT1600802QA Date: 1/24/2019 

Premises: 17-19 REDFERN AVENUE 

County: QUEENS 

Block: 15537 

Lot: 54 

 

HOUSING & BUILDING VIOLATION SEARCH 
 

A search of the records of the Department of Buildings and the Rent and Housing Maintenance Department of 

the City of New York, the following violations were reported pending: 

 

LAST DATE OF POSTING: 10/1/2018 

 

Building Department: 

 

A search of the Building Department records indicate the following violatios, copies and/or abstract of the 

violations, if any are attached. 

 

 NO VIOLATIONS. 

 

Rent and Housing Maintenance Department: 

 

A search of the Housing Department records indicate the following violatios, copies and/or abstract of the 

violations, if any are attached. 

 

 NO VIOLATIONS. 

 

Building Classifications: NOT A MULTIPLE DWELLING 

 
 



THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE EXAMINED AND THAT THE INFORMATION REPORTED ABOVE IS A TRUE 

AND ACCURATE ABSTRACT OF THE INFORMATION CONTAINED HEREIN.  NO LIABILITY IS ASSUMED. 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE 

DEPARTMENT OF FINANCE OR HOUSING PRESERVATION AND DEVELOPMENT INCLUDING BUT NOT LIMITED TO ERRORS DUE TO 

LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATIONS, HARDWARE OR SOFTWARE PROBLEM OR THE BACKDATING OF 
INFORMATION.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 

REFLECTED ON THE PUBLIC RECORDS. 

 
THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY FOR THE EXCLUSIVE USE OF CHICAGO TITLE INS. - 711. 

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 

 
 

Title: CTIM-711  CT1600802QA Date: 1/24/2019 

Premises: 17-19 REDFERN AVENUE 

County: QUEENS 

Block: 15537 Lot: 54 
 

EMERGENCY REPAIR SEARCH 
 

A Search Conducted in the Department of Rent and Housing Maintenance (Emergency Repair) last printed lien book 

reveals the following repair money due: 

 

 Date: 12/18/2018 
 Amount: $0.00 
 

The result of the work-in progress search reveals that: 

 

     

  X  There were no Emergency Repair(s) open purchase orderes given out at the premises listed above 

    subsequent to the above lien date. 
 

     

    See attached information found for premises listed above at HPD/ Emergency Repair Divison 

    and are not posted in the last printed lien book. 
 

     

    HPD lien records reflect property on Demolition Seal up listings.  

     

 

 

 * For further details contact HPD at 100 Gold St., New York,  N.Y. 
 



 

VIOLATIONS RECORDED ABOVE ARE ONLY THOSE WHICH ARE A MATTER OF RECORD IN HEADQUATERS OF THE BUREAU OF FIRE 

PREVENTION AND MAY NOT INCLUDE VIOLATIONS ISSUED BY LOCAL UNITS.  THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES 

ONLY AND FOR THE EXCLUSIVE USE BY CHICAGO TITLE INS. - 711 NO LIABILITY IS ASSUMED. 

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 

 
 

FIRE DEPARTMENT CITY OF NEW YORK 

BUREAU OF LEGAL AFFAIRS 

9 METROTECH EAST 

BROOKLYN, NY  11201-3857 

RECORD SEARCH REQUEST 

 

Mail To: Superior Data Services Title: CTIM-711 CT1600802QA 

 188 Montague Street 10th floor 

 Brooklyn, NY  11201 
The undersigned requests the following information re: Premises 
 

Address: 17-19 REDFERN AVENUE Block: 15537 Lot: 54 

  

  

  

  

County: QUEENS 

 

 ☒ Record of existing FIRE DEPARTMENT VIOLATIONS 

 ☐ Record of Permit for FUEL OIL 
 ☐ Record of UNDERGROUND STORAGE TANKS 
 

 Signed: Superior Data Services 

 Date: 1/24/2019 

 
(THE CITY OF NEW YORK IS NOT SUED, NOR IS THERE ANY INTENTION TO SUE THE CITY OF NEW YORK) 

DO NOT WRITE BELOW THIS LINE 

Gentlemen: 

In reply to your request concerning the premises mentioned above, please be advised that as of 9 A.M., 

 our records show the following: 

 

 Jan 21 2019 
 



VIOLATIONS RECORDED ABOVE ARE ONLY THOSE WHICH ARE A MATTER OF RECORD IN HEADQUATERS OF THE BUREAU OF FIRE 

PREVENTION AND MAY NOT INCLUDE VIOLATIONS ISSUED BY LOCAL UNITS.  THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES 

ONLY AND FOR THE EXCLUSIVE USE BY CHICAGO TITLE INS. - 711 NO LIABILITY IS ASSUMED. 

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 

 
 

FIRE DEPARTMENT CITY OF NEW YORK 

BUREAU OF LEGAL AFFAIRS 

9 METROTECH EAST 

BROOKLYN, NY  11201-3857 

RECORD SEARCH REQUEST 

 

Mail To: Superior Data Services Title: CTIM-711 CT1600802QA 

 188 Montague Street 10th floor 

 Brooklyn, NY  11201 
The undersigned requests the following information re: Premises 
 

Address: 17-19 REDFERN AVENUE Block: 15537 Lot: 54 

  

  

  

  

County: QUEENS 

 

 ☒ No Record of Fuel Oil Permit Found 

 ☐ Attached Find Copy of Fuel Oil Permit(s) 
 

 Signed: Superior Data Services 

 Date: 1/24/2019 

 
(THE CITY OF NEW YORK IS NOT SUED, NOR IS THERE ANY INTENTION TO SUE THE CITY OF NEW YORK) 

DO NOT WRITE BELOW THIS LINE 

Gentlemen: 

In reply to your request concerning the premises mentioned above, please be advised that as of 9 A.M., 

 our records show the following: 

 

 



SUPERIOR DATA SERVICES DOES HEREBY CERTIFY THAT THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE  
EXAMINED FOR CHICAGO TITLE INS. - 711  THE INFORMATION REPORTED ABOVE IS A TRUE AND ACCURATE ABSTRACT OF THE 

INFORMATION REPORTED THEREIN AND NO LIABILITY IS ASSUMED. 

THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY. 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 

 

 

Title: CTIM-711 CT1600802QA Date: 1/23/2019 

Premises: 17-19 REDFERN AVENUE 

County: QUEENS 

Block: 15537 Lot: 54 

 

HEALTH SEARCH 
A search of the records conducted by the Department of Health reveals the following: 
 

WINDOW GUARDS: 

NO VIOLATIONS FOUND. 

 

PEST CONTROL: 

NO VIOLATIONS FOUND. 

 

 
 



SUPERIOR DATA SERVICES DOES HEREBY CERTIFY THAT THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE  
EXAMINED FOR CHICAGO TITLE INS. - 711  THE INFORMATION REPORTED ABOVE IS A TRUE AND ACCURATE ABSTRACT OF THE 

INFORMATION REPORTED THEREIN AND NO LIABILITY IS ASSUMED. 

THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY. 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 

 

 

Title: CTIM-711 CT1600802QA Date: 1/23/2019 

Premises: 17-19 REDFERN AVENUE 

County: QUEENS 

Block: 15537 Lot: 54 

 

NEW YORK CITY DEPARTMENT OF ENVIRONMENTAL PROTECTION 

(AIR RESOURCES SEARCH) 

 
A search of the records within the above agency reveals the following: 
 

AIR RESOURCES: 

NO VIOLATIONS FOUND. 

 

BOILER INFORMATION: 

NO RECORDS FOUND. 

 

 
 



 

SUPERIOR DATA SERVICES DOES HEREBY CERTIFY THAT THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE EXAMINED FOR 

CHICAGO TITLE INS. - 711.  THE INFORMATION REPORTED ABOVE IS A TRUE AND ACCURATE ABSTRACT OF THE INFORMATION REPORTED 
THEREIN AND NO LIABILITY IS ASSUMED.  THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY. 

    

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 
 

Title: CTIM-711 CT1600802QA Date: 1/23/2019 

Premises: 17-19 REDFERN AVENUE 

County: QUEENS 

Town/City:  Village:  

District:  Section:  Block: 15537 Lot: 54 

 

HIGHWAY/SIDEWALK VIOLATION SEARCH 
 

A search of the records of the Department of Transportation indicates the following:: 

 

NO VIOLATIONS FOUND. 
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STATE OF NEW YORK 
SUPREME COURT           COUNTY OF QUEENS  

 
BAYVIEW LOAN SERVICING, LLC, 
 
     Plaintiff, 
 
        v. 
 
DAVIANAND RAMDAT, MOHANIE SUKHRAM, 
RANJIT SUKHRAM, MIDLAND FUNDING, LLC, 
CYPRESS FINANCIAL RECOVERIES, LLC,  
and JOHN DOE, 
 
     Defendants. 
 

SUMMONS 
FORECLOSURE ACTION 
 
Index No.:   
 
MORTGAGED PREMISES: 
17-19 Redfern Avenue a/k/a 1719 
Redfern Avenue  
Far Rockaway, NY 11691 
 
SBL#: Block 15537 Lot 54 
 

 
TO THE ABOVE NAMED DEFENDANTS; 
 
 YOU ARE HEREBY SUMMONED to answer the Complaint in the above action and serve 

a copy of your Answer on the plaintiff's attorney within twenty (20) days after the service of this 

Summons, exclusive of the day of service, or within thirty (30) days after completion of service 

where service is made in any other manner than by personal delivery within the State.  The United 

States of America, if designated as a defendant in this action, may answer or appear within sixty 

(60) days of service hereof.  In case of your failure to appear or answer, judgment will be taken 

against you by default for the relief demanded in the Complaint. 

 Queens County is designated as the place of trial.  The basis of venue is the location of the 

mortgaged premises. 

  

FILED: QUEENS COUNTY CLERK 11/13/2017 03:19 PM INDEX NO. 715707/2017

NYSCEF DOC. NO. 1 RECEIVED NYSCEF: 11/13/2017
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STATE OF NEW YORK 
SUPREME COURT           COUNTY OF QUEENS  

 
BAYVIEW LOAN SERVICING, LLC, 
 
     Plaintiff, 
 
        v. 
 
DAVIANAND RAMDAT, MOHANIE SUKHRAM, 
RANJIT SUKHRAM, MIDLAND FUNDING, LLC, 
CYPRESS FINANCIAL RECOVERIES, LLC,  
and JOHN DOE, 
 
     Defendants. 
 

FORECLOSURE 
COMPLAINT 
 
Index No.:   
 
MORTGAGED PREMISES: 
17-19 Redfern Avenue a/k/a 1719 
Redfern Avenue  
Far Rockaway, NY 11691 
 
SBL#: Block 15537 Lot 54 
 

 
 Plaintiff alleges: 

1. Plaintiff is a limited liability company duly organized and existing under the laws of 

the State of Florida. 

2. Upon information and belief, the defendants reside at or have offices at the locations 

set forth in Exhibit "A." 

3. Defendants are made parties to this action in the capacities set forth in Exhibit "A." 

4. The defendant Davianand Ramdat, ("principal defendant") executed a note or notes 

as more particularly described and set forth in Exhibit "B" annexed hereto and made a part hereof 

(the note or notes set forth in Exhibit "B" are collectively hereinafter referred to as the "Note").   

5. Plaintiff is the holder of the subject mortgage and note, or has been delegated the 

authority to institute a mortgage foreclosure action by the owner and holder of the subject mortgage 

and note.  Attached hereto as Exhibit “C” is a copy of the original Note.   

6. There is due and owing on the Note, as modified, a principal balance of $502,696.21 

good through November 30, 2017, together with:  accrued interest from March 1, 2016 at a rate of 

3.875%, charges for advances permitted and secured by the Mortgage and late charges incurred 
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Title Number:  CT19-00081-Q

CERTIFICATE FOR TITLE INSURANCE

Issued by

Chicago Title Insurance Company

Chicago Title Insurance  Company,  a Florida Corporation, herein called the Company,  certifies  to the
Applicant named herein that an examination of title to premises described in Schedule A has been made
in accordance with its usual procedure and agrees to issue the ALTA (6/17/06) Owner's or Lender's form
of insurance  policy as modified by the New  York  Coverage  Endorsements  in the amount  and for the
transaction set forth herein and subject to the exclusions from coverage  and the conditions and
stipulations therein contained.

After the closing of the transaction, in conformance  with the requirements  and procedures  of the
Company, the Company will issue the policy and except (i) all loss or damage by reason of the estates,
interests, defects,  objections, liens, encumbrances  and other  matters  set  forth  in Schedule  B herein  that
are not disposed of to the satisfaction of the Company prior to such closing or issuance of the policy (ii)
any questions or objections coming to the attention of the Company before the date of closing, or if there
be no closing, before the issuance of the policy

IN WITNESS WHEREOF, Chicago Title Insurance Company has caused its corporate name and seal to
be hereunto affixed by its duly authorized officers on the date shown in Schedule A.

Questions concerning the within Certificate should be directed to:
Underwriter's Name and Phone Number: Timothy P. Ring, Esq.

Vice President; New York State Counsel
Phone: 914-684-3613 Fax: 914-949-5845
timothy.ring@ctt.com

CHICAGO TITLE INSURANCE COMPANY
Issued by:

Chicago Title Insurance Company
711 Third Avenue
New York, NY 10017

Dated:  March 28, 2019

Certified by: Timothy P. Ring

Redated
By: __________________________________________

By:

Raymond R. Quirk
President

By:

Michael L. Gravelle
Secretary

This certificate is intended  for lawyers only.  Such  exceptions as  may be set  forth herein  may affect marketability of title.  Your lawyer
should be consulted  before  taking  any  action  based  upon  the  contents of  this  certificate.  The Company's  representative at  the  closing
hereunder may not act as legal advisor to any of the parties or draw legal instruments for them.  Such representative is permitted to be of
assistance only to an attorney.  It is advisable to have your attorney present at the closing.

07NYCJ1 Certificate for Title Insurance



Title Number:  CT19-00081-Q

CHICAGO TITLE INSURANCE COMPANY

CONDITIONS AND STIPULATIONS

Title Number  CT19-00081-Q

1. This Certificate shall be null and void

(A) if the fees therefore are not paid;

(B) if the prospective insured, his attorney or agent makes any untrue statement with respect to any
material fact, or if any untrue answers are given to material inquiries by or on behalf of the
Company;

(C) when the policy shall issue or nine months after effective date hereof, whichever first occurs,
provided that the failure to issue such policy is not the fault of the Company;

(D) until the amount of the policy or policies requested is inserted in Schedule A hereof by the
Company, either at the time of the issuance of this Certificate or by subsequent endorsement.

2. If the title, interest or lien to be insured was acquired by the prospective insured prior to delivery
hereof, the Company assumes no liability except under its policy when issued.

3. The liability of this Company under this Certificate shall not exceed the amount stated in Schedule A
hereof and such liability is subject to the insuring provisions, the Exclusions from coverage and the
Conditions and Stipulations of the form of policy or policies shown in Schedule A hereof in favor of
the proposed insured which are hereby incorporated by reference and made a part of this Certificate
except as expressly modified herein.

This Certificate of Title has been prepared in accordance with the information and instructions received.  If
any changes or additions are desired, please notify the Company promptly.

__________________________________________________________________

07NYCJ2 Certificate for Title Insurance



 

Chicago Title Insurance Company

KEY PERSONNEL

Thank you for placing your title order with the Chicago Title New York Commercial Operations.  Set forth
below is a list of key personnel who will assist you with any questions you may have.

CUSTOMER SERVICE

Annette Cornell
Telephone:  212-880-1482
Annette.Cornell@CTT.com

Angelica Duran
Telephone: 212-880-1227
Angelica.Duran@CTT.com

STATUS OF A CURRENT OR CLOSED TITLE ORDER

Derek Brown, Production Manager
Telephone Number:  212-880-1453

Derek.Brown@CTT.com

LEGAL OR CLEARANCE QUESTIONS

Please refer to the name of the underwriter appearing on the cover of your Title Certificate

TO SCHEDULE A CLOSING

Tracey Argenzio, Closing Department Coordinator
Telephone Number:  212-880-1290

Tracey.Argenzio@CTT.com

BILLING INQUIRIES

Kathy Kinghan, Accounting Manager
Telephone Number:  212-880-1470

Kathy.Kinghan@CTT.com

GENERAL QUESTIONS

Please email NYCommOps@CTT.Com

***THANK YOU FOR YOUR BUSINESS***

Joneth L. Mancini, Senior Vice President and Branch Manager
Telephone Number:  212-880-1414

Joneth.Mancini@CTT.COM

07NYCJ2 Certificate for Title Insurance
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711 THIRD AVENUE
NEW YORK, NY 10017
PHONE: 212-880-1200

FAX: 212-880-1400

Order Confirmation
Title Number: CT19-00081-Q
Date of Application:  01/28/2019
Estimated Reporting Date: 04/15/19

Sales Representative:
Neil Falcone
212-880-1484
Neil.Falcone@ctt.com

TRANSACTION INFORMATION
Notes:

Loan Liability: $10,000.00

Purchaser/Borrower: RV MOTT LLC

Lender: Lender to be provided

Property: 20-10 Mott Avenue,  Far Rockaway, NY
Block 15537  Lot 5
Queens County
======

Survey Instructions: Client will advise

Searches Ordered: Emergency Repair;

PARTIES TO THE TRANSACTION:

Applicant
Oliver G. Chase, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ochase@hseny.com
PHONE:  212-819-1130    FAX:  212-302-8536

Attorney
Christine A. Coletta, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ccoletta@hseny.com
PHONE:  212-598-2119    FAX:  212-302-8536

Attorney
Gill Benedek, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  gbenedek@hseny.com
PHONE:  212-598-3212    FAX:  212-302-8536

Additional Party
Matthew Kelly
Phipps Houses
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  mkelly@phippsny.org
PHONE:  212-243-9090



If this is a refinance within ten (10) years, you may be entitled to a reduced premium.  Contact this company immediately for
details.

Please be advised  that CTIC has implemented  a rate  calculator  for your convenience  to enable  you to calculate  your title
insurance rates.  The website can be accessed at http://nyrates.ctic.com.

Thank you for placing this order with Chicago Title Insurance Company.  Please review the information contained herein and
let us know of any corrections that need to be made.

http://nyrates.ctic.com


 

Chicago Title Insurance Company

***PLEASE READ AND CONSIDER THIS INFORMATION CAREFULLY***

THIS REPORT IS NOT A TITLE INSURANCE POLICY!

THIS REPORT  MAY SET FORTH EXCLUSIONS  UNDER  THE TITLE INSURANCE  POLICY
AND MAY NOT LIST ALL LIENS, DEFECTS, AND ENCUMBRANCES AFFECTING TITLE TO
THE PROPERTY.

SCHEDULE A

TITLE NO. CT19-00081-Q EFFECTIVE DATE:  March 28, 2019

ALTA Loan Policy - 6/17/06 with New York Endorsement $10,000.00

PROPOSED INSURED: TO BE DETERMINED

The estate or interest in the land described or referred to in this certificate and covered herein is:

Fee Simple

Title to said estate or interest in said land at the effective date hereof vested in:

RV Mott LLC,  a New York limited liability company

Title acquired under Deed dated 11/16/2018, recorded 12/4/2018 in CRFN 
2018000399971, made by Capital One, National Association.
(Exhibit A)

The land referred to in this certificate is described as follows:  -SEE ATTACHED DESCRIPTION-

04/16/2019 3:05:41 PM  L-Stenzi
07NYCA 5/07 SCHEDULE A Certificate for Title Insurance
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Chicago Title Insurance Company

Title Number:  CT19-00081-Q

SCHEDULE A DESCRIPTION

ALL that certain plot, piece or parcel of land, situate, lying and being at Far Rockaway, in the 5th Ward,
in the Borough of Queens, County of Queens, City and State of New York, bounded and described as
follows:

BEGINNING at a point on the northerly side of Mott Avenue as shown on the Final Topographical Map
of the City of New York, distant 61.51 feet southerly and westerly from the most northerly end of the arc
of a curve having a radius of 95 feet connecting the northerly side of Mott Avenue with the westerly side
of Far Rockaway Boulevard also shown on the said Final Topographical Map;

RUNNING THENCE westerly along the arc of said curve, a distance of 53.06 feet to the southerly end of
said curve;

RUNNING THENCE westerly along the northerly side of Mott Avenue, a distance of 33.61 feet;

RUNNING THENCE

North 6 degrees 54 minutes 13.6 seconds West, a distance of 84.09 feet along the easterly side of the
parking lot;

RUNNING THENCE easterly on a line drawn at right angles to the last mentioned course, 70 feet;

RUNNING THENCE southerly on a line forming an interior angle of 101 degrees 00 minutes 12 seconds
with the last described course, 63.09 feet to the point or place of BEGINNING.

04/16/2019 3:05:44 PM  L-Stenzi
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CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 LOAN COVERAGE

SUBJECT TO  THE  EXCLUSIONS FROM  COVERAGE,  THE  EXCEPTIONS FROM  COVERAGE  CONTAINED IN SCHEDULE B, AND THE  CONDITIONS,
Chicago Title Insurance Company, a Florida corporation (the "Company") insures as of Date of Policy and,  to the extent stated in Covered Risks 11, 13, and 14, after
Date of Policy, against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but

is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity,  or
impersonation;

(ii) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(iii) a document  affecting  Title not properly created,  executed,  witnessed,
sealed, acknowledged, notarized, or delivered;

(iv) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(v) a document  executed  under  a falsified,  expired,  or  otherwise  invalid
power of attorney;

(vi) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic  means
authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate  taxes  or assessments  imposed  on the  Title  by a

governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an accurate and
complete land survey  of the  Land.  The  term  “encroachment” includes
encroachments of existing improvements  located on the Land onto
adjoining land, and encroachments onto the Land of existing improvements
located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation  or enforcement of any  law, ordinance,  permit,  or  governmental

regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or  location  of  any  improvement erected  on  the

Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice,  describing  any  part  of  the  Land,  is recorded  in the  Public  Records
setting forth the  violation or  intention to  enforce,  but only  to  the  extent of  the
violation or enforcement referred to in that notice.

6. An enforcement action based on the exercise of a governmental police power not
covered by Covered Risk  5 if a notice of the enforcement action, describing any
part of the Land, is recorded in the Public  Records,  but  only to the extent of the
enforcement referred to in that notice.

7. The exercise  of the rights of eminent  domain  if a notice  of the exercise,
describing any part of the Land, is recorded in the Public Records.

8. Any taking by a governmental body that has occurred and is binding on the rights
of a purchaser for value without Knowledge.

9. The invalidity  or  unenforceability  of  the  lien  of  the  Insured  Mortgage  upon  the
Title.  This  Covered  Risk  includes  but is not  limited  to  insurance  against  loss
from any of the following impairing the lien of the Insured Mortgage.

(a) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity, or
impersonation;

(b) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(c) the Insured Mortgage not being properly created, executed, witnessed,
sealed, acknowledged, notarized, or delivered;

(d) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(e) a document  executed  under  a falsified,  expired,  or  otherwise invalid
power of attorney;

(f) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic means
authorized by law; or

(g) a defective judicial or administrative proceeding.
10. The lack of priority of the lien of the Insured Mortgage upon the Title over

any other lien or encumbrance.
11. The lack of priority of the lien of the Insured Mortgage upon the Title

(a) as security for each and every advance of proceeds of the loan secured
by the Insured Mortgage over any statutory lien for services, labor, or
material arising from construction of an improvement or work related
to the Land when the improvement or work is either
(i) contracted for or commenced on or before Date of Policy; or
(ii) contracted for, commenced,  or continued  after Date of Policy if

the construction is financed,  in whole or in part, by proceeds of
the loan  secured  by  the  Insured  Mortgage  that the  Insured  has
advanced or is obligated on Date of Policy to advance; and

(b) over the lien of any assessments  for street  improvements  under
construction or completed at Date of Policy.

12. The invalidity  or unenforceability  of any assignment  of the Insured
Mortgage, provided  the assignment  is shown in  Schedule  A, or the failure
of the assignment shown in Schedule A to vest title to the Insured Mortgage
in the named Insured assignee free and clear of all liens.

13. The invalidity, unenforceability, lack of priority, or avoidance of the lien of
the Insured Mortgage upon the Title
(a) resulting from the avoidance in whole or in part, or from a court order

providing an  alternative remedy,  of  any  transfer of  all  or  any part of
the title to or any interest in the Land occurring prior to the transaction
creating the  lien  of  the  Insured  Mortgage  because  that prior  transfer
constituted a fraudulent or preferential  transfer under federal
bankruptcy, state insolvency, or similar creditors' rights laws; or

(b) because the Insured Mortgage constitutes a preferential transfer under
federal bankruptcy,  state  insolvency,  or  similar  creditors'  rights  laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its  existence to a purchaser for value or to a

judgment or lien creditor.
14. Any defect in or lien or encumbrance on the Title or other matter included

in Covered Risks 1 through 13 that has been created or attached or has been
filed or  recorded  in  the  Public  Records  subsequent  to  Date  of  Policy and
prior to the recording of the Insured Mortgage in the Public Records.

The Company will also pay the costs, attorneys' fees, and expenses incurred in defense of any matter insured against by this Policy, but only to the extent provided in the
Conditions.

EXCLUSIONS FROM COVERAGE - LOAN
The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or expenses that arise
by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating
to building and zoning) restricting, regulating, prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;
(ii) the character,  dimensions,  or  location  of  any  improvement erected  on

the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the  effect  of any  violation  of these  laws, ordinances,  or governmental
regulations.  This  Exclusion  1(a)  does not  modify  or limit  the  coverage
provided under Covered Risk 5.

(b) Any governmental  police  power.  This  Exclusion  1(b)  does  not  modify  or
limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This  Exclusion  does not modify or limit  the coverage
provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known  to  the  Company,  not recorded  in  the  Public  Records  at  Date  of

Policy, but Known to the Insured Claimant and not disclosed in writing to the
Company by the  Insured  Claimant  prior  to  the  date  the  Insured  Claimant
became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

 (d) attaching or created subsequent to Date of Policy (however, this does
not modify  or  limit  the  coverage provided  under  Covered Risk  11,
13, or 14); or

(e) resulting in loss or damage that would not have been sustained if the
Insured Claimant had paid value for the Insured Mortgage.

4. Unenforceability of the  lien of the  Insured  Mortgage  because of the
inability or failure of an Insured to comply with applicable doing-business
laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured
Mortgage that  arises out of the  transaction  evidenced  by the  Insured
Mortgage and  is based  upon  usury  or  any  consumer  credit  protection or
truth-in-lending law.

6. Any claim, by reason  of the operation  of federal  bankruptcy,  state
insolvency, or  similar  creditors'  rights  laws,  that the  transaction creating
the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential  transfer  for  any  reason  not  stated  in Covered  Risk

13(b) of this policy.
7. Any lien on the  Title  for real estate  taxes  or assessments  imposed  by
governmental authority and created or attaching between Date of Policy and the
date of recording  of the Insured Mortgage  in the Public Records.  This
Exclusion does not modify or limit  the coverage provided under  Covered Risk
11(b).



CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 OWNER'S COVERAGE

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE
B, AND THE CONDITIONS, Chicago Title Insurance Company, a Florida corporation (the “Company”) insures, as of Date of Policy
and  against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect  in or lien or encumbrance on the  Title.   This Covered Risk

includes but is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud, undue influence, duress, incompetency,
incapacity, or impersonation;

(ii) failure of any person or Entity to have authorized a transfer or
conveyance;

(iii) a document affecting Title not properly  created, executed,
witnessed, sealed, acknowledged, notarized, or delivered;

(iv) failure to perform those acts necessary to create a document by
electronic means authorized by law;

(v) a document  executed under a falsified, expired, or otherwise
invalid power of attorney;

(vi) a document not properly  filed, recorded, or indexed in the
Public Records including failure to perform those acts by
electronic means authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate taxes or assessments imposed on the Title by

a governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an
accurate and complete land survey of the Land.  The term
”encroachment” includes encroachments  of existing improvements
located on the Land onto  adjoining land, and encroachments  onto
the Land of existing improvements located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation or enforcement of any law, ordinance, permit, or

governmental regulation (including those relating to building and
zoning) restricting, regulating, prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or location  of any improvement erected

on the Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice, describing any  part  of the Land, is recorded in the Public
Records setting forth the violation or intention to enforce, but only to the
extent of the violation or enforcement referred to in that notice.

6. An enforcement  action based on the exercise of a governmental
police power  not covered by  Covered  Risk 5 if a notice of the
enforcement action, describing any part of the Land, is recorded in
the Public Records, but only to the extent of the enforcement
referred to in that notice.

7. The exercise of the rights of eminent  domain if a notice of the
exercise, describing any part of the Land, is recorded in the Public
Records.

8. Any taking by a governmental body that has occurred and is
binding on the rights of a purchaser for value without Knowledge.

9. Title being vested  other than as stated  in Schedule A or being
defective
(a) as a result  of the avoidance in whole or in part,  or from a

court order  providing  an alternative remedy, of a transfer of
all or any part  of the title to or any interest  in the Land
occurring prior  to the transaction  vesting  Title  as shown  in
Schedule A because that prior transfer constituted a
fraudulent or preferential  transfer  under federal bankruptcy,
state insolvency, or similar creditors' rights laws; or

(b) because the  instrument  of transfer  vesting Title as shown in
Schedule A constitutes  a preferential  transfer  under federal
bankruptcy, state insolvency, or similar creditors' rights laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its existence to a purchaser for value

or to a judgment or lien creditor.
10. Any defect in or lien or encumbrance on the Title or other matter

included in Covered  Risks  1 through  9 that  has been created  or
attached or has been filed or recorded in the Public Records
subsequent to Date of Policy  and prior to the recording of the
deed or other instrument  of transfer  in the Public Records  that
vests Title as shown in Schedule A.

11. Any statutory lien arising under  Article 2 of the  New York Lien
Law for services,  labor or materials  furnished  prior to the date
hereof, and which has now gained or which may hereafter  gain
priority over the estate or interest  of the Insured as shown  in
Schedule A of this policy.

EXCLUSIONS FROM COVERAGE - OWNER'S

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or
expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including
those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions,  or location of any improvement

erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or
governmental regulations.  This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 5.

(b) Any governmental  police power.   This  Exclusion 1(b) does not
modify or limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This Exclusion does not modify or limit the
coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at

Date of Policy, but Known to the Insured Claimant and not
disclosed

in writing  to the  Company by the  Insured  Claimant  prior  to
the date  the  Insured  Claimant  became an Insured  under  this
policy;

(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent  to  Date  of Policy  (however,

this does not modify  or limit the coverage provided  under
Covered Risk 9 and 10); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the Title.

4. Any claim, by reason of the operation of federal bankruptcy, state
insolvency, or similar creditors'  rights laws, that  the transaction
vesting the Title as shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transfer; or
(b) a preferential  transfer  for any  reason not stated  in Covered

Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments imposed

by governmental authority and created or attaching between Date
of Policy and the date of recording of the deed or other instrument
of transfer in the Public Records that vests  Title as shown in
Schedule A.

Provision is made in the rate manual of this company filed with the Superintendent of Insurance of the State of New York for continuation of liability
to grantees of the insured in certain specific circumstances only.  In no circumstance provided for in this sub-section shall this company be deemed to
have insured the sufficiency of the instrument of conveyance or to have assumed any liability for the sufficiency of any proceedings after the date of
this policy.



 

Chicago Title Insurance Company

Title Number:  CT19-00081-Q

SCHEDULE B-1
(REQUIREMENTS)

The following are requirements to be complied with for a title policy to issue:

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
public records or attaching subsequent to the effective date hereof but prior to the date the proposed
insured acquires for value of record the estate or interest or mortgage thereon covered by the Certificate.

2. Deeds and mortgages must contain the covenant required by Section 13 of the Lien Law and such
covenant must be absolute and not conditional.  The covenant is not required in deeds from referees or
other persons appointed by a court for the sole purpose of selling property.

3. All parties will be required to provide photo identification and social security numbers to the
Company's representative at closing.

4. This Company will no longer accept a check over the amount of $5,000.00 which is not certified unless
prior arrangements have been made.

5. Taxes, tax liens, tax sales, sewer and assessments set forth herein.  See attached.

6. Mortgage returned herein: (0).

7. Rights of tenants or persons in possession.

8. The transaction contemplated in connection with this Commitment is subject to the review and
approval of the Company's Corporate Underwriting Department. The Company reserves the right to add
additional exceptions or notes and to make further requirements after such review.

9. Any municipal, departmental and street searches or returns contained herein are furnished FOR
INFORMATION ONLY.  They will not be insured, and the Company assumes no liability for the
accuracy thereof.  They will not be continued to the date of closing.

10. For information only, as required by law, Patriot Searches have been run against the following name(s):

RV Mott LLC

Proof is required that RV Mott LLC has been validly formed and that it has not been dissolved.11.

NOTE: This may be established by an affidavit from a member, manager or attorney representing the
LLC with knowledge of the facts and should include the submission to this Company of a status letter or
other evidence from the Secretary of State to the effect that the LLC remains in existence.
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Chicago Title Insurance Company

Title Number:  CT19-00081-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

With respect to RV Mott LLC the following proofs and documents must be submitted to this Company:12.

a. Articles of Organization, together  with any amendments thereto;
b. Operating Agreement, together with any amendments thereto, and proof of adoption of same as

the current version;
c. Resolution of the LLC executed by a duly authorized member or manager approving the subject

transaction, which resolution identifies the person(s) authorized and directed  to act for said LLC
together with proof that the resolution was adopted in accordance with the Operating Agreement
and the Articles of Organization. If the subject transaction involves the sale, exchange, lease or
mortgage of all or substantially all of the assets of said LLC, then absent provisions to the contrary
in the Operating Agreement, such resolution must also be adopted by the vote of at least
two-thirds in interest of the members entitled to vote thereon.

Searches have been run at the County level for judgments, Federal Tax Liens, UCCs and bankruptcies in13.
the appropriate District, against the following name(s):

RV Mott LLC

No Returns

The nature of the mortgage transaction to be insured herein must be disclosed to this Company prior to14.
closing of title. Title may be subject to such additional exceptions as may be appropriate after disclosure
of the type of transaction has been made.

NOTE:  The address of the premises must be set forth on the first page of every Mortgage instrument or15.
the City Register will not accept same for recording.

Satisfactory proof by affidavit must be furnished whether any work has been done upon the premises by16.
the City of New York, or any demand made by the City for any work, which may result in charges being
imposed by:

a) the New York City Department of Rent and Housing Maintenance, Emergency Services;

b) the New York City Department of Environmental Protection for Water Tap closing or any related
work; and

c) by the New York City Department of Health;

whether or not such charges are liens against which this policy protects.

Satisfactory proof by affidavit must be furnished showing whether any fee for an inspection,17.
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Chicago Title Insurance Company

Title Number:  CT19-00081-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

re-inspection, examination or service performed by the Department of Buildings or permit issued by the
Department of Buildings have been levied, charged, created or incurred, which may become a lien upon
the premises, whether or not such charges are liens against which this policy insures.

The Search did not disclose any open mortgages or deed of trust of record, therefore the Company18.
reserves the right to require further evidence to confirm that the property is unencumbered, and further
reserves the right to make additional requirements or add additional items or exceptions upon receipt of
the requested evidence.
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Chicago Title Insurance Company

Title Number:  CT19-00081-Q

SCHEDULE B-2
(EXCEPTIONS)

The policy will include as exceptions to title the following matters unless they are disposed of to the
satisfaction of the Company:

1. Survey Reading - See attached.

The following UCC filings are filed in Albany and are turned out for information only:2.

RV Mott LLC  /  No Return

Tax Search discloses water meters that have been read to the date indicated thereon. You will note that3.
some of the readings are either minimum, average or estimated readings. Policy will except subsequent
meter readings from the date of the last reading including but not limited to subsequent adjustments to
minimum, average, and estimated water and sewer reading amounts which have been reported herein.

NOTE:  To omit this exception an actual meter reading should be ordered from the Department of
Environmental Protection that covers prior minimum, average and estimated reading periods.

Tax Search discloses unofficial payment. Proof of payment by paid receipt or cancelled check must be4.
submitted to the Company at or prior to closing.
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07NYCA 5/07 SCHEDULE B-2 Certificate for Title Insurance



CHICAGO TITLE INSURANCE COMPANY
COMMON EXCEPTIONS AFFIDAVIT

State of New York )
)ss.

County of __________________ )
STRIKE OUT ALL PARAGRAPHS OR PROVISIONS WHICH ARE INAPPLICABLE

_________________________________________ being duly sworn, deposes and says:

1. That I make this affidavit in respect to real property known as
____________________________________________________________________________________(the "Premises")
and that I make this affidavit in response to certain Exceptions contained in Title Report No. CT19-00081-Q issued by
Chicago Title Insurance Company (the "Title Report"), knowing that Chicago Title Insurance Company will rely upon the
truthfulness of the statements thereof.

2. The Premises are owned by ___________________________________ (the "Fee Owner").  I make this affidavit as the
_____________________ of the Fee Owner.

3. That the Fee Owner acquired title by deed dated _____________________ and recorded on _______________ in Liber/Reel
______________ page _________________.

4. That none of the (judgments,) (federal tax liens,) (Parking Violation Bureau judgments,) (Environmental Control Board
liens,) (State Tax Commission Warrants,) (New York City Tax Warrants) set forth as Exceptions(s)
________________________ in the captioned title report are against the Fee Owner, and that the Fee Owner has never
resided at or conducted business at any of the addresses set forth in said judgments, warrants and liens.

5. That there has been no work done upon the Premises by the City of New York, nor has the City of New York made any
demand for any such work that may result in charges by the New York City Department of Rent and Housing Maintenance, or
charges by the New York City Department of Environmental Protection for water tap closing or any related work, whether or
not such charges are liens against the captioned property.

6. That no fees for inspection, reinspection, examination or services performed by the Department of Buildings have been
levied, charged or incurred that may become a lien on the captioned premises.

7. That there are presently _________ tenants in the Premises, and that each of the tenants is

______ In possession under a lease containing a standard subordination clause fully and unconditionally subordinating the
lease to all existing and future mortgages; or

______ In possession as tenant only and there are no options or rights of first refusal contained in the lease or in any separate
agreement with any such tenant.

That there are no tenants in possession of the captioned premises.

8. That none of the current fee owner(s) has been known by any other name in the past ten years other than:

_______________________________________
_______________________________________

9. That, for purposes of compliance with Section 265-a of the Real Property Law (Home Equity Theft Prevention Act), Affiant
states of his/her own knowledge that there are no lawsuits or proceedings pending to foreclose a mortgage or tax lien affecting
the Premises; and that the Premises is not subject to a mortgage which is in default (more than two months in arrears).

________________________________________

Sworn to before me this _________ day of ____________________, 20________.

________________________________________
Notary Public



 

Chicago Title Insurance Company

Title Number:  CT19-00081-Q

SURVEY READING

Until a guaranteed survey is received and read into title, policy will not insure the exact distances, courses
and dimensions of the premises set forth in Schedule A herein and policy will except any state of facts an
accurate survey would show, including compliance with covenants and restrictions.
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Chicago Title Insurance Company

Title Number:  CT19-00081-Q

MORTGAGE SCHEDULE

No open Mortgages found of record.

This certificate does not purport to show all the terms and provisions of the preceding mortgage(s).  Interested
parties should communicate with the holder(s) thereof to consider the terms thereof, the obligation(s) secured
and the effect of any unrecorded agreements in modification thereof.
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SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900081QUD PAGE 1 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

THE UNPAID TAXES, WATER RATES, ASSESSMENTS AND OTHER MATTERS RELATING TO  
TAXES WHICH ARE LIENS AT THE DATE OF THIS CERTIFICATE ARE SET FORTH BELOW: 

 
   

Premises: 20-10 MOTT AVENUE County: QUEENS 
Building Class: BANKING FACILITIES WITH OR 

WITHOUT PARKING - K7 
SWIS: 630100 Section: 59 Vol.: 1 

Tax Class: 4 Tax Rate: 10.514 Adj. Tax Rate: 10.514 Block: 15537 Lot: 5 
Condo:  
Assessed Owner: RV MOTT LLC 

 
2018/2019 FINAL 
Transition Land $ 157,770.00  Actual Land $ 246,600.00  
Transition Total $ 473,400.00     Actual Total $ 541,800.00     
Transition Exempt $ 0.00  Actual Exempt $ 0.00  

 

  
  

 

Disposition / Returns: 
 

 
Year Charge 

Type 

Original Due 

Date 

Interest 

Begin/Process Date 

Trans. 

Type 

Action 

Type 

Reason Payment # Payment 

Date 

Amount Due 

2019(3) TAX 01/01/2019 01/01/2019       

    TAX ORG INIT 

CHG 

 06/01/2018 24,886.64 

    INT ADJ   03/29/2019 12.40 

    CHG PAY  131136433 03/29/2019 -273.36 

    CHG PAY  112966159 10/02/2018 -24,613.28 

    INT PAY  131136433 03/29/2019 -12.40 

2019(1) TAX 07/01/2018 07/01/2018       

    TAX ORG INIT 

CHG 

 06/01/2018 24,886.64 

    INT ADJ CR TRN 

REC 

 10/02/2018 24.49 

    CHG PAY CR TRN 

REC 

112966158 10/02/2018 -24,825.78 

    INT PAY CR TRN 

REC 

112966158 10/02/2018 -24.49 

    CHG PAY OFFSET 

REC 

112966157 06/01/2018 -60.86 

2019(1) SIGN 07/01/2018 07/01/2018       

    SAC ORG INIT 

CHG 

 02/14/2018 100.00 

    SAC PAY OFFSET 

REC 

112966156 02/20/2018 -100.00 

2019(1) SIGN 07/01/2018 07/01/2018       

    SAC ORG INIT  02/14/2018 100.00 
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SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

CHG 

    SAC PAY OFFSET 

REC 

112966155 02/20/2018 -100.00 

          

 

2ND HALF (OR 3RD AND 4TH QUARTERS IF APPLICABLE) REAL ESTATE CHARGES HAVE 

NOW BEEN CHANGED REFLECTING TAX RATE REVISIONS. 

 

PAYMENTS POSTED AFTER 1/31/19 ARE UNOFFICIAL PAYMENTS. 

 

IF THE PROPERTY COVERED BY THIS SEARCH IS AN INCOME PRODUCING PROPERTY, 

PENALTIES MAY BE ASSESSED IN THE FUTURE IF THE OWNER DID NOT FILE RPIE FOR 

2017 AS REQUIRED UNDER § 11-208.1 OF THE NYC ADMINISTRATIVE CODE. 

 

CIS ACCOUNT #8000821487001 

 

METER #161 12/9/15 TO 3/7/19 ENT: 3/14/19 MINIMUM READING 

AMOUNT BILLED $111.68 

 

METER #161 9/10/18 TO 12/9/18 ENT: 12/14/18 MINIMUM READING 

BALANCE DUE $0.66 

 

TOTAL DUE ON ACCOUNT $112.34 OPEN 

 

WATER/SEWER BILLINGS SUBJECT TO A FINAL METER READING.  FINAL READING 

SHOULD BE REQUESTED PRIOR TO CLOSING. 

 

NYC FINANCE 

P.O. BOX 680 

NEWARK, NJ 07101-0680 

212-504-4080 

 

NYC WATER BOARD 

P.O. BOX 11863 

NEWARK, NJ 07101-8163 

718-595-7000 

 







REAL ESTATE TAXES - NEW YORK CITY

TAX FISCAL YEAR BEGINS DUE DATES LIEN DATES
City Assessed Valuation
of $40,000 or less*

July 1
July 1, October 1, January 1

& April 1
July 1, October 1, January 1

& April 1
Assessed Valuation
of over $40,000

July **July 1 & January 1 **July 1 & January 1

Annual Water (non-metered)
Annual Sewer

June 30 June 30 June 30

*Includes real property held in cooperative form where the assessed valuation for such property divided by the number of dwelling units equals
$40,000 or less

**Taxes are liens and are due and payable in semi-annual installments on July 1 and January 1.  NOTE:  Local Law requires owners of real estate
assessed at more than $40,000 to pay real estate taxes in semi-annual installments while continuing quarterly payments for properties assessed at
$40,000 or less.

CITY TAX

The grace period on taxes is through the 15 th day of the month beginning with the due
date.  Interest form the due date is added at the rate of 9% per annum provided the
property is improved and the annual tax is $2750 or less.  If the property is improved
and the annual tax is more than $2,750.00 or if the property is vacant or unimproved
land, interest is calculated at 18% per annum.
NOTE:  If any taxes are paid by a lending institution, the interest is calculated at 18%
from the due date.

WATER METER
CHARGES

AND SEWER
CHARGES

Water and sewer charges are now administered by the New York City Department of
Environmental Protection (Bureau of Water and Energy Conservation) located at 59-17
Junction Blvd., Corona, New York.  Telephone #718-595-4600.  They have developed
a new computer system (the Customer Information System, or CIS) for processing and
issuing water and sewer charges.  The charges generated through this new system will
not be posted in the New York city Department of Finance's computer systems, where
water and sewer charges have been posted in the past.

Any search for unpaid water and sewer charges must include both the Department of
Finance (for charges established before CIS was implemented and the Department of
Environmental Protection (Bureau of Water and Energy Conservation).

The charges are based on water meter readings.  Sewer charges are calculated on the
quantity of industrial wastes discharged into the sewer and becomes liens on the date of
entry.  If not paid within thirty days following the date of entry, interest at the rate of
18% per annum, from the date of entry is added to date paid.

NOTE:  To obtain a special meter reading, the home-owner should contact the New
York City Department of Environmental protection (Bureau of Water and Energy
Conservation) at the above address for an appointment on payment of a fee of $55.00.
If for any reason the homeowner fails to keep the appointment, the fee paid is
non-refundable.  The homeowner will then have to make another appointment of
payment of the required fee of $55.00



WATER AND SEWER
CHARGES

(FRONTAGE)

If annual charges are not paid by the last day of the month following the month of entry,
interest at 18% per annum from the due date is added to date paid.

WATER METER
CHARGES AND

SEWER CHARGES

(FOR QUEENS
COUNTY ONLY)

In certain areas of Queens County, metered water charges are paid to the Jamaica Water
Company (a Private Co).  The meter is read approximately every 90 days and a bill
mailed 7 days later.

To obtain a special meter reading, the homeowner should contact the Jamaica Water
Company (Telephone # 718-298-8100) to set up an appointment at no charge to the
customer.

New York City Dept. of Environmental Protection bills all Queens residents for sewer
charges (except areas where a cesspool is located).  Sewer charges are based upon a
percentage of water consumption.  Jamaica Water Company supplies its Queens
customers records to the City once a year so that they may bill for sewer charges.
Jamaica Water Co. is not responsible for calculating any sewer charges.  Any questions
regarding sewer bills, contact the Bureau of Water and Energy Conservation at (718)
295-4600.

NOTE:  The New York City Bureau of Water and Energy Conservation now has access
to Jamaica Water Company computer system and therefore can readily obtain
information from them.

ASSESSMENTS

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 90 days of entry (within 30 days on assessments for emergency repairs or
services and Department of Heal Pest Control charges).

INTEREST PENALTY FOR LATE PAYMENT
Assessments accrue penalty at the same rate as a City Tax upon the premises to which
they relate (except assessments based upon emergency repairs made or services
performed pursuant to Department of Housing Preservation and Development
authorization which accrue penalty at the rate of 10% per annum).

BOILER AND
ELEVATOR

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PENALTY FOR LATE PAYMENT
Interest on all Boiler and Elevator charges. . . . . . . . . 18% per annum.

LIEN DATE
June 1

DUE DATE
June 1

VAULT

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PANALTY FOR LATE PAYMENT
Interest rates on all Vault charges
March 1, 1989 to date. . . . . . . . . 8.0% per annum.



NOTES

1. Your canceled check is your receipt.  Receipted wills will not be returned unless written request
accompanies payment.

2. General information call:  Taxpayer Assistance (718) 935-9500

3. Interest computation:  (For Real Estate Taxes call N.Y.C. Department of Finance (718) 935-6000.)  Due
to possible fluctuation in the interest rate and the complexity of interest calculations, it is recommended
that an official bill be obtained form the appropriate Borough Office of the Department of Finance,
requesting an interest calculation to the contemplated date of payment.  (For water and sewer charges,
call the Department of Environmental Protection (718) 595-7000.)

4. Information regarding In Rem: Call (718) 935-6535, 6533, 6534.

5. Information regarding refunds:  Call (718) 935-9500.

6. Certain assessments may be paid in installments by arrangement.  Delinquent taxes and other charges
may also be paid in installments by arrangement.  Contact the local office of the Department of Finance
to determine whether such an arrangement can be made.

7. Checks should be made payable to New York City Department of Finance.

8. Effective July 1, 1990, interest due on late payments is calculated using dialing compounding rather than
simple interest.  The interest rate is fixed annually by the City Council.

9. To obtain a receipt upon payment, you must pay by cash or certified check.

CT19-00081-Q



WIRE FRAUD ALERT
IMPORTANT! YOUR FUNDS MAY BE AT RISK

This notice is not intended to provide legal or professional advice.  If you have any questions, please consult with a lawyer.

Realtors®, Real Estate  Brokers,  Closing Attorneys,  Buyers  and Sellers  are targets  for wire fraud and many  have lost
hundreds of thousands of dollars because they simply relied on the wire instructions received via email,  without further
verification.

A fraudster will hack into a participant's email account to obtain information about upcoming real estate transactions. After
monitoring the account to determine the likely timing of a closing, the fraudster will send an email to the Buyer purporting
to be the escrow agent or another party to the transaction.  The fraudulent email will contain  new wiring instructions or
routing information, and will request that the Buyer send funds to a fraudulent account.

PLEASE BE ADVISED THAT WE ONLY PROVIDE WIRE INSTRUCTIONS
THROUGH VERBAL VERIFICATION.  If funds are to be wired in conjunction with

this transaction, call us at 212-880-1200 to obtain our wire information. If you
receive another email or unsolicited call purporting to alter these instructions,

please immediately call us at 212-880-1200.

In addition, the following non-exclusive self-protection strategies are recommended to minimize exposure to possible wire fraud.

NEVER RELY on emails or other
communications purporting to change wire
instructions. Parties to a transaction rarely
change wire instructions in the courses of a
transaction.

DO NOT FORWARD wire instructions to
other parties without first verbally verifying
the instructions from the sending party.

ALWAYS VERIFY WIRE INSTRUCTIONS, specifically the ABA routing number and account number, by
calling the party who is receiving the funds. DO NOT RELY on other parties calling you.

Obtain the number of your Realtor®, Real Estate Broker and your escrow officer as soon as an escrow
account is opened.

DO NOT use the phone number provided in the email containing the instructions, use phone numbers you have
called before or can otherwise verify.  DO NOT send an email to verify as the email address may be incorrect or the
email may be intercepted by the fraudster .

For more information on wire-fraud scams or to report an incident, please refer to the following links:

Federal Bureau of Investigation: http://www.fbi.gov Internet Crime Complaint Center:  http://www.ic3.gov
ACKNOWLEDGEMENT OF RECEIPT

Your signature below acknowledges receipt of this Wire Fraud Alert.
Buyer 1 Buyer 2

Signature Signature

Printed Name Printed name

Address Address

Date Phone Number Date Phone Number
Wire Fraud Alert Page 1 of 1
Original Effective Date: 7/05/2017  Current Version Date: 3/01/2017
TM and © Fidelity National Financial, Inc and/or an affiliate. All rights reserved

http://www.fbi.gov
http://www.ic3.gov


FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

Fidelity National Financial, Inc. and its majority-owned  subsidiary companies  (collectively, “FNF,” “our,” or “we”)
respect and are  committed  to protecting  your privacy.  This Privacy  Notice  explains how we  collect, use, and protect
personal information, when  and to whom  we  disclose such  information, and the choices  you have  about the use  and
disclosure of that information.

Types of Information Collected
We may collect two types of information from you: Personal Information and Browsing Information.

Personal Information. FNF may collect the following categories of Personal Information:
contact information (e.g., name, address, phone number, email address);·
demographic information (e.g., date of birth, gender, marital status);·
identity information (e.g. Social Security Number, driver's license, passport, or other government ID number);·
financial account information (e.g. loan or bank account information); and·
other personal information necessary to provide products or services to you.·

Browsing Information. FNF may automatically collect the following types of Browsing Information when you access an
FNF website,  online service,  or application (each  an “FNF Website ”) from your Internet  browser,  computer,  and/or
mobile device:

Internet Protocol (IP) address and operating system;·
browser version, language, and type;·
domain name system requests; and·
browsing history on the FNF Website,  such as date and time of your visit to the FNF Website and visits to the pages·
within the FNF Website.

How Personal Information is Collected
We may collect Personal Information about you from:

information we receive from you on applications or other forms;·
information about your transactions with FNF, our affiliates, or others; and·
information we receive  from consumer  reporting agencies  and/or governmental  entities, either directly from these·
entities or through others.

How Browsing Information is Collected
If you visit or use an FNF Website,  Browsing Information may be collected  during your visit. Like most websites,  our
servers automatically log each visitor to the FNF Website and may collect the Browsing Information described above. We
use Browsing Information for  system administration, troubleshooting, fraud investigation, and to improve our websites.
Browsing Information generally does not reveal anything personal about you, though if you have created a user account
for an FNF Website and are logged into that account,  the FNF Website may be able to link certain browsing activity to
your user account.

Other Online Specifics
Cookies. When you visit an FNF Website, a “cookie” may be sent to your computer. A cookie is a small piece of data that
is sent to your Internet browser from a web server and stored on your computer's hard drive. Information gathered using
cookies helps us improve your user experience.  For example, a cookie can help the website  load properly or can
customize the display page based on your browser type and user preferences.  You can choose whether  or not to accept
cookies by changing your Internet browser settings. Be aware that doing so may impair or limit some functionality of the
FNF Website.

Web Beacons. We use web beacons to determine when and how many times a page has been viewed. This information is
used to improve our websites.
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Do Not Track. Currently our FNF Websites do not respond to “Do Not Track” features enabled through your browser.

Links to Other Sites.  FNF Websites may contain links to other websites. FNF is not responsible for the privacy practices
or the content of any of those other websites. We advise you to read the privacy policy of every website you visit.

Use of Personal Information 
FNF uses Personal Information for three main purposes:

To provide products and services to you or in connection with a transaction involving you.·
To improve our products and services.·
To communicate with you about our, our affiliates', and third parties' products and services, jointly or independently.·

When Information Is Disclosed 
We may make disclosures of your Personal Information and Browsing Information in the following circumstances:

to enable us to detect or prevent criminal activity, fraud, material misrepresentation, or nondisclosure ;·
to nonaffiliated service providers who provide or perform services or functions on our behalf and who agree to use the·
information only to provide such services or functions;
to nonaffiliated third party service  providers with whom we perform joint marketing, pursuant to an agreement  with·
them to jointly market financial products or services to you;
to law enforcement or authorities in connection with an investigation, or in response to a subpoena or court order; or·
in the good-faith belief that such disclosure is necessary to comply with legal process or applicable laws, or to protect·
the rights, property, or safety of FNF, its customers, or the public.

The law does  not require  your prior authorization and does  not allow you to restrict  the disclosures  described  above.
Additionally, we may disclose your information to third parties for whom you have given us authorization or consent to
make such disclosure.  We do not otherwise share your Personal Information or Browsing Information with nonaffiliated
third parties, except as required or permitted by law.

We reserve  the right to transfer  your Personal Information, Browsing Information, and any other information, in
connection with the sale or other disposition of all or part of the FNF business and/or assets,  or in the event of
bankruptcy, reorganization, insolvency, receivership, or an assignment for the benefit of creditors. By submitting
Personal Information and/or Browsing Information to FNF, you expressly agree and consent to the use and/or transfer of
the foregoing information in connection with any of the above described proceedings.

Please see “Choices With Your Information” to learn the disclosures you can restrict.

Security of Your Information
We maintain physical, electronic, and procedural  safeguards  to guard your Personal  Information.  We limit access  to
nonpublic personal  information about  you to employees  who need  to know that  information to do their job. When  we
provide Personal Information to others as discussed in this Privacy Notice, we expect that they process such information
in compliance with our Privacy Notice and in compliance with applicable privacy laws.
Choices With Your Information 
If you do not want FNF to share your information with our affiliates to directly market to you, you may send an “opt out”
request by email, phone,  or physical  mail as  directed  at  the end of this Privacy Notice.  We do not share  your Personal
Information with nonaffiliates for their use to direct market to you.

Whether you submit Personal  Information  or Browsing  Information to FNF is entirely up to you. If  you decide  not to
submit Personal  Information  or Browsing  Information, FNF may not be  able  to provide certain  services  or products  to
you.

For California Residents: We will not share your Personal Information or Browsing Information with nonaffiliated  third
parties, except as permitted by California law.
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For Nevada  Residents : You may be placed  on our internal Do Not Call List by calling (888) 934-3354 or by
contacting us via the information set  forth at the end of this Privacy  Notice.  Nevada  law requires  that  we  also
provide you with the following contact  information: Bureau  of Consumer  Protection, Office of the Nevada
Attorney General,  555 E. Washington  St., Suite 3900, Las  Vegas,  NV  89101; Phone  number: (702) 486-3132;
email: BCPINFO@ag.state.nv.us.

For Oregon Residents :  We will not share your Personal Information or Browsing Information with nonaffiliated
third parties for marketing  purposes,  except  after  you have been informed by us of such sharing and had an
opportunity to indicate that you do not want a disclosure made for marketing purposes.

For Vermont Residents: We will not disclose information about your creditworthiness to our affiliates and will not
disclose your personal information, financial information, credit report, or health information to nonaffiliated third
parties to market to you, other than as permitted by Vermont law, unless you authorize us to make those
disclosures.

Information From Children 
The FNF Websites  are  meant  for adults and are  not intended or designed  to attract  persons  under the age  of
eighteen (18).We do not collect Personal Information from any person that we know to be under the age of thirteen
(13) without permission from a parent or guardian.

International Users 
FNF's headquarters  is located  within the United States.  If you reside  outside the United States  and choose  to
provide Personal  Information  or Browsing  Information  to us, please  note that  we  may transfer  that  information
outside of your country of residence  for any of the purposes described in this Privacy Notice. By providing FNF
with your Personal  Information and/or  Browsing  Information, you consent  to our collection, transfer,  and use of
such information in accordance with this Privacy Notice.

FNF Website Services for Mortgage Loans
Certain FNF companies  provide services  to mortgage  loan servicers,  including hosting websites  that collect
customer information on behalf  of mortgage loan servicers  (the  “Service Websites”). The Service Websites  may
contain links to both this Privacy Notice and the mortgage loan servicer or lender's privacy notice. The sections of
this Privacy  Notice  titled When  Information  is Disclosed,  Choices  with Your Information, and Accessing  and
Correcting Information do not apply to the Service Websites. The mortgage loan servicer or lender's privacy notice
governs use, disclosure, and access  to your Personal  Information.  FNF does not share  Personal  Information
collected through the  Service  Websites,  except  (1) as  required  or authorized  by contract  with the mortgage loan
servicer or lender, or (2) as required by law or in the good-faith belief that such disclosure is necessary to comply
with a legal process or applicable law, to enforce this Privacy Notice, or to protect the rights, property, or safety of
FNF or the public.

Your Consent To This Privacy Notice; Notice Changes 
By submitting Personal Information and/or Browsing Information to FNF, you consent to the collection and use of
the information in accordance  with this Privacy  Notice.  We  may change  this Privacy  Notice  at any time. The
revised Privacy Notice, showing the new revision date, will be posted on the FNF Website. Each time you provide
information to us following any amendment of this Privacy Notice, your provision of information to us will signify
your assent  to and acceptance  of the terms of the revised Privacy Notice for all previously collected information
and information collected from you in the future. We may use comments, information or feedback that you submit
to us in any manner that we may choose without notice or compensation to you.

Accessing and Correcting Information; Contact Us 
If you have questions, would like to access or correct your Personal Information, or want to opt-out of information
sharing for affiliate marketing, send your requests via email to privacy@fnf.com, by phone to (888) 934-3354, or
by mail to:

Fidelity National Financial, Inc.
601 Riverside Avenue,

Jacksonville, Florida 32204
Attn: Chief Privacy Officer

Revised May 1, 2018 Copyright © 2018. Fidelity National Financial, Inc. All Rights Reserved.
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THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE EXAMINED AND THAT THE INFORMATION REPORTED ABOVE IS A TRUE 

AND ACCURATE ABSTRACT OF THE INFORMATION CONTAINED HEREIN.  NO LIABILITY IS ASSUMED. 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE 

DEPARTMENT OF FINANCE OR HOUSING PRESERVATION AND DEVELOPMENT INCLUDING BUT NOT LIMITED TO ERRORS DUE TO 

LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATIONS, HARDWARE OR SOFTWARE PROBLEM OR THE BACKDATING OF 
INFORMATION.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 

REFLECTED ON THE PUBLIC RECORDS. 

 
THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY FOR THE EXCLUSIVE USE OF CHICAGO TITLE INS. - 711. 

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 

 
 

Title: CTIM-711  CT1900081QUD Date: 4/16/2019 

Premises: 20-10 MOTT AVENUE 

County: QUEENS 

Block: 15537 Lot: 5 
 

EMERGENCY REPAIR SEARCH 
 

A Search Conducted in the Department of Rent and Housing Maintenance (Emergency Repair) last printed lien book 

reveals the following repair money due: 

 

 Date: 3/11/2019 
 Amount: $0.00 
 

The result of the work-in progress search reveals that: 

 

     

  X   There were no Emergency Repair(s) open purchase orders given out at the premises listed above 

     subsequent to the above lien date. 
 

     

     See attached information found for premises listed above at HPD/ Emergency Repair Divison 

     and are not posted in the last printed lien book. 
 

     

     HPD lien records reflect property on Demolition Seal up listings.  

     

   Property appears on NYC HPD Relocation of Tenants listing. 

 

 

 * For further details contact HPD at 100 Gold St., New York,  N.Y. 
 

http://www.superior-data.com/






















Title Number:  CT19-00300-Q

CERTIFICATE FOR TITLE INSURANCE

Issued by

Chicago Title Insurance Company

Chicago Title Insurance  Company,  a Florida Corporation, herein called the Company,  certifies  to the
Applicant named herein that an examination of title to premises described in Schedule A has been made
in accordance with its usual procedure and agrees to issue the ALTA (6/17/06) Owner's or Lender's form
of insurance  policy as modified by the New  York  Coverage  Endorsements  in the amount  and for the
transaction set forth herein and subject to the exclusions from coverage  and the conditions and
stipulations therein contained.

After the closing of the transaction, in conformance  with the requirements  and procedures  of the
Company, the Company will issue the policy and except (i) all loss or damage by reason of the estates,
interests, defects,  objections, liens, encumbrances  and other  matters  set  forth  in Schedule  B herein  that
are not disposed of to the satisfaction of the Company prior to such closing or issuance of the policy (ii)
any questions or objections coming to the attention of the Company before the date of closing, or if there
be no closing, before the issuance of the policy

IN WITNESS WHEREOF, Chicago Title Insurance Company has caused its corporate name and seal to
be hereunto affixed by its duly authorized officers on the date shown in Schedule A.

Questions concerning the within Certificate should be directed to:
Underwriter's Name and Phone Number: Timothy P. Ring, Esq.

Vice President; New York State Counsel
Phone: 914-684-3613 Fax: 914-949-5845
timothy.ring@ctt.com

CHICAGO TITLE INSURANCE COMPANY
Issued by:

Chicago Title Insurance Company
711 Third Avenue
New York, NY 10017

Dated:  March 27, 2019

Certified by: Timothy P. Ring

Redated
By: __________________________________________

By:

Raymond R. Quirk
President

By:

Michael L. Gravelle
Secretary

This certificate is intended  for lawyers only.  Such  exceptions as  may be set  forth herein  may affect marketability of title.  Your lawyer
should be consulted  before  taking  any  action  based  upon  the  contents of  this  certificate.  The Company's  representative at  the  closing
hereunder may not act as legal advisor to any of the parties or draw legal instruments for them.  Such representative is permitted to be of
assistance only to an attorney.  It is advisable to have your attorney present at the closing.

07NYCJ1 Certificate for Title Insurance



Title Number:  CT19-00300-Q

CHICAGO TITLE INSURANCE COMPANY

CONDITIONS AND STIPULATIONS

Title Number  CT19-00300-Q

1. This Certificate shall be null and void

(A) if the fees therefore are not paid;

(B) if the prospective insured, his attorney or agent makes any untrue statement with respect to any
material fact, or if any untrue answers are given to material inquiries by or on behalf of the
Company;

(C) when the policy shall issue or nine months after effective date hereof, whichever first occurs,
provided that the failure to issue such policy is not the fault of the Company;

(D) until the amount of the policy or policies requested is inserted in Schedule A hereof by the
Company, either at the time of the issuance of this Certificate or by subsequent endorsement.

2. If the title, interest or lien to be insured was acquired by the prospective insured prior to delivery
hereof, the Company assumes no liability except under its policy when issued.

3. The liability of this Company under this Certificate shall not exceed the amount stated in Schedule A
hereof and such liability is subject to the insuring provisions, the Exclusions from coverage and the
Conditions and Stipulations of the form of policy or policies shown in Schedule A hereof in favor of
the proposed insured which are hereby incorporated by reference and made a part of this Certificate
except as expressly modified herein.

This Certificate of Title has been prepared in accordance with the information and instructions received.  If
any changes or additions are desired, please notify the Company promptly.

__________________________________________________________________
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Chicago Title Insurance Company

KEY PERSONNEL

Thank you for placing your title order with the Chicago Title New York Commercial Operations.  Set forth
below is a list of key personnel who will assist you with any questions you may have.

CUSTOMER SERVICE

Annette Cornell
Telephone:  212-880-1482
Annette.Cornell@CTT.com

Angelica Duran
Telephone: 212-880-1227
Angelica.Duran@CTT.com

STATUS OF A CURRENT OR CLOSED TITLE ORDER

Derek Brown, Production Manager
Telephone Number:  212-880-1453

Derek.Brown@CTT.com

LEGAL OR CLEARANCE QUESTIONS

Please refer to the name of the underwriter appearing on the cover of your Title Certificate

TO SCHEDULE A CLOSING

Tracey Argenzio, Closing Department Coordinator
Telephone Number:  212-880-1290

Tracey.Argenzio@CTT.com

BILLING INQUIRIES

Kathy Kinghan, Accounting Manager
Telephone Number:  212-880-1470

Kathy.Kinghan@CTT.com

GENERAL QUESTIONS

Please email NYCommOps@CTT.Com

***THANK YOU FOR YOUR BUSINESS***

Joneth L. Mancini, Senior Vice President and Branch Manager
Telephone Number:  212-880-1414

Joneth.Mancini@CTT.COM

07NYCJ2 Certificate for Title Insurance
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Market Value Endorsement

Section 6409(c) of the Insurance Law requires that the title companies offer, at or prior to
closing, an optional endorsement to cover the owner-occupancy of real property used
predominantly for residential purposes and consisting of not more than four dwelling units, for
loss in excess of the purchase price (policy stated amount of liability) and up to the future
market value of the property.  If you do not wish this additional optional coverage, you must
waive the same by signing in the space following this notice.

_______________________________
Authorized Signature

_______________________________
Authorized Signature

07NYCJ2 Certificate for Title Insurance



711 THIRD AVENUE
NEW YORK, NY 10017
PHONE: 212-880-1200

FAX: 212-880-1400

Order Confirmation
Title Number: CT19-00300-Q
Date of Application:  04/10/2019
Estimated Reporting Date: 04/18/19

Sales Representative:
Neil Falcone
212-880-1484
Neil.Falcone@ctt.com

TRANSACTION INFORMATION
Notes: Owner Liability: $10,000.00

Loan Liability: $10,000.00

Purchaser/Borrower: Name to be provided

Seller: Redfern FRP LLC

Lender: Lender to be provided

Property: 17-11 Redfern Avenue,  Far Rockaway, NY
Block 15537  Lot 57
Queens County
======
17-15 Redfern Avenue,  Far Rockaway, NY
Block 15537  Lot 56
Queens County
======

Survey Instructions: None

Searches Ordered: No municipals ordered

PARTIES TO THE TRANSACTION:

Applicant
Oliver G. Chase, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ochase@hseny.com
PHONE:  212-819-1130    FAX:  212-302-8536

Applicant - Additional
Christine A. Coletta, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ccoletta@hseny.com
PHONE:  212-598-2119    FAX:  212-302-8536

Applicant - Additional
Fatmata Jalloh
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  fjalloh@hseny.com
PHONE:  212-819-1130    FAX:  212-302-8536

Additional Party



Matthew Kelly
Phipps Houses
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  mkelly@phippsny.org
PHONE:  212-243-9090

If this is a refinance within ten (10) years, you may be entitled to a reduced premium.  Contact this company immediately for
details.

Please be advised  that CTIC has implemented  a rate  calculator  for your convenience  to enable  you to calculate  your title
insurance rates.  The website can be accessed at http://nyrates.ctic.com.

Thank you for placing this order with Chicago Title Insurance Company.  Please review the information contained herein and
let us know of any corrections that need to be made.

http://nyrates.ctic.com


 

Chicago Title Insurance Company

***PLEASE READ AND CONSIDER THIS INFORMATION CAREFULLY***

THIS REPORT IS NOT A TITLE INSURANCE POLICY!

THIS REPORT  MAY SET FORTH EXCLUSIONS  UNDER  THE TITLE INSURANCE  POLICY
AND MAY NOT LIST ALL LIENS, DEFECTS, AND ENCUMBRANCES AFFECTING TITLE TO
THE PROPERTY.

SCHEDULE A

TITLE NO. CT19-00300-Q EFFECTIVE DATE:  March 27, 2019

ALTA Owner's Policy - 6/17/06 with New York Endorsement $10,000.00

PROPOSED INSURED: TO BE DETERMINED

ALTA Loan Policy - 6/17/06 with New York Endorsement $10,000.00

PROPOSED INSURED: TO BE DETERMINED

The estate or interest in the land described or referred to in this certificate and covered herein is:

Fee Simple

Title to said estate or interest in said land at the effective date hereof vested in:

 Redfern FRP LLC

Title acquired under the following Deeds:

AS TO PARCEL I: (For Information Only: Lot 56)

Deed dated 12/19/2016, recorded 01/03/2017 in CRFN 2017000000165, made by
Carolyn B. Terry,
(Exhibit A)

AS TO PARCEL II: (For Information Only: Lot 56)

Deed dated 12/19/2016, recorded 01/03/2017 in CRFN 2017000000166, made by

04/17/2019 5:53:13 PM  D-Burwell
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Chicago Title Insurance Company

Title Number:  CT19-00300-Q

SCHEDULE A
(Continued)

Carolyn B. Terry.
(Exhibit B)

The land referred to in this certificate is described as follows:  -SEE ATTACHED DESCRIPTION-
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Chicago Title Insurance Company

Title Number:  CT19-00300-Q

SCHEDULE A DESCRIPTION

As to Parcel I: (For Information Only: Tax Lot 57)

ALL that certain plot, piece or parcel of land, situate, lying and being at Far Rockaway in the Fifth Ward
of the Borough of Queens, County of Queens, City and State of New York and more particularly bounded
and described as follows:

BEGINNING at a point on the southerly side of Redfern Avenue (formerly (Remsen Avenue), distant
411.75 feet westerly from the corner formed by the intersection of the southerly side of Redfern Avenue
with the westerly side of Nameoke Street (formerly Carlton Avenue, as the same existed prior to the
acquisition by the State Transit Commission for street purposes);

RUNNING THENCE southwardly and at right angles to Redfern Avenue, 107.6 feet to land of the Long
Island Railroad;

THENCE southwardly along lands now or formerly of the Long Island Railroad, 24.01 feet per Deed (24
feet per survey);

RUNNING THENCE northwardly and at right angles to Redfern Avenue, 108.5 feet per Deed (108.02
feet per survey) to the southerly side of Redfern Avenue; and

RUNNING THENCE eastwardly along the southerly side of Redfern Avenue, 21 feet per Deed (24 feet
per survey) to the point or place of BEGINNING.
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Chicago Title Insurance Company

Title Number:  CT19-00300-Q

SCHEDULE A DESCRIPTION
(Continued)

As to Parcel II: (For Information Only: Tax Lot 56)

ALL that certain plot, piece or parcel of land, situate, lying and being at Far Rockaway in the Fifth Ward
of the Borough of Queens, County of Queens, City and State of New York, known as 1715 Redfern
Avenue, Far Rockaway, New York and more particularly bounded and described as follows;

BEGINNING at a point on the southerly side of Remsen Avenue, now Redfern Avenue, distant 435.75
feet from the corner formed by the  intersection of the southerly side of Remsen Avenue and the westerly
side of Carlton Avenue, now Nameoke Avenue, 108.50 feet per Deed (108.02 feet per survey) to land of
The Long Island Railroad;

RUNNING THENCE westerly along land of The Long Island Railroad, 24.01 feet per Deed (24 feet per
survey);

RUNNING THENCE northwardly and at right angles to Remsen Avenue, 103.45 feet per Deed (108.45
feet per survey) to the southerly side of Remsen Avenue;

RUNNING THENCE eastwardly along the southerly side of Remsen Avenue, 24 feet to the point or place
of BEGINNING.
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CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 LOAN COVERAGE

SUBJECT TO  THE  EXCLUSIONS FROM  COVERAGE,  THE  EXCEPTIONS FROM  COVERAGE  CONTAINED IN SCHEDULE B, AND THE  CONDITIONS,
Chicago Title Insurance Company, a Florida corporation (the "Company") insures as of Date of Policy and,  to the extent stated in Covered Risks 11, 13, and 14, after
Date of Policy, against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but

is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity,  or
impersonation;

(ii) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(iii) a document  affecting  Title not properly created,  executed,  witnessed,
sealed, acknowledged, notarized, or delivered;

(iv) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(v) a document  executed  under  a falsified,  expired,  or  otherwise  invalid
power of attorney;

(vi) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic  means
authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate  taxes  or assessments  imposed  on the  Title  by a

governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an accurate and
complete land survey  of the  Land.  The  term  “encroachment” includes
encroachments of existing improvements  located on the Land onto
adjoining land, and encroachments onto the Land of existing improvements
located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation  or enforcement of any  law, ordinance,  permit,  or  governmental

regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or  location  of  any  improvement erected  on  the

Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice,  describing  any  part  of  the  Land,  is recorded  in the  Public  Records
setting forth the  violation or  intention to  enforce,  but only  to  the  extent of  the
violation or enforcement referred to in that notice.

6. An enforcement action based on the exercise of a governmental police power not
covered by Covered Risk  5 if a notice of the enforcement action, describing any
part of the Land, is recorded in the Public  Records,  but  only to the extent of the
enforcement referred to in that notice.

7. The exercise  of the rights of eminent  domain  if a notice  of the exercise,
describing any part of the Land, is recorded in the Public Records.

8. Any taking by a governmental body that has occurred and is binding on the rights
of a purchaser for value without Knowledge.

9. The invalidity  or  unenforceability  of  the  lien  of  the  Insured  Mortgage  upon  the
Title.  This  Covered  Risk  includes  but is not  limited  to  insurance  against  loss
from any of the following impairing the lien of the Insured Mortgage.

(a) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity, or
impersonation;

(b) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(c) the Insured Mortgage not being properly created, executed, witnessed,
sealed, acknowledged, notarized, or delivered;

(d) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(e) a document  executed  under  a falsified,  expired,  or  otherwise invalid
power of attorney;

(f) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic means
authorized by law; or

(g) a defective judicial or administrative proceeding.
10. The lack of priority of the lien of the Insured Mortgage upon the Title over

any other lien or encumbrance.
11. The lack of priority of the lien of the Insured Mortgage upon the Title

(a) as security for each and every advance of proceeds of the loan secured
by the Insured Mortgage over any statutory lien for services, labor, or
material arising from construction of an improvement or work related
to the Land when the improvement or work is either
(i) contracted for or commenced on or before Date of Policy; or
(ii) contracted for, commenced,  or continued  after Date of Policy if

the construction is financed,  in whole or in part, by proceeds of
the loan  secured  by  the  Insured  Mortgage  that the  Insured  has
advanced or is obligated on Date of Policy to advance; and

(b) over the lien of any assessments  for street  improvements  under
construction or completed at Date of Policy.

12. The invalidity  or unenforceability  of any assignment  of the Insured
Mortgage, provided  the assignment  is shown in  Schedule  A, or the failure
of the assignment shown in Schedule A to vest title to the Insured Mortgage
in the named Insured assignee free and clear of all liens.

13. The invalidity, unenforceability, lack of priority, or avoidance of the lien of
the Insured Mortgage upon the Title
(a) resulting from the avoidance in whole or in part, or from a court order

providing an  alternative remedy,  of  any  transfer of  all  or  any part of
the title to or any interest in the Land occurring prior to the transaction
creating the  lien  of  the  Insured  Mortgage  because  that prior  transfer
constituted a fraudulent or preferential  transfer under federal
bankruptcy, state insolvency, or similar creditors' rights laws; or

(b) because the Insured Mortgage constitutes a preferential transfer under
federal bankruptcy,  state  insolvency,  or  similar  creditors'  rights  laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its  existence to a purchaser for value or to a

judgment or lien creditor.
14. Any defect in or lien or encumbrance on the Title or other matter included

in Covered Risks 1 through 13 that has been created or attached or has been
filed or  recorded  in  the  Public  Records  subsequent  to  Date  of  Policy and
prior to the recording of the Insured Mortgage in the Public Records.

The Company will also pay the costs, attorneys' fees, and expenses incurred in defense of any matter insured against by this Policy, but only to the extent provided in the
Conditions.

EXCLUSIONS FROM COVERAGE - LOAN
The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or expenses that arise
by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating
to building and zoning) restricting, regulating, prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;
(ii) the character,  dimensions,  or  location  of  any  improvement erected  on

the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the  effect  of any  violation  of these  laws, ordinances,  or governmental
regulations.  This  Exclusion  1(a)  does not  modify  or limit  the  coverage
provided under Covered Risk 5.

(b) Any governmental  police  power.  This  Exclusion  1(b)  does  not  modify  or
limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This  Exclusion  does not modify or limit  the coverage
provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known  to  the  Company,  not recorded  in  the  Public  Records  at  Date  of

Policy, but Known to the Insured Claimant and not disclosed in writing to the
Company by the  Insured  Claimant  prior  to  the  date  the  Insured  Claimant
became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

 (d) attaching or created subsequent to Date of Policy (however, this does
not modify  or  limit  the  coverage provided  under  Covered Risk  11,
13, or 14); or

(e) resulting in loss or damage that would not have been sustained if the
Insured Claimant had paid value for the Insured Mortgage.

4. Unenforceability of the  lien of the  Insured  Mortgage  because of the
inability or failure of an Insured to comply with applicable doing-business
laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured
Mortgage that  arises out of the  transaction  evidenced  by the  Insured
Mortgage and  is based  upon  usury  or  any  consumer  credit  protection or
truth-in-lending law.

6. Any claim, by reason  of the operation  of federal  bankruptcy,  state
insolvency, or  similar  creditors'  rights  laws,  that the  transaction creating
the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential  transfer  for  any  reason  not  stated  in Covered  Risk

13(b) of this policy.
7. Any lien on the  Title  for real estate  taxes  or assessments  imposed  by
governmental authority and created or attaching between Date of Policy and the
date of recording  of the Insured Mortgage  in the Public Records.  This
Exclusion does not modify or limit  the coverage provided under  Covered Risk
11(b).



CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 OWNER'S COVERAGE

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE
B, AND THE CONDITIONS, Chicago Title Insurance Company, a Florida corporation (the “Company”) insures, as of Date of Policy
and  against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect  in or lien or encumbrance on the  Title.   This Covered Risk

includes but is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud, undue influence, duress, incompetency,
incapacity, or impersonation;

(ii) failure of any person or Entity to have authorized a transfer or
conveyance;

(iii) a document affecting Title not properly  created, executed,
witnessed, sealed, acknowledged, notarized, or delivered;

(iv) failure to perform those acts necessary to create a document by
electronic means authorized by law;

(v) a document  executed under a falsified, expired, or otherwise
invalid power of attorney;

(vi) a document not properly  filed, recorded, or indexed in the
Public Records including failure to perform those acts by
electronic means authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate taxes or assessments imposed on the Title by

a governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an
accurate and complete land survey of the Land.  The term
”encroachment” includes encroachments  of existing improvements
located on the Land onto  adjoining land, and encroachments  onto
the Land of existing improvements located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation or enforcement of any law, ordinance, permit, or

governmental regulation (including those relating to building and
zoning) restricting, regulating, prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or location  of any improvement erected

on the Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice, describing any  part  of the Land, is recorded in the Public
Records setting forth the violation or intention to enforce, but only to the
extent of the violation or enforcement referred to in that notice.

6. An enforcement  action based on the exercise of a governmental
police power  not covered by  Covered  Risk 5 if a notice of the
enforcement action, describing any part of the Land, is recorded in
the Public Records, but only to the extent of the enforcement
referred to in that notice.

7. The exercise of the rights of eminent  domain if a notice of the
exercise, describing any part of the Land, is recorded in the Public
Records.

8. Any taking by a governmental body that has occurred and is
binding on the rights of a purchaser for value without Knowledge.

9. Title being vested  other than as stated  in Schedule A or being
defective
(a) as a result  of the avoidance in whole or in part,  or from a

court order  providing  an alternative remedy, of a transfer of
all or any part  of the title to or any interest  in the Land
occurring prior  to the transaction  vesting  Title  as shown  in
Schedule A because that prior transfer constituted a
fraudulent or preferential  transfer  under federal bankruptcy,
state insolvency, or similar creditors' rights laws; or

(b) because the  instrument  of transfer  vesting Title as shown in
Schedule A constitutes  a preferential  transfer  under federal
bankruptcy, state insolvency, or similar creditors' rights laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its existence to a purchaser for value

or to a judgment or lien creditor.
10. Any defect in or lien or encumbrance on the Title or other matter

included in Covered  Risks  1 through  9 that  has been created  or
attached or has been filed or recorded in the Public Records
subsequent to Date of Policy  and prior to the recording of the
deed or other instrument  of transfer  in the Public Records  that
vests Title as shown in Schedule A.

11. Any statutory lien arising under  Article 2 of the  New York Lien
Law for services,  labor or materials  furnished  prior to the date
hereof, and which has now gained or which may hereafter  gain
priority over the estate or interest  of the Insured as shown  in
Schedule A of this policy.

EXCLUSIONS FROM COVERAGE - OWNER'S

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or
expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including
those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions,  or location of any improvement

erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or
governmental regulations.  This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 5.

(b) Any governmental  police power.   This  Exclusion 1(b) does not
modify or limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This Exclusion does not modify or limit the
coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at

Date of Policy, but Known to the Insured Claimant and not
disclosed

in writing  to the  Company by the  Insured  Claimant  prior  to
the date  the  Insured  Claimant  became an Insured  under  this
policy;

(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent  to  Date  of Policy  (however,

this does not modify  or limit the coverage provided  under
Covered Risk 9 and 10); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the Title.

4. Any claim, by reason of the operation of federal bankruptcy, state
insolvency, or similar creditors'  rights laws, that  the transaction
vesting the Title as shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transfer; or
(b) a preferential  transfer  for any  reason not stated  in Covered

Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments imposed

by governmental authority and created or attaching between Date
of Policy and the date of recording of the deed or other instrument
of transfer in the Public Records that vests  Title as shown in
Schedule A.

Provision is made in the rate manual of this company filed with the Superintendent of Insurance of the State of New York for continuation of liability
to grantees of the insured in certain specific circumstances only.  In no circumstance provided for in this sub-section shall this company be deemed to
have insured the sufficiency of the instrument of conveyance or to have assumed any liability for the sufficiency of any proceedings after the date of
this policy.



 

Chicago Title Insurance Company

Title Number:  CT19-00300-Q

SCHEDULE B-1
(REQUIREMENTS)

The following are requirements to be complied with for a title policy to issue:

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
public records or attaching subsequent to the effective date hereof but prior to the date the proposed
insured acquires for value of record the estate or interest or mortgage thereon covered by the Certificate.

2. Deeds and mortgages must contain the covenant required by Section 13 of the Lien Law and such
covenant must be absolute and not conditional.  The covenant is not required in deeds from referees or
other persons appointed by a court for the sole purpose of selling property.

3. All parties will be required to provide photo identification and social security numbers to the
Company's representative at closing.

4. This Company will no longer accept a check over the amount of $5,000.00 which is not certified unless
prior arrangements have been made.

5. Taxes, tax liens, tax sales, sewer and assessments set forth herein.  See attached.

6. Mortgage returned herein: (0).

7. Rights of tenants or persons in possession.

8. The transaction contemplated in connection with this Commitment is subject to the review and
approval of the Company's Corporate Underwriting Department. The Company reserves the right to add
additional exceptions or notes and to make further requirements after such review.

9. Any municipal, departmental and street searches or returns contained herein are furnished FOR
INFORMATION ONLY.  They will not be insured, and the Company assumes no liability for the
accuracy thereof.  They will not be continued to the date of closing.

10. For information only, as required by law, Patriot Searches have been run against the following name(s):

Redfern FRP LLC

Searches, including Bankruptcy, have been run against the name Redfern FRP LLC and returns, if any11.
appear herein: No Returns.

Proof is required that Redfern FRP LLC has been validly formed and that it has not been dissolved.12.

NOTE: This may be established by an affidavit from a member, manager or attorney representing the
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Chicago Title Insurance Company

Title Number:  CT19-00300-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

LLC with knowledge of the facts and should include the submission to this Company of a status letter or
other evidence from the Secretary of State to the effect that the LLC remains in existence.

With respect to Redfern FRP LLC the following proofs and documents must be submitted to this13.
Company:

a. Articles of Organization, together  with any amendments thereto;
b. Operating Agreement, together with any amendments thereto, and proof of adoption of same as

the current version;
c. Resolution of the LLC executed by a duly authorized member or manager approving the subject

transaction, which resolution identifies the person(s) authorized and directed  to act for said LLC
together with proof that the resolution was adopted in accordance with the Operating Agreement
and the Articles of Organization. If the subject transaction involves the sale, exchange, lease or
mortgage of all or substantially all of the assets of said LLC, then absent provisions to the contrary
in the Operating Agreement, such resolution must also be adopted by the vote of at least
two-thirds in interest of the members entitled to vote thereon.

Proposed contract of sale must be submitted for examination and consideration by the Company prior to14.
closing.

NOTE: When a recording a Deed or a Memorandum of Lease, where the consideration is $400,000 or15.
more, a copy of the closing statement or contract of sale must be submitted with the New York City Real
Property Transfer Tax Return (NYC RPT) at the time of recordation.

In advance of scheduling the closing, the Company must be advised as to the identity of the proposed16.
insured and other interim grantee(s), if any, and additional exceptions may then be added.

The nature of the mortgage transaction to be insured herein must be disclosed to this Company prior to17.
closing of title. Title may be subject to such additional exceptions as may be appropriate after disclosure
of the type of transaction has been made.

NOTE:  The address of the premises must be set forth on the first page of every Mortgage instrument or18.
the City Register will not accept same for recording.

Satisfactory proof by affidavit must be furnished whether any work has been done upon the premises by19.
the City of New York, or any demand made by the City for any work, which may result in charges being
imposed by:

a) the New York City Department of Rent and Housing Maintenance, Emergency Services;

b) the New York City Department of Environmental Protection for Water Tap closing or any related
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Chicago Title Insurance Company

Title Number:  CT19-00300-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

work; and

c) by the New York City Department of Health;

whether or not such charges are liens against which this policy protects.

Satisfactory proof by affidavit must be furnished showing whether any fee for an inspection,20.
re-inspection, examination or service performed by the Department of Buildings or permit issued by the
Department of Buildings have been levied, charged, created or incurred, which may become a lien upon
the premises, whether or not such charges are liens against which this policy insures.
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Chicago Title Insurance Company

Title Number:  CT19-00300-Q

SCHEDULE B-2
(EXCEPTIONS)

The policy will include as exceptions to title the following matters unless they are disposed of to the
satisfaction of the Company:

1. Survey Reading - See attached.

Approximately 5 feet of the premises described, together with encroaching improvements, if any, lies in2.
the bed of Redfern Avenue as the same is laid out on the Final Map of the City of New York.  This
portion of the premises is subject to the restrictive use imposed by the provisions of Section 35 of the
General City Law.
(see attached)
(Exhibit B)

Variations exist between Record Description and Tax Map. Last Deed states premises as 21 feet wide3.
along Redfern Avenue. Tax Map shows 24 feet along Redfern Avenue.
(see attached)
(Exhibit B)

Terms, Conditions and Agreements in Letter Patent in Liber 7079 Page 396.4.
(Exhibit C)

Tax Search discloses water meters that have been read to the date indicated thereon. You will note that5.
some of the readings are either minimum, average or estimated readings. Policy will except subsequent
meter readings from the date of the last reading including but not limited to subsequent adjustments to
minimum, average, and estimated water and sewer reading amounts which have been reported herein.

NOTE:  To omit this exception an actual meter reading should be ordered from the Department of
Environmental Protection that covers prior minimum, average and estimated reading periods.
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CHICAGO TITLE INSURANCE COMPANY
COMMON EXCEPTIONS AFFIDAVIT

State of New York )
)ss.

County of __________________ )
STRIKE OUT ALL PARAGRAPHS OR PROVISIONS WHICH ARE INAPPLICABLE

_________________________________________ being duly sworn, deposes and says:

1. That I make this affidavit in respect to real property known as
____________________________________________________________________________________(the "Premises")
and that I make this affidavit in response to certain Exceptions contained in Title Report No. CT19-00300-Q issued by
Chicago Title Insurance Company (the "Title Report"), knowing that Chicago Title Insurance Company will rely upon the
truthfulness of the statements thereof.

2. The Premises are owned by ___________________________________ (the "Fee Owner").  I make this affidavit as the
_____________________ of the Fee Owner.

3. That the Fee Owner acquired title by deed dated _____________________ and recorded on _______________ in Liber/Reel
______________ page _________________.

4. That none of the (judgments,) (federal tax liens,) (Parking Violation Bureau judgments,) (Environmental Control Board
liens,) (State Tax Commission Warrants,) (New York City Tax Warrants) set forth as Exceptions(s)
________________________ in the captioned title report are against the Fee Owner, and that the Fee Owner has never
resided at or conducted business at any of the addresses set forth in said judgments, warrants and liens.

5. That there has been no work done upon the Premises by the City of New York, nor has the City of New York made any
demand for any such work that may result in charges by the New York City Department of Rent and Housing Maintenance, or
charges by the New York City Department of Environmental Protection for water tap closing or any related work, whether or
not such charges are liens against the captioned property.

6. That no fees for inspection, reinspection, examination or services performed by the Department of Buildings have been
levied, charged or incurred that may become a lien on the captioned premises.

7. That there are presently _________ tenants in the Premises, and that each of the tenants is

______ In possession under a lease containing a standard subordination clause fully and unconditionally subordinating the
lease to all existing and future mortgages; or

______ In possession as tenant only and there are no options or rights of first refusal contained in the lease or in any separate
agreement with any such tenant.

That there are no tenants in possession of the captioned premises.

8. That none of the current fee owner(s) has been known by any other name in the past ten years other than:

_______________________________________
_______________________________________

9. That, for purposes of compliance with Section 265-a of the Real Property Law (Home Equity Theft Prevention Act), Affiant
states of his/her own knowledge that there are no lawsuits or proceedings pending to foreclose a mortgage or tax lien affecting
the Premises; and that the Premises is not subject to a mortgage which is in default (more than two months in arrears).

________________________________________

Sworn to before me this _________ day of ____________________, 20________.

________________________________________
Notary Public



 PURCHASER'S HOME EQUITY THEFT PREVENTION AFFIDAVIT

State of New York )
)ss.

County of __________________ )

Premises: 17-11 Redfern Avenue, Far Rockaway, NY
17-15 Redfern Avenue, Far Rockaway, NY

__________________________________, being duly sworn, deposes and says:

1. I am the purchaser of the captioned premises and I am familiar with the contract of sale affecting said premises.

2. The transaction is exempt from the provisions of Section 265-a of the Real Property Law (the Home Equity
Theft Protection Act) because the premises herein is being purchased:

(STRIKE OUT THE PROVISIONS THAT DO NOT APPLY):

(a) for use as my primary residence and I will occupy the referenced premises as such; or

(b) from a referee in a foreclosure sale conducted pursuant to Article 13 of the Real Property Actions and
Proceedings Law; or

(c) from ______________________________, who is my spouse, grandparent, parent, child, grandchild or sibling
(Strike out the ones which are inapplicable), or

(d) by a not-for-profit housing organization or a public agency; or

(e) the statute is not applicable because I am a bona fide purchaser for value; or

(f) if a sale is authorized by statute; or

(g) by order or judgment of a court.

I make this affidavit knowing that Chicago Title Insurance Company is relying on the truth of the statements made
herein.

_________________________________________

Sworn to before me this ______ day of _________________, 20 _____

____________________________________________
Notary Public



 

Chicago Title Insurance Company

Title Number:  CT19-00300-Q

SURVEY READING

Until a guaranteed survey is received and read into title, policy will not insure the exact distances, courses
and dimensions of the premises set forth in Schedule A herein and policy will except any state of facts an
accurate survey would show, including compliance with covenants and restrictions.

 04/17/2019 5:53:31 PM  D-Burwell



 

Chicago Title Insurance Company

Title Number:  CT19-00300-Q

MORTGAGE SCHEDULE

No open Mortgages found of record.

This certificate does not purport to show all the terms and provisions of the preceding mortgage(s).  Interested
parties should communicate with the holder(s) thereof to consider the terms thereof, the obligation(s) secured
and the effect of any unrecorded agreements in modification thereof.

04/17/2019 5:53:33 PM  D-Burwell



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900300Q PAGE 1 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

THE UNPAID TAXES, WATER RATES, ASSESSMENTS AND OTHER MATTERS RELATING TO  
TAXES WHICH ARE LIENS AT THE DATE OF THIS CERTIFICATE ARE SET FORTH BELOW: 

 
   

Premises: 17-11 REDFERN AVENUE County: QUEENS 
Building Class: ONE STORY - PERMANENT LIVING 

QUARTER - A2 
SWIS: 630100 Section: 59 Vol.: 1 

Tax Class: 1 Tax Rate: 20.385 Adj. Tax Rate: 20.919 Block: 15537 Lot: 57 
Condo:  
Assessed Owner: REDFERN FRP LLC 

 
2018/2019 FINAL 
Transition Land $ 6,297.00  Actual Land $ 6,297.00  
Transition Total $ 15,552.00     Actual Total $ 15,552.00     
Transition Exempt $ 0.00  Actual Exempt $ 0.00  

 

  
  

 

Disposition / Returns: 
 

 
Year Charge 

Type 

Original Due 

Date 

Interest 

Begin/Process 

Date 

Trans. 

Type 

Action 

Type 

Reason Payment # Payment 

Date 

Amount Due 

2019(4) TAX 04/01/2019 04/01/2019       

    TAX ORG INIT CHG  06/01/2018 792.57 

    TAX ADJ TAXRATEINC  11/16/2018 41.52 

    CHG PAY  131136049 03/29/2019 -834.09 

2019(3) TAX 01/01/2019 01/01/2019       

    TAX ORG INIT CHG  06/01/2018 792.57 

    TAX ADJ TAXRATEINC  11/16/2018 41.52 

    CHG PAY BILL PYMT 112967208 12/24/2018 -834.09 

2019(2) TAX 10/01/2018 10/01/2018       

    TAX ORG INIT CHG  06/01/2018 792.57 

    CHG PAY BILL PYMT 112967207 09/28/2018 -792.57 

2019(1) TAX 07/01/2018 07/01/2018       

    TAX ORG INIT CHG  06/01/2018 792.57 

    CHG PAY BILL PYMT 112967206 07/02/2018 -792.57 

          

2ND HALF (OR 3RD AND 4TH QUARTERS IF APPLICABLE) REAL ESTATE CHARGES HAVE 

NOW BEEN CHANGED REFLECTING TAX RATE REVISIONS. 

 

PAYMENTS POSTED AFTER 1/31/19 ARE UNOFFICIAL PAYMENTS. 

 

CIS ACCOUNT #2000821495001 



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900300Q PAGE 2 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

 

METER #4847 12/2/18 TO 2/28/19 ENT: 3/8/19 MINIMUM READING 

AMOUNT BILLED $111.68 

 

METER #4847 9/3/18 TO 12/2/18 ENT: 12/7/18 ACTUAL READING 

BALANCE DUE $2.11 

 

TOTAL DUE ON ACCOUNT $114.45 OPEN 

 

WATER/SEWER BILLINGS SUBJECT TO A FINAL METER READING.  FINAL READING 

SHOULD BE REQUESTED PRIOR TO CLOSING. 

 

NYC FINANCE 

P.O. BOX 680 

NEWARK, NJ 07101-0680 

212-504-4080 

 

NYC WATER BOARD 

P.O. BOX 11863 

NEWARK, NJ 07101-8163 

718-595-7000 

 







SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900300Q56 PAGE 1 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

THE UNPAID TAXES, WATER RATES, ASSESSMENTS AND OTHER MATTERS RELATING TO  
TAXES WHICH ARE LIENS AT THE DATE OF THIS CERTIFICATE ARE SET FORTH BELOW: 

 
   

Premises: 17-15 REDFERN AVENUE County: QUEENS 
Building Class: TWO FAMILY CONVERTED FROM 

ONE FAMILY - B3 
SWIS: 630100 Section: 59 Vol.: 1 

Tax Class: 1 Tax Rate: 20.385 Adj. Tax Rate: 20.919 Block: 15537 Lot: 56 
Condo:  
Assessed Owner: REDFERN FRP LLC 

 
2018/2019 FINAL 
Transition Land $ 3,943.00  Actual Land $ 3,943.00  
Transition Total $ 8,686.00     Actual Total $ 8,686.00     
Transition Exempt $ 0.00  Actual Exempt $ 0.00  

 

  
  

 

Disposition / Returns: 
 

 
Year Charge 

Type 

Original Due 

Date 

Interest 

Begin/Process 

Date 

Trans. 

Type 

Action 

Type 

Reason Payment # Payment 

Date 

Amount Due 

2019(4) TAX 04/01/2019 04/01/2019       

    TAX ORG INIT CHG  06/01/2018 442.66 

    TAX ADJ TAXRATEINC  11/16/2018 23.19 

    CHG PAY  131136048 03/29/2019 -465.85 

2019(3) TAX 01/01/2019 01/01/2019       

    TAX ORG INIT CHG  06/01/2018 442.66 

    TAX ADJ TAXRATEINC  11/16/2018 23.19 

    CHG PAY BILL PYMT 112967051 12/24/2018 -465.85 

2019(2) TAX 10/01/2018 10/01/2018       

    TAX ORG INIT CHG  06/01/2018 442.66 

    CHG PAY BILL PYMT 112967050 09/28/2018 -442.66 

2019(1) TAX 07/01/2018 07/01/2018       

    TAX ORG INIT CHG  06/01/2018 442.66 

    CHG PAY BILL PYMT 112967049 07/02/2018 -442.66 

          

2ND HALF (OR 3RD AND 4TH QUARTERS IF APPLICABLE) REAL ESTATE CHARGES HAVE 

NOW BEEN CHANGED REFLECTING TAX RATE REVISIONS. 

 

PAYMENTS POSTED AFTER 1/31/19 ARE UNOFFICIAL PAYMENTS. 

 

CIS ACCOUNT #8000821494001 



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900300Q56 PAGE 2 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

 

METER #752 10/7/18 TO 1/5/19 ENT: 1/10/19 ESTIMATED READING 

AMOUNT BILLED $727.27 PAID 2/7/19 (UNOFFICIAL) 

 

TOTAL DUE ON ACCOUNT $-0- 

 

WATER/SEWER BILLINGS SUBJECT TO A FINAL METER READING.  FINAL READING 

SHOULD BE REQUESTED PRIOR TO CLOSING. 

 

NYC FINANCE 

P.O. BOX 680 

NEWARK, NJ 07101-0680 

212-504-4080 

 

NYC WATER BOARD 

P.O. BOX 11863 

NEWARK, NJ 07101-8163 

718-595-7000 

 







REAL ESTATE TAXES - NEW YORK CITY

TAX FISCAL YEAR BEGINS DUE DATES LIEN DATES
City Assessed Valuation
of $40,000 or less*

July 1
July 1, October 1, January 1

& April 1
July 1, October 1, January 1

& April 1
Assessed Valuation
of over $40,000

July **July 1 & January 1 **July 1 & January 1

Annual Water (non-metered)
Annual Sewer

June 30 June 30 June 30

*Includes real property held in cooperative form where the assessed valuation for such property divided by the number of dwelling units equals
$40,000 or less

**Taxes are liens and are due and payable in semi-annual installments on July 1 and January 1.  NOTE:  Local Law requires owners of real estate
assessed at more than $40,000 to pay real estate taxes in semi-annual installments while continuing quarterly payments for properties assessed at
$40,000 or less.

CITY TAX

The grace period on taxes is through the 15 th day of the month beginning with the due
date.  Interest form the due date is added at the rate of 9% per annum provided the
property is improved and the annual tax is $2750 or less.  If the property is improved
and the annual tax is more than $2,750.00 or if the property is vacant or unimproved
land, interest is calculated at 18% per annum.
NOTE:  If any taxes are paid by a lending institution, the interest is calculated at 18%
from the due date.

WATER METER
CHARGES

AND SEWER
CHARGES

Water and sewer charges are now administered by the New York City Department of
Environmental Protection (Bureau of Water and Energy Conservation) located at 59-17
Junction Blvd., Corona, New York.  Telephone #718-595-4600.  They have developed
a new computer system (the Customer Information System, or CIS) for processing and
issuing water and sewer charges.  The charges generated through this new system will
not be posted in the New York city Department of Finance's computer systems, where
water and sewer charges have been posted in the past.

Any search for unpaid water and sewer charges must include both the Department of
Finance (for charges established before CIS was implemented and the Department of
Environmental Protection (Bureau of Water and Energy Conservation).

The charges are based on water meter readings.  Sewer charges are calculated on the
quantity of industrial wastes discharged into the sewer and becomes liens on the date of
entry.  If not paid within thirty days following the date of entry, interest at the rate of
18% per annum, from the date of entry is added to date paid.

NOTE:  To obtain a special meter reading, the home-owner should contact the New
York City Department of Environmental protection (Bureau of Water and Energy
Conservation) at the above address for an appointment on payment of a fee of $55.00.
If for any reason the homeowner fails to keep the appointment, the fee paid is
non-refundable.  The homeowner will then have to make another appointment of
payment of the required fee of $55.00



WATER AND SEWER
CHARGES

(FRONTAGE)

If annual charges are not paid by the last day of the month following the month of entry,
interest at 18% per annum from the due date is added to date paid.

WATER METER
CHARGES AND

SEWER CHARGES

(FOR QUEENS
COUNTY ONLY)

In certain areas of Queens County, metered water charges are paid to the Jamaica Water
Company (a Private Co).  The meter is read approximately every 90 days and a bill
mailed 7 days later.

To obtain a special meter reading, the homeowner should contact the Jamaica Water
Company (Telephone # 718-298-8100) to set up an appointment at no charge to the
customer.

New York City Dept. of Environmental Protection bills all Queens residents for sewer
charges (except areas where a cesspool is located).  Sewer charges are based upon a
percentage of water consumption.  Jamaica Water Company supplies its Queens
customers records to the City once a year so that they may bill for sewer charges.
Jamaica Water Co. is not responsible for calculating any sewer charges.  Any questions
regarding sewer bills, contact the Bureau of Water and Energy Conservation at (718)
295-4600.

NOTE:  The New York City Bureau of Water and Energy Conservation now has access
to Jamaica Water Company computer system and therefore can readily obtain
information from them.

ASSESSMENTS

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 90 days of entry (within 30 days on assessments for emergency repairs or
services and Department of Heal Pest Control charges).

INTEREST PENALTY FOR LATE PAYMENT
Assessments accrue penalty at the same rate as a City Tax upon the premises to which
they relate (except assessments based upon emergency repairs made or services
performed pursuant to Department of Housing Preservation and Development
authorization which accrue penalty at the rate of 10% per annum).

BOILER AND
ELEVATOR

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PENALTY FOR LATE PAYMENT
Interest on all Boiler and Elevator charges. . . . . . . . . 18% per annum.

LIEN DATE
June 1

DUE DATE
June 1

VAULT

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PANALTY FOR LATE PAYMENT
Interest rates on all Vault charges
March 1, 1989 to date. . . . . . . . . 8.0% per annum.



NOTES

1. Your canceled check is your receipt.  Receipted wills will not be returned unless written request
accompanies payment.

2. General information call:  Taxpayer Assistance (718) 935-9500

3. Interest computation:  (For Real Estate Taxes call N.Y.C. Department of Finance (718) 935-6000.)  Due
to possible fluctuation in the interest rate and the complexity of interest calculations, it is recommended
that an official bill be obtained form the appropriate Borough Office of the Department of Finance,
requesting an interest calculation to the contemplated date of payment.  (For water and sewer charges,
call the Department of Environmental Protection (718) 595-7000.)

4. Information regarding In Rem: Call (718) 935-6535, 6533, 6534.

5. Information regarding refunds:  Call (718) 935-9500.

6. Certain assessments may be paid in installments by arrangement.  Delinquent taxes and other charges
may also be paid in installments by arrangement.  Contact the local office of the Department of Finance
to determine whether such an arrangement can be made.

7. Checks should be made payable to New York City Department of Finance.

8. Effective July 1, 1990, interest due on late payments is calculated using dialing compounding rather than
simple interest.  The interest rate is fixed annually by the City Council.

9. To obtain a receipt upon payment, you must pay by cash or certified check.

CT19-00300-Q



WIRE FRAUD ALERT
IMPORTANT! YOUR FUNDS MAY BE AT RISK

This notice is not intended to provide legal or professional advice.  If you have any questions, please consult with a lawyer.

Realtors®, Real Estate  Brokers,  Closing Attorneys,  Buyers  and Sellers  are targets  for wire fraud and many  have lost
hundreds of thousands of dollars because they simply relied on the wire instructions received via email,  without further
verification.

A fraudster will hack into a participant's email account to obtain information about upcoming real estate transactions. After
monitoring the account to determine the likely timing of a closing, the fraudster will send an email to the Buyer purporting
to be the escrow agent or another party to the transaction.  The fraudulent email will contain  new wiring instructions or
routing information, and will request that the Buyer send funds to a fraudulent account.

PLEASE BE ADVISED THAT WE ONLY PROVIDE WIRE INSTRUCTIONS
THROUGH VERBAL VERIFICATION.  If funds are to be wired in conjunction with

this transaction, call us at 212-880-1200 to obtain our wire information. If you
receive another email or unsolicited call purporting to alter these instructions,

please immediately call us at 212-880-1200.

In addition, the following non-exclusive self-protection strategies are recommended to minimize exposure to possible wire fraud.

NEVER RELY on emails or other
communications purporting to change wire
instructions. Parties to a transaction rarely
change wire instructions in the courses of a
transaction.

DO NOT FORWARD wire instructions to
other parties without first verbally verifying
the instructions from the sending party.

ALWAYS VERIFY WIRE INSTRUCTIONS, specifically the ABA routing number and account number, by
calling the party who is receiving the funds. DO NOT RELY on other parties calling you.

Obtain the number of your Realtor®, Real Estate Broker and your escrow officer as soon as an escrow
account is opened.

DO NOT use the phone number provided in the email containing the instructions, use phone numbers you have
called before or can otherwise verify.  DO NOT send an email to verify as the email address may be incorrect or the
email may be intercepted by the fraudster .

For more information on wire-fraud scams or to report an incident, please refer to the following links:

Federal Bureau of Investigation: http://www.fbi.gov Internet Crime Complaint Center:  http://www.ic3.gov
ACKNOWLEDGEMENT OF RECEIPT

Your signature below acknowledges receipt of this Wire Fraud Alert.
Buyer 1 Buyer 2

Signature Signature

Printed Name Printed name

Address Address

Date Phone Number Date Phone Number
Wire Fraud Alert Page 1 of 1
Original Effective Date: 7/05/2017  Current Version Date: 3/01/2017
TM and © Fidelity National Financial, Inc and/or an affiliate. All rights reserved

http://www.fbi.gov
http://www.ic3.gov


FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

Fidelity National Financial, Inc. and its majority-owned  subsidiary companies  (collectively, “FNF,” “our,” or “we”)
respect and are  committed  to protecting  your privacy.  This Privacy  Notice  explains how we  collect, use, and protect
personal information, when  and to whom  we  disclose such  information, and the choices  you have  about the use  and
disclosure of that information.

Types of Information Collected
We may collect two types of information from you: Personal Information and Browsing Information.

Personal Information. FNF may collect the following categories of Personal Information:
contact information (e.g., name, address, phone number, email address);·
demographic information (e.g., date of birth, gender, marital status);·
identity information (e.g. Social Security Number, driver's license, passport, or other government ID number);·
financial account information (e.g. loan or bank account information); and·
other personal information necessary to provide products or services to you.·

Browsing Information. FNF may automatically collect the following types of Browsing Information when you access an
FNF website,  online service,  or application (each  an “FNF Website ”) from your Internet  browser,  computer,  and/or
mobile device:

Internet Protocol (IP) address and operating system;·
browser version, language, and type;·
domain name system requests; and·
browsing history on the FNF Website,  such as date and time of your visit to the FNF Website and visits to the pages·
within the FNF Website.

How Personal Information is Collected
We may collect Personal Information about you from:

information we receive from you on applications or other forms;·
information about your transactions with FNF, our affiliates, or others; and·
information we receive  from consumer  reporting agencies  and/or governmental  entities, either directly from these·
entities or through others.

How Browsing Information is Collected
If you visit or use an FNF Website,  Browsing Information may be collected  during your visit. Like most websites,  our
servers automatically log each visitor to the FNF Website and may collect the Browsing Information described above. We
use Browsing Information for  system administration, troubleshooting, fraud investigation, and to improve our websites.
Browsing Information generally does not reveal anything personal about you, though if you have created a user account
for an FNF Website and are logged into that account,  the FNF Website may be able to link certain browsing activity to
your user account.

Other Online Specifics
Cookies. When you visit an FNF Website, a “cookie” may be sent to your computer. A cookie is a small piece of data that
is sent to your Internet browser from a web server and stored on your computer's hard drive. Information gathered using
cookies helps us improve your user experience.  For example, a cookie can help the website  load properly or can
customize the display page based on your browser type and user preferences.  You can choose whether  or not to accept
cookies by changing your Internet browser settings. Be aware that doing so may impair or limit some functionality of the
FNF Website.

Web Beacons. We use web beacons to determine when and how many times a page has been viewed. This information is
used to improve our websites.
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Do Not Track. Currently our FNF Websites do not respond to “Do Not Track” features enabled through your browser.

Links to Other Sites.  FNF Websites may contain links to other websites. FNF is not responsible for the privacy practices
or the content of any of those other websites. We advise you to read the privacy policy of every website you visit.

Use of Personal Information 
FNF uses Personal Information for three main purposes:

To provide products and services to you or in connection with a transaction involving you.·
To improve our products and services.·
To communicate with you about our, our affiliates', and third parties' products and services, jointly or independently.·

When Information Is Disclosed 
We may make disclosures of your Personal Information and Browsing Information in the following circumstances:

to enable us to detect or prevent criminal activity, fraud, material misrepresentation, or nondisclosure ;·
to nonaffiliated service providers who provide or perform services or functions on our behalf and who agree to use the·
information only to provide such services or functions;
to nonaffiliated third party service  providers with whom we perform joint marketing, pursuant to an agreement  with·
them to jointly market financial products or services to you;
to law enforcement or authorities in connection with an investigation, or in response to a subpoena or court order; or·
in the good-faith belief that such disclosure is necessary to comply with legal process or applicable laws, or to protect·
the rights, property, or safety of FNF, its customers, or the public.

The law does  not require  your prior authorization and does  not allow you to restrict  the disclosures  described  above.
Additionally, we may disclose your information to third parties for whom you have given us authorization or consent to
make such disclosure.  We do not otherwise share your Personal Information or Browsing Information with nonaffiliated
third parties, except as required or permitted by law.

We reserve  the right to transfer  your Personal Information, Browsing Information, and any other information, in
connection with the sale or other disposition of all or part of the FNF business and/or assets,  or in the event of
bankruptcy, reorganization, insolvency, receivership, or an assignment for the benefit of creditors. By submitting
Personal Information and/or Browsing Information to FNF, you expressly agree and consent to the use and/or transfer of
the foregoing information in connection with any of the above described proceedings.

Please see “Choices With Your Information” to learn the disclosures you can restrict.

Security of Your Information
We maintain physical, electronic, and procedural  safeguards  to guard your Personal  Information.  We limit access  to
nonpublic personal  information about  you to employees  who need  to know that  information to do their job. When  we
provide Personal Information to others as discussed in this Privacy Notice, we expect that they process such information
in compliance with our Privacy Notice and in compliance with applicable privacy laws.
Choices With Your Information 
If you do not want FNF to share your information with our affiliates to directly market to you, you may send an “opt out”
request by email, phone,  or physical  mail as  directed  at  the end of this Privacy Notice.  We do not share  your Personal
Information with nonaffiliates for their use to direct market to you.

Whether you submit Personal  Information  or Browsing  Information to FNF is entirely up to you. If  you decide  not to
submit Personal  Information  or Browsing  Information, FNF may not be  able  to provide certain  services  or products  to
you.

For California Residents: We will not share your Personal Information or Browsing Information with nonaffiliated  third
parties, except as permitted by California law.
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For Nevada Residents: You may be placed on our internal Do Not Call List by calling (888) 934-3354 or by contacting us
via the information set  forth at the end of this Privacy  Notice.  Nevada  law requires  that  we  also provide you with the
following contact information: Bureau of Consumer Protection, Office of the Nevada Attorney General, 555 E.
Washington St., Suite 3900, Las Vegas, NV 89101; Phone number: (702) 486-3132; email: BCPINFO@ag.state.nv.us.

For Oregon  Residents :  We  will not share  your Personal  Information  or Browsing  Information with nonaffiliated third
parties for marketing  purposes,  except  after  you have  been  informed by us of such  sharing and had an opportunity to
indicate that you do not want a disclosure made for marketing purposes.

For Vermont  Residents : We will not disclose information about your creditworthiness  to our affiliates and will not
disclose your personal information, financial information, credit report, or health information to nonaffiliated third parties
to market to you, other than as permitted by Vermont law, unless you authorize us to make those disclosures.

Information From Children 
The FNF  Websites  are  meant  for adults and are  not intended or designed  to attract  persons  under the age  of eighteen
(18).We do not collect  Personal  Information from any person that  we know to be under  the age of thirteen  (13) without
permission from a parent or guardian.

International Users 
FNF's headquarters  is located  within the United States.  If you reside  outside the United States  and choose  to provide
Personal Information  or Browsing  Information  to us, please  note that  we  may transfer  that  information outside of your
country of residence  for any of the purposes  described  in this Privacy  Notice.  By providing FNF  with your Personal
Information and/or Browsing Information, you consent to our collection, transfer, and use of such information in
accordance with this Privacy Notice.

FNF Website Services for Mortgage Loans
Certain FNF companies  provide services  to mortgage  loan servicers,  including hosting websites  that collect customer
information on behalf  of mortgage  loan servicers  (the  “Service Websites”). The  Service  Websites  may contain  links to
both this Privacy  Notice  and the mortgage  loan servicer  or lender's  privacy  notice.  The  sections  of this Privacy  Notice
titled When Information is Disclosed,  Choices with Your Information, and Accessing and Correcting Information do not
apply to the Service Websites. The mortgage loan servicer or lender's privacy notice governs use, disclosure, and access to
your Personal Information. FNF does not share Personal Information collected through the Service Websites, except (1) as
required or authorized by contract with the mortgage loan servicer or lender, or (2) as required by law or in the good-faith
belief that such disclosure is necessary to comply with a legal process or applicable law, to enforce this Privacy Notice, or
to protect the rights, property, or safety of FNF or the public.

Your Consent To This Privacy Notice; Notice Changes 
By submitting Personal  Information  and/or  Browsing  Information to FNF,  you consent  to the collection and use  of the
information in accordance with this Privacy Notice. We may change this Privacy Notice at any time. The revised Privacy
Notice, showing the new  revision date, will be posted  on the FNF  Website.  Each  time you provide information to us
following any amendment  of this Privacy  Notice, your provision of information to us will signify your assent  to and
acceptance of the  terms of the  revised  Privacy Notice  for  all previously collected  information and information collected
from you in the future. We may use comments, information or feedback that you submit to us in any manner that we may
choose without notice or compensation to you.

Accessing and Correcting Information; Contact Us 
If you have questions, would like to access or correct your Personal Information, or want to opt-out of information sharing
for affiliate marketing, send your requests via email to privacy@fnf.com, by phone to (888) 934-3354, or by mail to:

Fidelity National Financial, Inc.
601 Riverside Avenue,

Jacksonville, Florida 32204
Attn: Chief Privacy Officer
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SUPERIOR DATA SERVICES DOES HEREBY CERTIFY THAT THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE EXAMINED FOR 

CHICAGO TITLE INS. - 711.  THE INFORMATION REPORTED ABOVE IS A TRUE AND ACCURATE ABSTRACT OF THE INFORMATION REPORTED 
THEREIN AND NO LIABILITY IS ASSUMED.  THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY. 

    

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 
 

Title: CTIM-711 CT1900300Q56  Date: 4/10/2019 

Premises: 17-15 REDFERN AVENUE 

County: QUEENS 

Town/City:  Village:  

District:  Section:  Block: 15537 Lot: 56 

 

ECB SEARCH BY ADDRESS 
 

 

ATTACHED FIND A COPY OF PROPERTY INQUIRY PAGE(S) FROM THE NEW YORK CITY 

ENVIRONMENTAL CONTROL BOARD (OATH). THIS SEARCH IS DESIGNED TO REPORT 

ADJUDICATED VIOLATIONS WITH MONIES OWED POSTED AGAINST THE ABOVE ADDRESS. 

 

THIS SEARCH DOES NOT INCLUDE ECB VIOLATIONS AGAINST INDIVIDUALS OR OTHER 

ENTITIES ASSOCIATED WITH THE ABOVE ADDRESS. A SEPARATE SEARCH IS REQUIRED FOR 

EACH NAME UNDER REVIEW. 
 

 
  

  

 
  

 

 

http://www.superior-data.com/
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Title Number:  CT19-00302-Q

CERTIFICATE FOR TITLE INSURANCE

Issued by

Chicago Title Insurance Company

Chicago Title Insurance  Company,  a Florida Corporation, herein called the Company,  certifies  to the
Applicant named herein that an examination of title to premises described in Schedule A has been made
in accordance with its usual procedure and agrees to issue the ALTA (6/17/06) Owner's or Lender's form
of insurance  policy as modified by the New  York  Coverage  Endorsements  in the amount  and for the
transaction set forth herein and subject to the exclusions from coverage  and the conditions and
stipulations therein contained.

After the closing of the transaction, in conformance  with the requirements  and procedures  of the
Company, the Company will issue the policy and except (i) all loss or damage by reason of the estates,
interests, defects,  objections, liens, encumbrances  and other  matters  set  forth  in Schedule  B herein  that
are not disposed of to the satisfaction of the Company prior to such closing or issuance of the policy (ii)
any questions or objections coming to the attention of the Company before the date of closing, or if there
be no closing, before the issuance of the policy

IN WITNESS WHEREOF, Chicago Title Insurance Company has caused its corporate name and seal to
be hereunto affixed by its duly authorized officers on the date shown in Schedule A.

Questions concerning the within Certificate should be directed to:
Underwriter's Name and Phone Number: Timothy P. Ring, Esq.

Vice President; New York State Counsel
Phone: 914-684-3613 Fax: 914-949-5845
timothy.ring@ctt.com

CHICAGO TITLE INSURANCE COMPANY
Issued by:

Chicago Title Insurance Company
711 Third Avenue
New York, NY 10017

Dated:  March 15, 2019

Certified by: Timothy P. Ring

Redated
By: __________________________________________

By:

Raymond R. Quirk
President

By:

Michael L. Gravelle
Secretary

This certificate is intended  for lawyers only.  Such  exceptions as  may be set  forth herein  may affect marketability of title.  Your lawyer
should be consulted  before  taking  any  action  based  upon  the  contents of  this  certificate.  The Company's  representative at  the  closing
hereunder may not act as legal advisor to any of the parties or draw legal instruments for them.  Such representative is permitted to be of
assistance only to an attorney.  It is advisable to have your attorney present at the closing.

07NYCJ1 Certificate for Title Insurance



Title Number:  CT19-00302-Q

CHICAGO TITLE INSURANCE COMPANY

CONDITIONS AND STIPULATIONS

Title Number  CT19-00302-Q

1. This Certificate shall be null and void

(A) if the fees therefore are not paid;

(B) if the prospective insured, his attorney or agent makes any untrue statement with respect to any
material fact, or if any untrue answers are given to material inquiries by or on behalf of the
Company;

(C) when the policy shall issue or nine months after effective date hereof, whichever first occurs,
provided that the failure to issue such policy is not the fault of the Company;

(D) until the amount of the policy or policies requested is inserted in Schedule A hereof by the
Company, either at the time of the issuance of this Certificate or by subsequent endorsement.

2. If the title, interest or lien to be insured was acquired by the prospective insured prior to delivery
hereof, the Company assumes no liability except under its policy when issued.

3. The liability of this Company under this Certificate shall not exceed the amount stated in Schedule A
hereof and such liability is subject to the insuring provisions, the Exclusions from coverage and the
Conditions and Stipulations of the form of policy or policies shown in Schedule A hereof in favor of
the proposed insured which are hereby incorporated by reference and made a part of this Certificate
except as expressly modified herein.

This Certificate of Title has been prepared in accordance with the information and instructions received.  If
any changes or additions are desired, please notify the Company promptly.

__________________________________________________________________

07NYCJ2 Certificate for Title Insurance



 

Chicago Title Insurance Company

KEY PERSONNEL

Thank you for placing your title order with the Chicago Title New York Commercial Operations.  Set forth
below is a list of key personnel who will assist you with any questions you may have.

CUSTOMER SERVICE

Annette Cornell
Telephone:  212-880-1482
Annette.Cornell@CTT.com

Angelica Duran
Telephone: 212-880-1227
Angelica.Duran@CTT.com

STATUS OF A CURRENT OR CLOSED TITLE ORDER

Derek Brown, Production Manager
Telephone Number:  212-880-1453

Derek.Brown@CTT.com

LEGAL OR CLEARANCE QUESTIONS

Please refer to the name of the underwriter appearing on the cover of your Title Certificate

TO SCHEDULE A CLOSING

Tracey Argenzio, Closing Department Coordinator
Telephone Number:  212-880-1290

Tracey.Argenzio@CTT.com

BILLING INQUIRIES

Kathy Kinghan, Accounting Manager
Telephone Number:  212-880-1470

Kathy.Kinghan@CTT.com

GENERAL QUESTIONS

Please email NYCommOps@CTT.Com

***THANK YOU FOR YOUR BUSINESS***

Joneth L. Mancini, Senior Vice President and Branch Manager
Telephone Number:  212-880-1414

Joneth.Mancini@CTT.COM

07NYCJ2 Certificate for Title Insurance
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711 THIRD AVENUE
NEW YORK, NY 10017
PHONE: 212-880-1200

FAX: 212-880-1400

Order Confirmation
Title Number: CT19-00302-Q
Date of Application:  04/10/2019
Estimated Reporting Date: 04/18/19

Sales Representative:
Neil Falcone
212-880-1484
Neil.Falcone@ctt.com

TRANSACTION INFORMATION
Notes: Owner Liability: $10,000.00

Loan Liability: $10,000.00

Purchaser/Borrower: Name to be provided

Seller: Redfern FRP LLC

Lender: Lender to be provided

Property: 17-01 Redfern Avenue,  Far Rockaway, NY
Block 15537  Lot 60
Queens County
======
16-29 Redfern Avenue,  Far Rockaway, NY
Block 15537  Lot 63
Queens County
======
16-25 Redfern Avenue,  Far Rockaway, NY
Block 15537  Lot 65
Queens County
======

Survey Instructions: None

Searches Ordered: No municipals ordered

PARTIES TO THE TRANSACTION:

Applicant
Oliver G. Chase, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ochase@hseny.com
PHONE:  212-819-1130    FAX:  212-302-8536

Applicant - Additional
Christine A. Coletta, Esq.
Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  ccoletta@hseny.com
PHONE:  212-598-2119    FAX:  212-302-8536

Applicant - Additional
Fatmata Jalloh E-MAIL:  fjalloh@hseny.com



Hirschen Singer & Epstein LLP
902 Broadway, 13th Floor
New York NY  10010

PHONE:  212-819-1130    FAX:  212-302-8536

Additional Party
Matthew Kelly
Phipps Houses
902 Broadway, 13th Floor
New York NY  10010

E-MAIL:  mkelly@phippsny.org
PHONE:  212-243-9090

If this is a refinance within ten (10) years, you may be entitled to a reduced premium.  Contact this company immediately for
details.

Please be advised  that CTIC has implemented  a rate  calculator  for your convenience  to enable  you to calculate  your title
insurance rates.  The website can be accessed at http://nyrates.ctic.com.

Thank you for placing this order with Chicago Title Insurance Company.  Please review the information contained herein and
let us know of any corrections that need to be made.

http://nyrates.ctic.com


 

Chicago Title Insurance Company

***PLEASE READ AND CONSIDER THIS INFORMATION CAREFULLY***

THIS REPORT IS NOT A TITLE INSURANCE POLICY!

THIS REPORT  MAY SET FORTH EXCLUSIONS  UNDER  THE TITLE INSURANCE  POLICY
AND MAY NOT LIST ALL LIENS, DEFECTS, AND ENCUMBRANCES AFFECTING TITLE TO
THE PROPERTY.

SCHEDULE A

TITLE NO. CT19-00302-Q EFFECTIVE DATE:  March 15, 2019

ALTA Owner's Policy - 6/17/06 with New York Endorsement $10,000.00

PROPOSED INSURED: TO BE DETERMINED

ALTA Loan Policy - 6/17/06 with New York Endorsement $10,000.00

PROPOSED INSURED: TO BE DETERMINED

The estate or interest in the land described or referred to in this certificate and covered herein is:

Fee Simple

Title to said estate or interest in said land at the effective date hereof vested in:

Redfern FRP LLC

Title acquired under Deed dated 2/8/2017, recorded on 2/15/2017 in CRFN 
2017000064846, made by Redfern Realty LLC.
(Exhibit A)

The land referred to in this certificate is described as follows:  -SEE ATTACHED DESCRIPTION-

04/18/2019 6:58:37 PM  D-Burwell
07NYCA 5/07 SCHEDULE A Certificate for Title Insurance
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Chicago Title Insurance Company

Title Number:  CT19-00302-Q

SCHEDULE A DESCRIPTION

ALL that certain plot, piece or parcel of land, situate, lying and being in the Fifth Ward of the Borough
and County of Queens, City and State of New York, which upon a certain map entitled, "Map of Block K
and L - Alton Park, Far Rockaway, Borough of Queens, City of New York. N.Y. surveyed March 1910 by
F.W. Conklin, City Surveyor, Far Rockaway, N.Y.", and filed in the Office of the Clerk of the County of
Queens, now the New York City Register, Queens County, on August 13, 1890 under the Map #781, New
No. 1616 as and by the Lots 9, 10, 11, 12, 13, 14, 15. 16 and 17 in Block L and Lot #1 in Block K, said
lots being more particularly bounded and described as follows:

BEGINNING at a point on the easterly side of Redfern Avenue (formerly Remsen Avenue), 40 feet wide
distant southerly 156.19 feet from the corner formed by the intersection of said easterly side of Redfern
Avenue and the southerly side of Nameoke Avenue (formerly Carlton Avenue), 60 feet wide;

RUNNING THENCE,
North 83 degrees 03 minutes 53 seconds East, 130.10 feet to land formerly of Long Island Railroad;

THENCE along said land along an arc of a curve bearing to the right and having a radius of 1115.28 feet
along said arc 238.42 feet:

THENCE,
North 76 degrees 45 minutes 07 seconds West, 104.17 feet to the easterly side of Redfern Avenue;

THENCE along the easterly side of Redfern Avenue, the following two (2) courses and distances:
1)   North 11 degrees 14 minutes 51 seconds East,    20.00 feet to a point,
2)   North   9 degrees 56 minutes 07 seconds West, 180.00 feet to the point or place of BEGINNING.
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CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 LOAN COVERAGE

SUBJECT TO  THE  EXCLUSIONS FROM  COVERAGE,  THE  EXCEPTIONS FROM  COVERAGE  CONTAINED IN SCHEDULE B, AND THE  CONDITIONS,
Chicago Title Insurance Company, a Florida corporation (the "Company") insures as of Date of Policy and,  to the extent stated in Covered Risks 11, 13, and 14, after
Date of Policy, against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but

is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity,  or
impersonation;

(ii) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(iii) a document  affecting  Title not properly created,  executed,  witnessed,
sealed, acknowledged, notarized, or delivered;

(iv) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(v) a document  executed  under  a falsified,  expired,  or  otherwise  invalid
power of attorney;

(vi) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic  means
authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate  taxes  or assessments  imposed  on the  Title  by a

governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an accurate and
complete land survey  of the  Land.  The  term  “encroachment” includes
encroachments of existing improvements  located on the Land onto
adjoining land, and encroachments onto the Land of existing improvements
located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation  or enforcement of any  law, ordinance,  permit,  or  governmental

regulation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or  location  of  any  improvement erected  on  the

Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice,  describing  any  part  of  the  Land,  is recorded  in the  Public  Records
setting forth the  violation or  intention to  enforce,  but only  to  the  extent of  the
violation or enforcement referred to in that notice.

6. An enforcement action based on the exercise of a governmental police power not
covered by Covered Risk  5 if a notice of the enforcement action, describing any
part of the Land, is recorded in the Public  Records,  but  only to the extent of the
enforcement referred to in that notice.

7. The exercise  of the rights of eminent  domain  if a notice  of the exercise,
describing any part of the Land, is recorded in the Public Records.

8. Any taking by a governmental body that has occurred and is binding on the rights
of a purchaser for value without Knowledge.

9. The invalidity  or  unenforceability  of  the  lien  of  the  Insured  Mortgage  upon  the
Title.  This  Covered  Risk  includes  but is not  limited  to  insurance  against  loss
from any of the following impairing the lien of the Insured Mortgage.

(a) forgery, fraud,  undue  influence,  duress,  incompetency, incapacity, or
impersonation;

(b) failure of any person  or Entity  to have  authorized  a transfer  or
conveyance;

(c) the Insured Mortgage not being properly created, executed, witnessed,
sealed, acknowledged, notarized, or delivered;

(d) failure to perform  those  acts necessary  to create  a document  by
electronic means authorized by law;

(e) a document  executed  under  a falsified,  expired,  or  otherwise invalid
power of attorney;

(f) a document  not  properly  filed,  recorded,  or indexed  in the  Public
Records including  failure  to  perform those  acts  by  electronic means
authorized by law; or

(g) a defective judicial or administrative proceeding.
10. The lack of priority of the lien of the Insured Mortgage upon the Title over

any other lien or encumbrance.
11. The lack of priority of the lien of the Insured Mortgage upon the Title

(a) as security for each and every advance of proceeds of the loan secured
by the Insured Mortgage over any statutory lien for services, labor, or
material arising from construction of an improvement or work related
to the Land when the improvement or work is either
(i) contracted for or commenced on or before Date of Policy; or
(ii) contracted for, commenced,  or continued  after Date of Policy if

the construction is financed,  in whole or in part, by proceeds of
the loan  secured  by  the  Insured  Mortgage  that the  Insured  has
advanced or is obligated on Date of Policy to advance; and

(b) over the lien of any assessments  for street  improvements  under
construction or completed at Date of Policy.

12. The invalidity  or unenforceability  of any assignment  of the Insured
Mortgage, provided  the assignment  is shown in  Schedule  A, or the failure
of the assignment shown in Schedule A to vest title to the Insured Mortgage
in the named Insured assignee free and clear of all liens.

13. The invalidity, unenforceability, lack of priority, or avoidance of the lien of
the Insured Mortgage upon the Title
(a) resulting from the avoidance in whole or in part, or from a court order

providing an  alternative remedy,  of  any  transfer of  all  or  any part of
the title to or any interest in the Land occurring prior to the transaction
creating the  lien  of  the  Insured  Mortgage  because  that prior  transfer
constituted a fraudulent or preferential  transfer under federal
bankruptcy, state insolvency, or similar creditors' rights laws; or

(b) because the Insured Mortgage constitutes a preferential transfer under
federal bankruptcy,  state  insolvency,  or  similar  creditors'  rights  laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its  existence to a purchaser for value or to a

judgment or lien creditor.
14. Any defect in or lien or encumbrance on the Title or other matter included

in Covered Risks 1 through 13 that has been created or attached or has been
filed or  recorded  in  the  Public  Records  subsequent  to  Date  of  Policy and
prior to the recording of the Insured Mortgage in the Public Records.

The Company will also pay the costs, attorneys' fees, and expenses incurred in defense of any matter insured against by this Policy, but only to the extent provided in the
Conditions.

EXCLUSIONS FROM COVERAGE - LOAN
The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or expenses that arise
by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating
to building and zoning) restricting, regulating, prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;
(ii) the character,  dimensions,  or  location  of  any  improvement erected  on

the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the  effect  of any  violation  of these  laws, ordinances,  or governmental
regulations.  This  Exclusion  1(a)  does not  modify  or limit  the  coverage
provided under Covered Risk 5.

(b) Any governmental  police  power.  This  Exclusion  1(b)  does  not  modify  or
limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This  Exclusion  does not modify or limit  the coverage
provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known  to  the  Company,  not recorded  in  the  Public  Records  at  Date  of

Policy, but Known to the Insured Claimant and not disclosed in writing to the
Company by the  Insured  Claimant  prior  to  the  date  the  Insured  Claimant
became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

 (d) attaching or created subsequent to Date of Policy (however, this does
not modify  or  limit  the  coverage provided  under  Covered Risk  11,
13, or 14); or

(e) resulting in loss or damage that would not have been sustained if the
Insured Claimant had paid value for the Insured Mortgage.

4. Unenforceability of the  lien of the  Insured  Mortgage  because of the
inability or failure of an Insured to comply with applicable doing-business
laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured
Mortgage that  arises out of the  transaction  evidenced  by the  Insured
Mortgage and  is based  upon  usury  or  any  consumer  credit  protection or
truth-in-lending law.

6. Any claim, by reason  of the operation  of federal  bankruptcy,  state
insolvency, or  similar  creditors'  rights  laws,  that the  transaction creating
the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential  transfer  for  any  reason  not  stated  in Covered  Risk

13(b) of this policy.
7. Any lien on the  Title  for real estate  taxes  or assessments  imposed  by
governmental authority and created or attaching between Date of Policy and the
date of recording  of the Insured Mortgage  in the Public Records.  This
Exclusion does not modify or limit  the coverage provided under  Covered Risk
11(b).



CHICAGO TITLE INSURANCE COMPANY
ALTA 6-17-06 OWNER'S COVERAGE

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE
B, AND THE CONDITIONS, Chicago Title Insurance Company, a Florida corporation (the “Company”) insures, as of Date of Policy
and  against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason of:

1. Title being vested other than as stated in Schedule A.
2. Any defect  in or lien or encumbrance on the  Title.   This Covered Risk

includes but is not limited to insurance against loss from
(a) A defect in the Title caused by

(i) forgery, fraud, undue influence, duress, incompetency,
incapacity, or impersonation;

(ii) failure of any person or Entity to have authorized a transfer or
conveyance;

(iii) a document affecting Title not properly  created, executed,
witnessed, sealed, acknowledged, notarized, or delivered;

(iv) failure to perform those acts necessary to create a document by
electronic means authorized by law;

(v) a document  executed under a falsified, expired, or otherwise
invalid power of attorney;

(vi) a document not properly  filed, recorded, or indexed in the
Public Records including failure to perform those acts by
electronic means authorized by law; or

(vii) a defective judicial or administrative proceeding.
(b) The lien of real estate taxes or assessments imposed on the Title by

a governmental authority due or payable, but unpaid.
(c) Any encroachment,  encumbrance, violation, variation, or adverse

circumstance affecting the Title that would be disclosed by an
accurate and complete land survey of the Land.  The term
”encroachment” includes encroachments  of existing improvements
located on the Land onto  adjoining land, and encroachments  onto
the Land of existing improvements located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.
5. The violation or enforcement of any law, ordinance, permit, or

governmental regulation (including those relating to building and
zoning) restricting, regulating, prohibiting, or relating to
(a) the occupancy, use, or enjoyment of the Land;
(b) the character,  dimensions,  or location  of any improvement erected

on the Land;
(c) the subdivision of land; or
(d) environmental protection
if a notice, describing any  part  of the Land, is recorded in the Public
Records setting forth the violation or intention to enforce, but only to the
extent of the violation or enforcement referred to in that notice.

6. An enforcement  action based on the exercise of a governmental
police power  not covered by  Covered  Risk 5 if a notice of the
enforcement action, describing any part of the Land, is recorded in
the Public Records, but only to the extent of the enforcement
referred to in that notice.

7. The exercise of the rights of eminent  domain if a notice of the
exercise, describing any part of the Land, is recorded in the Public
Records.

8. Any taking by a governmental body that has occurred and is
binding on the rights of a purchaser for value without Knowledge.

9. Title being vested  other than as stated  in Schedule A or being
defective
(a) as a result  of the avoidance in whole or in part,  or from a

court order  providing  an alternative remedy, of a transfer of
all or any part  of the title to or any interest  in the Land
occurring prior  to the transaction  vesting  Title  as shown  in
Schedule A because that prior transfer constituted a
fraudulent or preferential  transfer  under federal bankruptcy,
state insolvency, or similar creditors' rights laws; or

(b) because the  instrument  of transfer  vesting Title as shown in
Schedule A constitutes  a preferential  transfer  under federal
bankruptcy, state insolvency, or similar creditors' rights laws
by reason of the failure of its recording in the Public Records
(i) to be timely, or
(ii) to impart notice of its existence to a purchaser for value

or to a judgment or lien creditor.
10. Any defect in or lien or encumbrance on the Title or other matter

included in Covered  Risks  1 through  9 that  has been created  or
attached or has been filed or recorded in the Public Records
subsequent to Date of Policy  and prior to the recording of the
deed or other instrument  of transfer  in the Public Records  that
vests Title as shown in Schedule A.

11. Any statutory lien arising under  Article 2 of the  New York Lien
Law for services,  labor or materials  furnished  prior to the date
hereof, and which has now gained or which may hereafter  gain
priority over the estate or interest  of the Insured as shown  in
Schedule A of this policy.

EXCLUSIONS FROM COVERAGE - OWNER'S

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or
expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including
those relating to building and zoning) restricting, regulating,
prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions,  or location of any improvement

erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or
governmental regulations.  This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 5.

(b) Any governmental  police power.   This  Exclusion 1(b) does not
modify or limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain.  This Exclusion does not modify or limit the
coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at

Date of Policy, but Known to the Insured Claimant and not
disclosed

in writing  to the  Company by the  Insured  Claimant  prior  to
the date  the  Insured  Claimant  became an Insured  under  this
policy;

(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent  to  Date  of Policy  (however,

this does not modify  or limit the coverage provided  under
Covered Risk 9 and 10); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the Title.

4. Any claim, by reason of the operation of federal bankruptcy, state
insolvency, or similar creditors'  rights laws, that  the transaction
vesting the Title as shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transfer; or
(b) a preferential  transfer  for any  reason not stated  in Covered

Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments imposed

by governmental authority and created or attaching between Date
of Policy and the date of recording of the deed or other instrument
of transfer in the Public Records that vests  Title as shown in
Schedule A.

Provision is made in the rate manual of this company filed with the Superintendent of Insurance of the State of New York for continuation of liability
to grantees of the insured in certain specific circumstances only.  In no circumstance provided for in this sub-section shall this company be deemed to
have insured the sufficiency of the instrument of conveyance or to have assumed any liability for the sufficiency of any proceedings after the date of
this policy.



 

Chicago Title Insurance Company

Title Number:  CT19-00302-Q

SCHEDULE B-1
(REQUIREMENTS)

The following are requirements to be complied with for a title policy to issue:

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the
public records or attaching subsequent to the effective date hereof but prior to the date the proposed
insured acquires for value of record the estate or interest or mortgage thereon covered by the Certificate.

2. Deeds and mortgages must contain the covenant required by Section 13 of the Lien Law and such
covenant must be absolute and not conditional.  The covenant is not required in deeds from referees or
other persons appointed by a court for the sole purpose of selling property.

3. All parties will be required to provide photo identification and social security numbers to the
Company's representative at closing.

4. This Company will no longer accept a check over the amount of $5,000.00 which is not certified unless
prior arrangements have been made.

5. Taxes, tax liens, tax sales, sewer and assessments set forth herein.  See attached.

6. Mortgage returned herein: (0).

7. Rights of tenants or persons in possession.

8. The transaction contemplated in connection with this Commitment is subject to the review and
approval of the Company's Corporate Underwriting Department. The Company reserves the right to add
additional exceptions or notes and to make further requirements after such review.

9. Any municipal, departmental and street searches or returns contained herein are furnished FOR
INFORMATION ONLY.  They will not be insured, and the Company assumes no liability for the
accuracy thereof.  They will not be continued to the date of closing.

10. For information only, as required by law, Patriot Searches have been run against the following name(s):

Redfern FRP LLC

Proof is required that Redfern FRP LLC has been validly formed and that it has not been dissolved.11.

NOTE: This may be established by an affidavit from a member, manager or attorney representing the
LLC with knowledge of the facts and should include the submission to this Company of a status letter or
other evidence from the Secretary of State to the effect that the LLC remains in existence.
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Chicago Title Insurance Company

Title Number:  CT19-00302-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

With respect to Redfern FRP LLC the following proofs and documents must be submitted to this12.
Company:

a. Articles of Organization, together  with any amendments thereto;
b. Operating Agreement, together with any amendments thereto, and proof of adoption of same as

the current version;
c. Resolution of the LLC executed by a duly authorized member or manager approving the subject

transaction, which resolution identifies the person(s) authorized and directed  to act for said LLC
together with proof that the resolution was adopted in accordance with the Operating Agreement
and the Articles of Organization. If the subject transaction involves the sale, exchange, lease or
mortgage of all or substantially all of the assets of said LLC, then absent provisions to the contrary
in the Operating Agreement, such resolution must also be adopted by the vote of at least
two-thirds in interest of the members entitled to vote thereon.

Searches have been run at the County level for judgments, Federal Tax Liens, UCCs and bankruptcies in13.
the appropriate District, against the following name(s):

Redfern FRP LLC

No Returns

In advance of scheduling the closing, the Company must be advised as to the identity of the proposed14.
insured and other interim grantee(s), if any, and additional exceptions may then be added.

Proposed contract of sale must be submitted for examination and consideration by the Company prior to15.
closing.

The nature of the mortgage transaction to be insured herein must be disclosed to this Company prior to16.
closing of title. Title may be subject to such additional exceptions as may be appropriate after disclosure
of the type of transaction has been made.

The Search did not disclose any open mortgages or deed of trust of record, therefore the Company17.
reserves the right to require further evidence to confirm that the property is unencumbered, and further
reserves the right to make additional requirements or add additional items or exceptions upon receipt of
the requested evidence.

NOTE: When a recording a Deed or a Memorandum of Lease, where the consideration is $400,000 or18.
more, a copy of the closing statement or contract of sale must be submitted with the New York City Real
Property Transfer Tax Return (NYC RPT) at the time of recordation.

New York City will require that any transfer documents to be submitted in connection with the recording19.
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Chicago Title Insurance Company

Title Number:  CT19-00302-Q

SCHEDULE B-1 REQUIREMENTS
(Continued)

of a transfer of an interest in real property, including but not limited to a Deed or Memorandum of Lease,
must be prepared on the ACRIS system. A worksheet is included herein. In order to have the Company
prepare the necessary documents kindly complete the worksheet and return it to the party listed on said
sheet. Please contact the Company to obtain a quote for this service.

NOTE:  The address of the premises must be set forth on the first page of every Mortgage instrument or20.
the City Register will not accept same for recording.

Satisfactory proof by affidavit must be furnished whether any work has been done upon the premises by21.
the City of New York, or any demand made by the City for any work, which may result in charges being
imposed by:

a) the New York City Department of Rent and Housing Maintenance, Emergency Services;

b) the New York City Department of Environmental Protection for Water Tap closing or any related
work; and

c) by the New York City Department of Health;

whether or not such charges are liens against which this policy protects.

Satisfactory proof by affidavit must be furnished showing whether any fee for an inspection,22.
re-inspection, examination or service performed by the Department of Buildings or permit issued by the
Department of Buildings have been levied, charged, created or incurred, which may become a lien upon
the premises, whether or not such charges are liens against which this policy insures.
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Chicago Title Insurance Company

Title Number:  CT19-00302-Q

SCHEDULE B-2
(EXCEPTIONS)

The policy will include as exceptions to title the following matters unless they are disposed of to the
satisfaction of the Company:

1. Survey Reading - See attached.

Approximately 5 to 10 feet of the premises described, together with encroaching improvements, if any,2.
lies in the bed of Redfern Avenue as the same is laid out on the Final Map of the City of New York.  This
portion of the premises is subject to the restrictive use imposed by the provisions of Section 35 of the
General City Law.

The following sidewalk violation(s) must be canceled of record:3.

No. 1307/02 -  Filed: October 1, 2002

NOTE:  This item involves a notice of a defect which appears in the public record which may result in a
future lien.  (See New York City Administrative Code Section 19-152)  The policy will not provide
protection against this future lien.  This exception cannot be omitted unless a Certificate of Withdrawal
has been obtained from the Department of Transportation.
This Company will consider removing this exception on a loan refinancing on delivery of the borrower’s
undertaking and indemnity, in form and content acceptable to this Company and subject to Underwriter
review and approval.
(Lot 60)
(Exhibit B)

Variations between Tax Map and Record and Description:4.

North line:        Tax Map - 130.15 feet          Record - 130.10 feet

East line:          Tax Map - 238.25 feet          Record - 238.42 feet

South line:        Tax Map - 104.52 feet          Record - 104.17 feet

The following UCC filings are filed in Albany and are turned out for information only:5.

Redfern FRP LLC / No Returns

The DEP has required all properties in New York City to install a water meter.  If the meter is not6.
installed, a surcharge of 100% of the annual frontage for each applicable year will be assessed.  This
surcharge will be retroactive to a date prior to closing.  An escrow is required until a meter is installed, or
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Chicago Title Insurance Company

Title Number:  CT19-00302-Q

SCHEDULE B-2
(Continued)

the surcharge is assessed.  If the surcharge is assessed, the escrow will be used to pay the surcharge.
(As to Lots 60 and 65)

Tax Search discloses unofficial payment. Proof of payment by paid receipt or cancelled check must be7.
submitted to the Company at or prior to closing.

Tax Search discloses water meters that have been read to the date indicated thereon. You will note that8.
some of the readings are either minimum, average or estimated readings. Policy will except subsequent
meter readings from the date of the last reading including but not limited to subsequent adjustments to
minimum, average, and estimated water and sewer reading amounts which have been reported herein.

NOTE:  To omit this exception an actual meter reading should be ordered from the Department of
Environmental Protection that covers prior minimum, average and estimated reading periods.
(As to Lot 63)
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CHICAGO TITLE INSURANCE COMPANY
COMMON EXCEPTIONS AFFIDAVIT

State of New York )
)ss.

County of __________________ )
STRIKE OUT ALL PARAGRAPHS OR PROVISIONS WHICH ARE INAPPLICABLE

_________________________________________ being duly sworn, deposes and says:

1. That I make this affidavit in respect to real property known as
____________________________________________________________________________________(the "Premises")
and that I make this affidavit in response to certain Exceptions contained in Title Report No. CT19-00302-Q issued by
Chicago Title Insurance Company (the "Title Report"), knowing that Chicago Title Insurance Company will rely upon the
truthfulness of the statements thereof.

2. The Premises are owned by ___________________________________ (the "Fee Owner").  I make this affidavit as the
_____________________ of the Fee Owner.

3. That the Fee Owner acquired title by deed dated _____________________ and recorded on _______________ in Liber/Reel
______________ page _________________.

4. That none of the (judgments,) (federal tax liens,) (Parking Violation Bureau judgments,) (Environmental Control Board
liens,) (State Tax Commission Warrants,) (New York City Tax Warrants) set forth as Exceptions(s)
________________________ in the captioned title report are against the Fee Owner, and that the Fee Owner has never
resided at or conducted business at any of the addresses set forth in said judgments, warrants and liens.

5. That there has been no work done upon the Premises by the City of New York, nor has the City of New York made any
demand for any such work that may result in charges by the New York City Department of Rent and Housing Maintenance, or
charges by the New York City Department of Environmental Protection for water tap closing or any related work, whether or
not such charges are liens against the captioned property.

6. That no fees for inspection, reinspection, examination or services performed by the Department of Buildings have been
levied, charged or incurred that may become a lien on the captioned premises.

7. That there are presently _________ tenants in the Premises, and that each of the tenants is

______ In possession under a lease containing a standard subordination clause fully and unconditionally subordinating the
lease to all existing and future mortgages; or

______ In possession as tenant only and there are no options or rights of first refusal contained in the lease or in any separate
agreement with any such tenant.

That there are no tenants in possession of the captioned premises.

8. That none of the current fee owner(s) has been known by any other name in the past ten years other than:

_______________________________________
_______________________________________

9. That, for purposes of compliance with Section 265-a of the Real Property Law (Home Equity Theft Prevention Act), Affiant
states of his/her own knowledge that there are no lawsuits or proceedings pending to foreclose a mortgage or tax lien affecting
the Premises; and that the Premises is not subject to a mortgage which is in default (more than two months in arrears).

________________________________________

Sworn to before me this _________ day of ____________________, 20________.

________________________________________
Notary Public



 

Chicago Title Insurance Company

Title Number:  CT19-00302-Q

SURVEY READING

Until a guaranteed survey is received and read into title, policy will not insure the exact distances, courses
and dimensions of the premises set forth in Schedule A herein and policy will except any state of facts an
accurate survey would show, including compliance with covenants and restrictions.
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Chicago Title Insurance Company

Title Number:  CT19-00302-Q

MORTGAGE SCHEDULE

No open Mortgages found of record.

This certificate does not purport to show all the terms and provisions of the preceding mortgage(s).  Interested
parties should communicate with the holder(s) thereof to consider the terms thereof, the obligation(s) secured
and the effect of any unrecorded agreements in modification thereof.

04/18/2019 6:58:52 PM  D-Burwell



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900302Q PAGE 1 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

THE UNPAID TAXES, WATER RATES, ASSESSMENTS AND OTHER MATTERS RELATING TO  
TAXES WHICH ARE LIENS AT THE DATE OF THIS CERTIFICATE ARE SET FORTH BELOW: 

 
   

Premises: 17-01 REDFERN AVENUE County: QUEENS 
Building Class: FIREPROOF WAREHOUSE - E1 SWIS: 630100 Section: 59 Vol.: 1 
Tax Class: 4 Tax Rate: 10.514 Adj. Tax Rate: 10.514 Block: 15537 Lot: 60 
Condo:  
Assessed Owner: REDFERN FRP LLC 

 
2018/2019 FINAL 
Transition Land $ 55,350.00  Actual Land $ 55,350.00  
Transition Total $ 96,480.00     Actual Total $ 106,650.00     
Transition Exempt $ 0.00  Actual Exempt $ 0.00  

 

  
  

 

Disposition / Returns: 
 

 
Year Charge 

Type 

Original Due 

Date 

Interest 

Begin/Process Date 

Trans. 

Type 

Action 

Type 

Reason Payment # Payment 

Date 

Amount Due 

2019(4) TAX 04/01/2019 04/01/2019       

    TAX ORG INIT 

CHG 

 06/01/2018 2,535.97 

    CHG PAY  131136437 03/29/2019 -2,535.97 

2019(3) TAX 01/01/2019 01/01/2019       

    TAX ORG INIT 

CHG 

 06/01/2018 2,535.97 

    CHG PAY BILL 

PYMT 

112967605 12/24/2018 -2,535.97 

2019(2) TAX 10/01/2018 10/01/2018       

    TAX ORG INIT 

CHG 

 06/01/2018 2,535.97 

    CHG PAY BILL 

PYMT 

112967604 09/28/2018 -2,535.97 

2019(1) TAX 07/01/2018 07/01/2018       

    TAX ORG INIT 

CHG 

 06/01/2018 2,535.97 

    CHG PAY BILL 

PYMT 

112967603 07/02/2018 -2,535.97 

          

2ND HALF (OR 3RD AND 4TH QUARTERS IF APPLICABLE) REAL ESTATE CHARGES HAVE 

NOW BEEN CHANGED REFLECTING TAX RATE REVISIONS. 

 

PAYMENTS POSTED AFTER 1/31/19 ARE UNOFFICIAL PAYMENTS. 



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900302Q PAGE 2 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

 

TAX LIEN SOLD IN YEAR 2000, 2002, AND 2003 TO BANK OF NY. 

LIENS REDEEMED AS PER DOF RECORDS. 

 

2018/2019 WATER: NONE 

  SEWER: NONE 

 

CIS ACCOUNT NOT ESTABLISHED AS OF DATE OF SEARCH. 

 

**LOT SUBJECT TO WATER & SEWER CHARGES AND OR METERED WATER AND SEWER 

CHARGES. 

 

NYC FINANCE 

P.O. BOX 680 

NEWARK, NJ 07101-0680 

212-504-4080 

 

NYC WATER BOARD 

P.O. BOX 11863 

NEWARK, NJ 07101-8163 

718-595-7000 

 









SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900302Q63 PAGE 1 OF 3 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

THE UNPAID TAXES, WATER RATES, ASSESSMENTS AND OTHER MATTERS RELATING TO  
TAXES WHICH ARE LIENS AT THE DATE OF THIS CERTIFICATE ARE SET FORTH BELOW: 

 
   

Premises: 16-29 REDFERN AVENUE County: QUEENS 
Building Class: FIREPROOF WAREHOUSE - E1 SWIS: 630100 Section: 59 Vol.: 1 
Tax Class: 4 Tax Rate: 10.514 Adj. Tax Rate: 10.514 Block: 15537 Lot: 63 
Condo:  
Assessed Owner: REDFERN FRP LLC 

 
2018/2019 FINAL 
Transition Land $ 41,850.00  Actual Land $ 41,850.00  
Transition Total $ 162,630.00     Actual Total $ 177,300.00     
Transition Exempt $ 0.00  Actual Exempt $ 0.00  

 

  
  

 

Disposition / Returns: 
 

 
Year Charge 

Type 

Original Due 

Date 

Interest 

Begin/Process Date 

Trans. 

Type 

Action 

Type 

Reason Payment # Payment 

Date 

Amount Due 

2019(4) TAX 04/01/2019 04/01/2019       

    TAX ORG INIT 

CHG 

 06/01/2018 4,274.73 

    CHG PAY  131136438 03/29/2019 -4,274.73 

2019(3) TAX 01/01/2019 01/01/2019       

    TAX ORG INIT 

CHG 

 06/01/2018 4,274.73 

    CHG PAY BILL 

PYMT 

112967710 12/24/2018 -4,274.73 

2019(2) TAX 10/01/2018 10/01/2018       

    TAX ORG INIT 

CHG 

 06/01/2018 4,274.73 

    CHG PAY BILL 

PYMT 

112967709 09/28/2018 -4,274.73 

2019(1) TAX 07/01/2018 07/01/2018       

    TAX ORG INIT 

CHG 

 06/01/2018 4,274.73 

    CHG PAY BILL 

PYMT 

112967708 07/02/2018 -4,274.73 

          

2ND HALF (OR 3RD AND 4TH QUARTERS IF APPLICABLE) REAL ESTATE CHARGES HAVE 

NOW BEEN CHANGED REFLECTING TAX RATE REVISIONS. 

 

PAYMENTS POSTED AFTER 1/31/19 ARE UNOFFICIAL PAYMENTS. 



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900302Q63 PAGE 2 OF 3 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

 

TAX LIEN SOLD IN YEAR 2000 AND 2002 TO BANK OF NY. 

LIENS REDEEMED AS PER DOF RECORDS. 

 

PROPERTY WAS REMOVED BY THE CITY OF NEW YORK FROM THE TAX LIEN SALE THAT 

TOOK PLACE IN THE FOLLOWING YEAR(S): 2008 

 

CIS ACCOUNT #1000821497001 

 

METER #4253 3/3/19 TO 4/3/19 ENT: 4/8/19 ESTIMATED READING 

AMOUNT BILLED $39.34 

 

METER #4253 2/2/19 TO 3/3/19 ENT: 3/8/19 ESTIMATED READING 

AMOUNT BILLED $36.80 

 

METER #4253 MULTIPLE BILLINGS (11/3/18 TO 2/2/19) ESTIMATED READINGS 

AMOUNT BILLED $115.48 

 

SERVICE FEE ENT: 3/11/19 AMOUNT BILLED $250.00 

 

$36.80 PAID 4/5/19 (UNOFFICIAL) 

$38.07 PAID 2/28/19 (UNOFFICIAL) 

$77.62 PAID 2/7/19 (UNOFFICIAL) 

 

TOTAL DUE ON ACCOUNT $290.79 OPEN 

 

WATER/SEWER BILLINGS SUBJECT TO A FINAL METER READING.  FINAL READING 

SHOULD BE REQUESTED PRIOR TO CLOSING. 

 

NYC FINANCE 

P.O. BOX 680 

NEWARK, NJ 07101-0680 

212-504-4080 

 

NYC WATER BOARD 



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900302Q63 PAGE 3 OF 3 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

P.O. BOX 11863 

NEWARK, NJ 07101-8163 

718-595-7000 

 









SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900302Q65 PAGE 1 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

THE UNPAID TAXES, WATER RATES, ASSESSMENTS AND OTHER MATTERS RELATING TO  
TAXES WHICH ARE LIENS AT THE DATE OF THIS CERTIFICATE ARE SET FORTH BELOW: 

 
   

Premises: 16-25 REDFERN AVENUE County: QUEENS 
Building Class: FIREPROOF WAREHOUSE - E1 SWIS: 630100 Section: 59 Vol.: 1 
Tax Class: 4 Tax Rate: 10.514 Adj. Tax Rate: 10.514 Block: 15537 Lot: 65 
Condo:  
Assessed Owner: REDFERN FRP LLC 

 
2018/2019 FINAL 
Transition Land $ 96,930.00  Actual Land $ 105,300.00  
Transition Total $ 124,830.00     Actual Total $ 144,000.00     
Transition Exempt $ 0.00  Actual Exempt $ 0.00  

 

  
  

 

Disposition / Returns: 
 

 
Year Charge 

Type 

Original Due 

Date 

Interest 

Begin/Process Date 

Trans. 

Type 

Action 

Type 

Reason Payment # Payment 

Date 

Amount Due 

2019(4) TAX 04/01/2019 04/01/2019       

    TAX ORG INIT 

CHG 

 06/01/2018 3,281.15 

    CHG PAY  131136439 03/29/2019 -3,281.15 

2019(3) TAX 01/01/2019 01/01/2019       

    TAX ORG INIT 

CHG 

 06/01/2018 3,281.15 

    CHG PAY BILL 

PYMT 

112967832 12/24/2018 -3,281.15 

2019(2) TAX 10/01/2018 10/01/2018       

    TAX ORG INIT 

CHG 

 06/01/2018 3,281.15 

    CHG PAY BILL 

PYMT 

112967831 09/28/2018 -3,281.15 

2019(1) TAX 07/01/2018 07/01/2018       

    TAX ORG INIT 

CHG 

 06/01/2018 3,281.15 

    CHG PAY BILL 

PYMT 

112967830 07/02/2018 -3,281.15 

          

2ND HALF (OR 3RD AND 4TH QUARTERS IF APPLICABLE) REAL ESTATE CHARGES HAVE 

NOW BEEN CHANGED REFLECTING TAX RATE REVISIONS. 

 

PAYMENTS POSTED AFTER 1/31/19 ARE UNOFFICIAL PAYMENTS. 



SSUUPPEERRIIOORR  DDAATTAA   SSEERRVVIICCEESS,,  IINNCC..    
www.Superior-Data.com 

188 Montague Street 10th Floor 

Brooklyn, NY  11201 

Tel:  718-625-9949 

Fax: 347-896-5551 

1471 Route 9 Suite 203 

Clifton Park, NY 12065 

Tel:  518-785-4892 

Fax: 518-785-5086 

 

TITLE:  CTIM-711  CT1900302Q65 PAGE 2 OF 2 

 

SUBJECT TO CONTINUATION PRIOR TO CLOSING.  NOTHING ELSE FOUND ON CITY'S RECORDS AS OF 4/9/2019.  ANY 
PAYMENT MADE AFTER 1/31/2019 ARE SUBJECT TO COLLECTION THEREFORE CANCELLED CHECKS MUST BE REQUESTED AT 
CLOSING 
SUPERIOR DATA SERVICES SHALL BEAR NO LIABILITY FOR ERRONEOUS OR INACCURATE INFORMATION PROVIDED BY THE DEPARTMENT OF FINANCE AND/OR 
THE DEPARTMENT OF ENVIORNMENTAL PROTECTION BUT NOT LIMITED TO ERRORS DUE TO LOADING, KEY ENTRY, PROCESSING, DATA COMMUNICATION, 
HARDWARE OR SOFTWARE PROBLEMS OR THE BACKDATING OF ANY INFORMATION INCLUDING EXISTING CIS ACCOUNTS NOT REFERENCED UNDER BLOCK 
AND LOT SEARCHED HEREIN.  RESPONSIBILITY LIMITED TO THOSE ITEMS AND INSTALLMENTS THAT ARE LIENS AS OF THE DATE OF THIS REPORT AND 
REFLECTED ON THE PUBLIC RECORDS.  RECENT PAYMENTS REFLECTED MAY BE SUBJECT TO COLLECTION.  TAX SEARCH DOES NOT COVER ANY PART OF THE 
STREETS ON WHICH THE PREMISES TO BE INSURED ABOUT; NOR DOES IT COVER VAULT CHARGES AND ADDITIONAL CHARGES DUE TO BUILDING PURPOSE 
CHARGES FOR UNFIXED FRONTAGE.  TAX EXEMPTIONS NOTED ABOVE MAY BE RESTORED ON THE DATE OF CONVEYANCE OR UPON DEATH OF THE RECORD 
OWNER.  PLEASE REQUEST THE SELLER OR BORROWER TO HAVE RECEIPTED BILLS AVAILABLE AT CLOSING. 
 

 

TAX LIEN SOLD IN YEAR 2000, 2002, AND 2003 TO BANK OF NY. 

LIENS REDEEMED AS PER DOF RECORDS. 

 

2018/2019 WATER: NONE 

  SEWER: NONE 

 

CIS ACCOUNT NOT ESTABLISHED AS OF DATE OF SEARCH. 

 

**LOT SUBJECT TO WATER & SEWER CHARGES AND OR METERED WATER AND SEWER 

CHARGES. 

 

NYC FINANCE 

P.O. BOX 680 

NEWARK, NJ 07101-0680 

212-504-4080 

 

NYC WATER BOARD 

P.O. BOX 11863 

NEWARK, NJ 07101-8163 

718-595-7000 

 









REAL ESTATE TAXES - NEW YORK CITY

TAX FISCAL YEAR BEGINS DUE DATES LIEN DATES
City Assessed Valuation
of $40,000 or less*

July 1
July 1, October 1, January 1

& April 1
July 1, October 1, January 1

& April 1
Assessed Valuation
of over $40,000

July **July 1 & January 1 **July 1 & January 1

Annual Water (non-metered)
Annual Sewer

June 30 June 30 June 30

*Includes real property held in cooperative form where the assessed valuation for such property divided by the number of dwelling units equals
$40,000 or less

**Taxes are liens and are due and payable in semi-annual installments on July 1 and January 1.  NOTE:  Local Law requires owners of real estate
assessed at more than $40,000 to pay real estate taxes in semi-annual installments while continuing quarterly payments for properties assessed at
$40,000 or less.

CITY TAX

The grace period on taxes is through the 15 th day of the month beginning with the due
date.  Interest form the due date is added at the rate of 9% per annum provided the
property is improved and the annual tax is $2750 or less.  If the property is improved
and the annual tax is more than $2,750.00 or if the property is vacant or unimproved
land, interest is calculated at 18% per annum.
NOTE:  If any taxes are paid by a lending institution, the interest is calculated at 18%
from the due date.

WATER METER
CHARGES

AND SEWER
CHARGES

Water and sewer charges are now administered by the New York City Department of
Environmental Protection (Bureau of Water and Energy Conservation) located at 59-17
Junction Blvd., Corona, New York.  Telephone #718-595-4600.  They have developed
a new computer system (the Customer Information System, or CIS) for processing and
issuing water and sewer charges.  The charges generated through this new system will
not be posted in the New York city Department of Finance's computer systems, where
water and sewer charges have been posted in the past.

Any search for unpaid water and sewer charges must include both the Department of
Finance (for charges established before CIS was implemented and the Department of
Environmental Protection (Bureau of Water and Energy Conservation).

The charges are based on water meter readings.  Sewer charges are calculated on the
quantity of industrial wastes discharged into the sewer and becomes liens on the date of
entry.  If not paid within thirty days following the date of entry, interest at the rate of
18% per annum, from the date of entry is added to date paid.

NOTE:  To obtain a special meter reading, the home-owner should contact the New
York City Department of Environmental protection (Bureau of Water and Energy
Conservation) at the above address for an appointment on payment of a fee of $55.00.
If for any reason the homeowner fails to keep the appointment, the fee paid is
non-refundable.  The homeowner will then have to make another appointment of
payment of the required fee of $55.00



WATER AND SEWER
CHARGES

(FRONTAGE)

If annual charges are not paid by the last day of the month following the month of entry,
interest at 18% per annum from the due date is added to date paid.

WATER METER
CHARGES AND

SEWER CHARGES

(FOR QUEENS
COUNTY ONLY)

In certain areas of Queens County, metered water charges are paid to the Jamaica Water
Company (a Private Co).  The meter is read approximately every 90 days and a bill
mailed 7 days later.

To obtain a special meter reading, the homeowner should contact the Jamaica Water
Company (Telephone # 718-298-8100) to set up an appointment at no charge to the
customer.

New York City Dept. of Environmental Protection bills all Queens residents for sewer
charges (except areas where a cesspool is located).  Sewer charges are based upon a
percentage of water consumption.  Jamaica Water Company supplies its Queens
customers records to the City once a year so that they may bill for sewer charges.
Jamaica Water Co. is not responsible for calculating any sewer charges.  Any questions
regarding sewer bills, contact the Bureau of Water and Energy Conservation at (718)
295-4600.

NOTE:  The New York City Bureau of Water and Energy Conservation now has access
to Jamaica Water Company computer system and therefore can readily obtain
information from them.

ASSESSMENTS

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 90 days of entry (within 30 days on assessments for emergency repairs or
services and Department of Heal Pest Control charges).

INTEREST PENALTY FOR LATE PAYMENT
Assessments accrue penalty at the same rate as a City Tax upon the premises to which
they relate (except assessments based upon emergency repairs made or services
performed pursuant to Department of Housing Preservation and Development
authorization which accrue penalty at the rate of 10% per annum).

BOILER AND
ELEVATOR

LIEN DATE
When entered

DUE DATE
When entered

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PENALTY FOR LATE PAYMENT
Interest on all Boiler and Elevator charges. . . . . . . . . 18% per annum.

LIEN DATE
June 1

DUE DATE
June 1

VAULT

LAST DAY TO PAY WITHOUT PENALTY
Within 30 days of entry.

INTEREST PANALTY FOR LATE PAYMENT
Interest rates on all Vault charges
March 1, 1989 to date. . . . . . . . . 8.0% per annum.



NOTES

1. Your canceled check is your receipt.  Receipted wills will not be returned unless written request
accompanies payment.

2. General information call:  Taxpayer Assistance (718) 935-9500

3. Interest computation:  (For Real Estate Taxes call N.Y.C. Department of Finance (718) 935-6000.)  Due
to possible fluctuation in the interest rate and the complexity of interest calculations, it is recommended
that an official bill be obtained form the appropriate Borough Office of the Department of Finance,
requesting an interest calculation to the contemplated date of payment.  (For water and sewer charges,
call the Department of Environmental Protection (718) 595-7000.)

4. Information regarding In Rem: Call (718) 935-6535, 6533, 6534.

5. Information regarding refunds:  Call (718) 935-9500.

6. Certain assessments may be paid in installments by arrangement.  Delinquent taxes and other charges
may also be paid in installments by arrangement.  Contact the local office of the Department of Finance
to determine whether such an arrangement can be made.

7. Checks should be made payable to New York City Department of Finance.

8. Effective July 1, 1990, interest due on late payments is calculated using dialing compounding rather than
simple interest.  The interest rate is fixed annually by the City Council.

9. To obtain a receipt upon payment, you must pay by cash or certified check.

CT19-00302-Q



WIRE FRAUD ALERT
IMPORTANT! YOUR FUNDS MAY BE AT RISK

This notice is not intended to provide legal or professional advice.  If you have any questions, please consult with a lawyer.

Realtors®, Real Estate  Brokers,  Closing Attorneys,  Buyers  and Sellers  are targets  for wire fraud and many  have lost
hundreds of thousands of dollars because they simply relied on the wire instructions received via email,  without further
verification.

A fraudster will hack into a participant's email account to obtain information about upcoming real estate transactions. After
monitoring the account to determine the likely timing of a closing, the fraudster will send an email to the Buyer purporting
to be the escrow agent or another party to the transaction.  The fraudulent email will contain  new wiring instructions or
routing information, and will request that the Buyer send funds to a fraudulent account.

PLEASE BE ADVISED THAT WE ONLY PROVIDE WIRE INSTRUCTIONS
THROUGH VERBAL VERIFICATION.  If funds are to be wired in conjunction with

this transaction, call us at 212-880-1200 to obtain our wire information. If you
receive another email or unsolicited call purporting to alter these instructions,

please immediately call us at 212-880-1200.

In addition, the following non-exclusive self-protection strategies are recommended to minimize exposure to possible wire fraud.

NEVER RELY on emails or other
communications purporting to change wire
instructions. Parties to a transaction rarely
change wire instructions in the courses of a
transaction.

DO NOT FORWARD wire instructions to
other parties without first verbally verifying
the instructions from the sending party.

ALWAYS VERIFY WIRE INSTRUCTIONS, specifically the ABA routing number and account number, by
calling the party who is receiving the funds. DO NOT RELY on other parties calling you.

Obtain the number of your Realtor®, Real Estate Broker and your escrow officer as soon as an escrow
account is opened.

DO NOT use the phone number provided in the email containing the instructions, use phone numbers you have
called before or can otherwise verify.  DO NOT send an email to verify as the email address may be incorrect or the
email may be intercepted by the fraudster .

For more information on wire-fraud scams or to report an incident, please refer to the following links:

Federal Bureau of Investigation: http://www.fbi.gov Internet Crime Complaint Center:  http://www.ic3.gov
ACKNOWLEDGEMENT OF RECEIPT

Your signature below acknowledges receipt of this Wire Fraud Alert.
Buyer 1 Buyer 2

Signature Signature

Printed Name Printed name

Address Address

Date Phone Number Date Phone Number
Wire Fraud Alert Page 1 of 1
Original Effective Date: 7/05/2017  Current Version Date: 3/01/2017
TM and © Fidelity National Financial, Inc and/or an affiliate. All rights reserved

http://www.fbi.gov
http://www.ic3.gov


FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

Fidelity National Financial, Inc. and its majority-owned  subsidiary companies  (collectively, “FNF,” “our,” or “we”)
respect and are  committed  to protecting  your privacy.  This Privacy  Notice  explains how we  collect, use, and protect
personal information, when  and to whom  we  disclose such  information, and the choices  you have  about the use  and
disclosure of that information.

Types of Information Collected
We may collect two types of information from you: Personal Information and Browsing Information.

Personal Information. FNF may collect the following categories of Personal Information:
contact information (e.g., name, address, phone number, email address);·
demographic information (e.g., date of birth, gender, marital status);·
identity information (e.g. Social Security Number, driver's license, passport, or other government ID number);·
financial account information (e.g. loan or bank account information); and·
other personal information necessary to provide products or services to you.·

Browsing Information. FNF may automatically collect the following types of Browsing Information when you access an
FNF website,  online service,  or application (each  an “FNF Website ”) from your Internet  browser,  computer,  and/or
mobile device:

Internet Protocol (IP) address and operating system;·
browser version, language, and type;·
domain name system requests; and·
browsing history on the FNF Website,  such as date and time of your visit to the FNF Website and visits to the pages·
within the FNF Website.

How Personal Information is Collected
We may collect Personal Information about you from:

information we receive from you on applications or other forms;·
information about your transactions with FNF, our affiliates, or others; and·
information we receive  from consumer  reporting agencies  and/or governmental  entities, either directly from these·
entities or through others.

How Browsing Information is Collected
If you visit or use an FNF Website,  Browsing Information may be collected  during your visit. Like most websites,  our
servers automatically log each visitor to the FNF Website and may collect the Browsing Information described above. We
use Browsing Information for  system administration, troubleshooting, fraud investigation, and to improve our websites.
Browsing Information generally does not reveal anything personal about you, though if you have created a user account
for an FNF Website and are logged into that account,  the FNF Website may be able to link certain browsing activity to
your user account.

Other Online Specifics
Cookies. When you visit an FNF Website, a “cookie” may be sent to your computer. A cookie is a small piece of data that
is sent to your Internet browser from a web server and stored on your computer's hard drive. Information gathered using
cookies helps us improve your user experience.  For example, a cookie can help the website  load properly or can
customize the display page based on your browser type and user preferences.  You can choose whether  or not to accept
cookies by changing your Internet browser settings. Be aware that doing so may impair or limit some functionality of the
FNF Website.

Web Beacons. We use web beacons to determine when and how many times a page has been viewed. This information is
used to improve our websites.
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Do Not Track. Currently our FNF Websites do not respond to “Do Not Track” features enabled through your browser.

Links to Other Sites.  FNF Websites may contain links to other websites. FNF is not responsible for the privacy practices
or the content of any of those other websites. We advise you to read the privacy policy of every website you visit.

Use of Personal Information 
FNF uses Personal Information for three main purposes:

To provide products and services to you or in connection with a transaction involving you.·
To improve our products and services.·
To communicate with you about our, our affiliates', and third parties' products and services, jointly or independently.·

When Information Is Disclosed 
We may make disclosures of your Personal Information and Browsing Information in the following circumstances:

to enable us to detect or prevent criminal activity, fraud, material misrepresentation, or nondisclosure ;·
to nonaffiliated service providers who provide or perform services or functions on our behalf and who agree to use the·
information only to provide such services or functions;
to nonaffiliated third party service  providers with whom we perform joint marketing, pursuant to an agreement  with·
them to jointly market financial products or services to you;
to law enforcement or authorities in connection with an investigation, or in response to a subpoena or court order; or·
in the good-faith belief that such disclosure is necessary to comply with legal process or applicable laws, or to protect·
the rights, property, or safety of FNF, its customers, or the public.

The law does  not require  your prior authorization and does  not allow you to restrict  the disclosures  described  above.
Additionally, we may disclose your information to third parties for whom you have given us authorization or consent to
make such disclosure.  We do not otherwise share your Personal Information or Browsing Information with nonaffiliated
third parties, except as required or permitted by law.

We reserve  the right to transfer  your Personal Information, Browsing Information, and any other information, in
connection with the sale or other disposition of all or part of the FNF business and/or assets,  or in the event of
bankruptcy, reorganization, insolvency, receivership, or an assignment for the benefit of creditors. By submitting
Personal Information and/or Browsing Information to FNF, you expressly agree and consent to the use and/or transfer of
the foregoing information in connection with any of the above described proceedings.

Please see “Choices With Your Information” to learn the disclosures you can restrict.

Security of Your Information
We maintain physical, electronic, and procedural  safeguards  to guard your Personal  Information.  We limit access  to
nonpublic personal  information about  you to employees  who need  to know that  information to do their job. When  we
provide Personal Information to others as discussed in this Privacy Notice, we expect that they process such information
in compliance with our Privacy Notice and in compliance with applicable privacy laws.
Choices With Your Information 
If you do not want FNF to share your information with our affiliates to directly market to you, you may send an “opt out”
request by email, phone,  or physical  mail as  directed  at  the end of this Privacy Notice.  We do not share  your Personal
Information with nonaffiliates for their use to direct market to you.

Whether you submit Personal  Information  or Browsing  Information to FNF is entirely up to you. If  you decide  not to
submit Personal  Information  or Browsing  Information, FNF may not be  able  to provide certain  services  or products  to
you.

For California Residents: We will not share your Personal Information or Browsing Information with nonaffiliated  third
parties, except as permitted by California law.
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For Nevada  Residents : You may be placed  on our internal Do Not Call List by calling (888) 934-3354 or by
contacting us via the information set  forth at the end of this Privacy  Notice.  Nevada  law requires  that  we  also
provide you with the following contact  information: Bureau  of Consumer  Protection, Office of the Nevada
Attorney General,  555 E. Washington  St., Suite 3900, Las  Vegas,  NV  89101; Phone  number: (702) 486-3132;
email: BCPINFO@ag.state.nv.us.

For Oregon Residents :  We will not share your Personal Information or Browsing Information with nonaffiliated
third parties for marketing  purposes,  except  after  you have been informed by us of such sharing and had an
opportunity to indicate that you do not want a disclosure made for marketing purposes.

For Vermont Residents: We will not disclose information about your creditworthiness to our affiliates and will not
disclose your personal information, financial information, credit report, or health information to nonaffiliated third
parties to market to you, other than as permitted by Vermont law, unless you authorize us to make those
disclosures.

Information From Children 
The FNF Websites  are  meant  for adults and are  not intended or designed  to attract  persons  under the age  of
eighteen (18).We do not collect Personal Information from any person that we know to be under the age of thirteen
(13) without permission from a parent or guardian.

International Users 
FNF's headquarters  is located  within the United States.  If you reside  outside the United States  and choose  to
provide Personal  Information  or Browsing  Information  to us, please  note that  we  may transfer  that  information
outside of your country of residence  for any of the purposes described in this Privacy Notice. By providing FNF
with your Personal  Information and/or  Browsing  Information, you consent  to our collection, transfer,  and use of
such information in accordance with this Privacy Notice.

FNF Website Services for Mortgage Loans
Certain FNF companies  provide services  to mortgage  loan servicers,  including hosting websites  that collect
customer information on behalf  of mortgage loan servicers  (the  “Service Websites”). The Service Websites  may
contain links to both this Privacy Notice and the mortgage loan servicer or lender's privacy notice. The sections of
this Privacy  Notice  titled When  Information  is Disclosed,  Choices  with Your Information, and Accessing  and
Correcting Information do not apply to the Service Websites. The mortgage loan servicer or lender's privacy notice
governs use, disclosure, and access  to your Personal  Information.  FNF does not share  Personal  Information
collected through the  Service  Websites,  except  (1) as  required  or authorized  by contract  with the mortgage loan
servicer or lender, or (2) as required by law or in the good-faith belief that such disclosure is necessary to comply
with a legal process or applicable law, to enforce this Privacy Notice, or to protect the rights, property, or safety of
FNF or the public.

Your Consent To This Privacy Notice; Notice Changes 
By submitting Personal Information and/or Browsing Information to FNF, you consent to the collection and use of
the information in accordance  with this Privacy  Notice.  We  may change  this Privacy  Notice  at any time. The
revised Privacy Notice, showing the new revision date, will be posted on the FNF Website. Each time you provide
information to us following any amendment of this Privacy Notice, your provision of information to us will signify
your assent  to and acceptance  of the terms of the revised Privacy Notice for all previously collected information
and information collected from you in the future. We may use comments, information or feedback that you submit
to us in any manner that we may choose without notice or compensation to you.

Accessing and Correcting Information; Contact Us 
If you have questions, would like to access or correct your Personal Information, or want to opt-out of information
sharing for affiliate marketing, send your requests via email to privacy@fnf.com, by phone to (888) 934-3354, or
by mail to:

Fidelity National Financial, Inc.
601 Riverside Avenue,

Jacksonville, Florida 32204
Attn: Chief Privacy Officer
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SUPERIOR DATA SERVICES DOES HEREBY CERTIFY THAT THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE EXAMINED FOR 

CHICAGO TITLE INS. - 711.  THE INFORMATION REPORTED ABOVE IS A TRUE AND ACCURATE ABSTRACT OF THE INFORMATION REPORTED 
THEREIN AND NO LIABILITY IS ASSUMED.  THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY. 

    

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 
 

Title: CTIM-711 CT1900302Q  Date: 4/10/2019 

Premises: 17-01 REDFERN AVENUE 

County: QUEENS 

Town/City:  Village:  

District:  Section:  Block: 15537 Lot: 60 

 

ECB SEARCH BY ADDRESS 
 

 

A SEARCH OF THE RECORDS OF THE CITY OF NEW YORK ENVIRONMENTAL CONTROL BOARD 

(OATH) FOUND NO VIOLATIONS WITH MONIES OWED POSTED AGAINST THE ABOVE ADDRESS. 

 

THIS SEARCH DOES NOT INCLUDE ECB VIOLATIONS AGAINST INDIVIDUALS OR OTHER 

ENTITIES ASSOCIATED WITH THE ABOVE ADDRESS. A SEPARATE SEARCH IS REQUIRED FOR 

EACH NAME UNDER REVIEW. 
 

 
  

  

 
  

 

 

http://www.superior-data.com/


SUPERIOR DATA SERVICES DOES HEREBY CERTIFY THAT THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE EXAMINED FOR 

CHICAGO TITLE INS. - 711.  THE INFORMATION REPORTED ABOVE IS A TRUE AND ACCURATE ABSTRACT OF THE INFORMATION REPORTED 
THEREIN AND NO LIABILITY IS ASSUMED.  THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY. 

    

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 
 

Title: CTIM-711 CT1900302Q63  Date: 4/10/2019 

Premises: 14-30 BRUNSWICK AVENUE 

 AKA 16-29 REDFERN AVENUE 

County: QUEENS 

Town/City:  Village:  

District:  Section:  Block: 15537 Lot: 63 

 

ECB SEARCH BY ADDRESS 
 

 

ATTACHED FIND A COPY OF PROPERTY INQUIRY PAGE(S) FROM THE NEW YORK CITY 

ENVIRONMENTAL CONTROL BOARD (OATH). THIS SEARCH IS DESIGNED TO REPORT 

ADJUDICATED VIOLATIONS WITH MONIES OWED POSTED AGAINST THE ABOVE ADDRESS. 

 

THIS SEARCH DOES NOT INCLUDE ECB VIOLATIONS AGAINST INDIVIDUALS OR OTHER 

ENTITIES ASSOCIATED WITH THE ABOVE ADDRESS. A SEPARATE SEARCH IS REQUIRED FOR 

EACH NAME UNDER REVIEW. 
 

 
  

  

 
  

 

 

http://www.superior-data.com/




SUPERIOR DATA SERVICES DOES HEREBY CERTIFY THAT THE RECORDS OF THE ABOVE GOVERNMENTAL AGENCY WERE EXAMINED FOR 

CHICAGO TITLE INS. - 711.  THE INFORMATION REPORTED ABOVE IS A TRUE AND ACCURATE ABSTRACT OF THE INFORMATION REPORTED 
THEREIN AND NO LIABILITY IS ASSUMED.  THIS REPORT IS SUBMITTED FOR INFORMATION PURPOSES ONLY. 

    

 

 

SUPERIOR DATA SERVICES, INC. 

www.superior-data.com 
 

188 MONTAGUE STREET 10th FLOOR 

   BROOKLYN, NY 11201  

TEL: (718) 625-9949    FAX: (347) 896-5551 

1471 ROUTE 9 SUITE 203 

CLIFTON PARK, NY  12065 

TEL: (518) 785-4892   FAX: (518) 785-5086 
 

Title: CTIM-711 CT1900302Q65  Date: 4/10/2019 

Premises: 16-25 REDFERN AVENUE 

County: QUEENS 

Town/City:  Village:  

District:  Section:  Block: 15537 Lot: 65 

 

ECB SEARCH BY ADDRESS 
 

 

A SEARCH OF THE RECORDS OF THE CITY OF NEW YORK ENVIRONMENTAL CONTROL BOARD 

(OATH) FOUND NO VIOLATIONS WITH MONIES OWED POSTED AGAINST THE ABOVE ADDRESS. 

 

THIS SEARCH DOES NOT INCLUDE ECB VIOLATIONS AGAINST INDIVIDUALS OR OTHER 

ENTITIES ASSOCIATED WITH THE ABOVE ADDRESS. A SEPARATE SEARCH IS REQUIRED FOR 

EACH NAME UNDER REVIEW. 
 

 
  

  

 
  

 

 

http://www.superior-data.com/
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