ST. JOHN'S TERMINAL RESTRICTIVE DECLARATION

THIS DECLARATION (this “Declaration™), made as of this day of m—r———

38+sDecember, 2016, by SIC 33 OWNER 2015 LLC, a » having an
address at (the “Declarant™).
WITNESSETH:

WHEREAS, the Declarant is the fee owner of certain rea! propesty located at 550
Washington Street in the Borough of Manhatian, County of New York, City and State of New

York, designated [or rea) property tax pumposes as Block 596, Lot | and as more particularly

described in Exhibit A" (the “Subject Property™);

WHEREAS, Declarant desires 10 redevelop the Subject Property with 2 mix of

residential and commercial uses, and public access areas, s described in the Land Use

Applications (as defined herein) (the “Proposed Development™);

WHEREAS, the Subject Property is divided into three sites: the north sitemng-mone

perticiatly-deseribed-in—Eulibi-tidgt (the “Nodh Site™), center site—ao~merempanticularly
deceribod-i-EniibittiA-32 (the “Center Site"), and south site, ai-rore-pastisularly-desesibod-in
Erhibit=ibd-32(the “South Site”, and each, a “Site”), as shown in the diagram (the “Project
Diagram™) annexed hereto as Exhibit LB

WHEREAS, pursuant to the Zoning Text Amendment (defined herein), proposed
Section 89-10 of the Zoning Resolution provides that the use and bulk regulations of the

underlying zoning districts under the proposed Zoning Map Amendment (delined hereinaficr)



shall not apply to the Subject Property except with respect 10 a development or enlargement that
is the subject of a special permit granted by the Commission pursuant lo the Special Hudsen

River Park Disirict provisions;

WHEREAS, the Hudson River Park Trust, New York public benefit corporation {the
“HRPT"™), constituted under Chapter 592 of the Lows of 1998 (s amended, the *Hudson River
Park_Act” or “HRPA"), is lessee of certain real property designated for real property tex

purposes as Block 656, Lot | (the *Pier 40 Site"} pursuant 0 8 lease with the State of New

York, in accardance with the HRP'A;

WHEREAS, pursuant to amendments (o the HRPA enacted under Chapier 517 of the
Laws of 2013, HRPT is permitted to transfer any unused development rights from the Hudson
River Park (the “Park”™) to propesties located up to one block east of the Park, if and to the

extent designated and permitied under local zoning ordinances;

WHEREAS, pursuant to Application No. N 160308 ZRM, the New York City
Department of City Planning (DCP) applied to the New York City Planning Commission (the
“Commission”) for a Zoning Text Amendment o establish the Special Hudson River Park

District under Section 89-00 et. seq. of the Zoning Resolution (the “Zoning Text Amendment™);

WHEREAS, pursuant to the Zoning Text Amendment, proposed Section 89-21 of the
Zoning Resolution provides that the Commission may permil development rights to be

transferved from a “'granting site” to 8 “receiving site™;



WHEREAS, pursusnt to the Zoning Text Amendment, proposed Section 89-10 of the
Zoning Resolution defines the Pier 40 Site as o “granting sitc” and the Subject Property as a

“receiving site” in the Special Hudson River Park District;

WHEREAS, the Declarant applied to the Commission for (1) a zoning map amendment
pursuant to Application No. N 160309 ZMM 1o (n) mep the Special Hudson River Park District
comprising Pier 40 and the Subject Property and (b) rezone the Subject Property (i) changing
the North Site from an M1-5 District to a C6-4 District, (ii) changing the Center Site from an
M2-4 District C6-3 District, and (iii) changing the South Site from an M2-4 District to an MI-5
District (the “Zoning Map Amepdment"”); (2) a special permit pursuant to the Special Hudson
River Park District provisions, pursuant (o Application No. N 160310 ZSM, to permit (a) the
transfer of 200,000 squarc feet of unused floor area development rights to be transferred from
the Pier 40 Site to the Subject Property and (b} certain bulk waivers on the Subject Property (the
“HRP Transfer Special Permit"); (3) three special penmits pursuant to Sections 13-45 and 13-
451 of the Zoning Resolution, pursuant 1o Applications Nos. N 160311 Z8M, N 160312 ZSM,
and N 160313 ZSM, to allow additional Bccessory parking on each of the three Sites (the
“Parking Special Permits,” and logether with the HRP Transfer Special Permit, the “Special
Permits™); and (4) three authorizations pursuant to Section [3-44{ of the Zoning Resolutions,
pursuant to Applications Nos. N 160314 ZAM, N 160315 ZAM, and N 160317 ZAM, to allow
curb cuts for accessory parking gorages on each of the three Sites; (the “Authorizations"); and
Declarant applied to the Chairperson of the Commission for {5) a Centification pursuant 10 the

Special Hudson River Park District provisions, pursuant 10 N 160318 ZCM (o facilitate the



transfer of floor srea development rights (collectively, and together with the Zoning Text

Amendment, the “Land Use Applications™);

WHEREAS, CPC acted as lead ngency and conducled an environmental review of the

Land Use Applications (as defined herein) pursuant 1o CEQR and SEQRA;

WHEREAS, in coanection with the HRP Transfer Special Permit, Declarant has
proposed to purchase development rights [rom the Pier 40 Site from HRPT, and to transfer such
development rights to the Subject Property, and in order to effectuate such transfer, Declarant
will record against the Subject Property and HRPT will record ngainst the Picr 40 Site a Transfer
of Development Rights and Notice of Restrictions, substantinlly in the form annexed hereto as
Exhibit “F, upon the closing of the purchase and sale of the Development Rights, and the
recordation of such Transfer of Development Rights and Notice of Restrictions will give
Declarant the right to make the Special Permit Election (as defined herein), in accordance with

this Declaration;

WHEREAS, Title Insurance Company (the “Title Company™) has
cedtified in the certification (the “Certification™) attached hereto as Exhibit “C" and made a pan

hercof, that as of ___, 2015, Declarant, , and

(the “Parties-in-Interest™) in the Subject Property, as such term is defined in the definition of

“zoning lal” in Section 12-10 of the Zoning Resolution;

WHEREAS, all parties-in-interest to the Subject Property have either exccuted this
Declaration or waived their right to exccule and subordinated their interest in the Subject

Property to this Declaration by wrilten instrument annexed hereto as Exhibit “D* (the “Waiver



and Suberdination™) and made a port hercof, which instrument is intended 1o be recorded

simuitaneously with this Declaration; and

WHEREAS, Declarant desires to restrict the manner in which the Subject Property is
developed, redeveloped, maintained and operated in the future, and intends these resirictions to
benefit all the land, including land owned by the City, lying within o onc-half-mile radius of the

Subject Property.

NOW THEREFORE: Declarant does hereby declare, covenant and agree that the
Subject Property shall be held, sold, transferred, conveyed and occupied subject 1o the
restrictions, covenants, obligations, easements, and agreements of this Declaration, which shall
run with the Subject Property and which shall be binding on Declarant and its successors and

assigns as follows:

ARTICLE [
CERTAIN DEFINITIONS

For purposes of this Declaration, the following terms shall have the following meanings:

.00 “Approvals” shall mean all the approvals of the Land Use Applications by the

Commission and City Council with respect to the Proposed Development of the Subject

Property.

1.02  “Association” shall have the meaning set forth in Section 8.03 of this

Declaration.

1.03  “Anomey General” shall mean the Attomey General of the State of New York,
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1.04 “Board" shall have the meoning set forth in Section 8.03 of this Decloration.

1.05 “Building” shall mean any one of the buildings that is part ol the Proposed

Development as shown on the Plans, ond shall not mean an Existing Building.

1.06 “Building Permit™ shall mean, with respect to any Building, any of an Excavation

Permit, Demolition Permit, Foundation Permit, or New Building Permit.

107 “Center Site” shall have the meaning given in the Recitals to this Declaration.

1.08  “Chair” shall mean the Chair of the City Planning Commission of the City of New

York from time 1o time, or any successor to its jurisdiction.
1.09 “City" shall meen the City of New York.

1.10  “City Council” shall mean the City Council of the City of New York, or ony

successor 10 its jurisdiction.

{11 “Commission” shall mean the City Planning Commission of the City of New

York, or any successor to its jurisdiction.

.12 “Construction Commencement” shall mean the issuance of the first Foundation
Permit by the Buildings Department to Declarant for work on a Building within the Proposed

Development.

i.13  “Declarant” shall have the meaning given in the Recitals of this Declaration and
shall include any Successor Declarant as defined in Scction 6.05 of this Declaration and any

entity that becomes a Declarant pursuant to this Declaration.
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1.14  “Declaration” shall mean this Declaration, as same may be amended or modified

from time to time in accordance with its provisions,

1.15  “Demolition Permit™ shall mean a pennil issued by the Buildings Depzrtment, in
connection with the development of a Building, authorizing the dismantling, razing or removal
of a building or structure, including the removal of structural members, floors, interior bearing

walls and/or exterior walls or portions thereof:

1.16  “DOB" shall mean the Department of Buildings of the City of New York, or any

successor (o the jurisdiction thereof under the New York City Charter,

117 “Eflective Date™ shall have the meaning given in Section 6.0) of this Declaration.

.18  “Existing Building” shall mean the building or buildings existing on the Subject

1.19  “Excavation Permit” shall mean any permit issued by the Buildings Department,
in connection with the development of a Building, authorizing cxcavations, including thosc made

for the purpase of removing earth, sand, gravel, or other material from the Subject Property.

1.20  “Final Approval™ shall mean approval or approval with modifications of the Land
Use Applications by the Commission pursuant to New York City Charter Section 197-c, unless
(a) pursuant to New York City Charter Section t97-d(b), the City Council reviews the decision

of the Commission approving or approving with modifications the Land Use Applications and



wokes final action pursuant to New York City Charter Section 197-d approving or appraving with
modifications the Land Use Applications, in which event “Final Approval” shall mean such
approval or approval with medifications of the Land Use Applications by the City Council, or (b)
the City Council disapproves the decision of the Commission and the Mayor of the City of New
York (the “Mayor”) files a written disapproval of the City Council’s action pursuant to New
York City Chaster Section 197-d(e}, and the City Council does not override thc Mayor's
disapprovai, in which event “Final Approval” shall mean the Mayor’s written disapproval
pursunnt fo such New York City Charter Section 197-d{e). Notwithstanding anything to the
contrary contained in this Declaration, “Finol Approval” shall not be deemed to have occurred
for any purpose of this Declaration if the final action taken pursuant to New York City Charter

Secction 197-d is disapproval of the Land Use Applications.

121 “Floor Area” shall have the meaning set forth in Section 12-10 of the Zoning

Resolution on the EfTective Date of this Declaration.

122 “Force Mojeure” shall mean that a Force Majcure Event has occurred and

Declarant hos provided the Delay Notice.

1.23  “Force Majeurc Event” shall mean an occurrence, or 0CCUMENCCS, beyond the
reasonable control of Declarani(s), which causes delay in the performance of Declarant’s
obligations hereunder, provided that Declarant has taken all reasonable steps reasonably
necessary lo control or to minimize such delay, and which occurrences shall include, but not be
Yimited t0: (i) o strike, lockout or labor dispute; (ii) the inability to obtain labor or materials or

reasonable substitutes therefor; (iii) nets of God; (iv) restrictions, regulations, orders, controls or



Jjudgments of any Governmental Authority; (v) undue material delay in the issuance of approvals
or actions by any Governmental Authority, provided that such delay is not caused by any act or
omission of Declarant; (vi) enemy or hostile government action, civit commotion, insurrection,
terrorism, revolution o sabotage; (vii) firc or other casualty; (viii) a taking of the whole or any
portion of the Subject Property by condemnation or eminent domain; (ix) unusual or reasonably
unforesecable inclement weather substantially delaying construction of any relevant portion of
the Subject Property; (x) unforeseen building, demolition, 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 lo such real property in favor of Declarant arising by contract, this
Decloration or Legal Requirements, (xii) failure or inobility of a public utility 1o provide
adequate power, heal or light or any other utility service; (xiii) orders of any court of competent
Jjurisdiction, (xiv) unusunl delays in transportation, or (xv) the pendency of any litigation which
results in an injunction or restraining order prohibiting or otherwise delaying the construction of
any portion of the Subject Property. No event shail conslitute a Force Majeure Event unless
Declarant, the Association, o the holder of o Mortgage on the Subject Property in control of the

Subject Property, as applicable, complies with the procedures set forth in Section 7.04.

1.24  “Former Zoning™ shall mean, with respect to the North Site, the M[-5 zoning
district, and with respect to the Center Site and South Site, the M2-4 zoning districy, and all bulk,
use, and other regulations applicable in such zoning districts in accordance with the Zoning

Resolution.



1.25 *“Foundation Permit” shall mean any permit issued by the Buildings Department

authorizing foundation wark for the foundation of a Building.

at_the tims i it Electi hat i istent with CEQR Technical

+361.27____ “Individual Intesest” shall have the meaning given in Section 5.04(n) of

this Dectaration.

#3328 “Lend Use Applications™ shell have the meaning given in the Recitals to

this Declaration, as such Land Use Applications may be hereafier modified.

+381.29 __ “Lot Owner” shall mean only (a) fec owner(s) of the Subject Property or
any portion thereof; (b) the holder of the lessec's estate in a ground lease of all or substantially
all of the Subject Property or all or substantially all of any Site; (c) the cooperative corporation
which holds beneficial ownership of any portion of the Subject Property or any building built on
the Subject Property; and (d) the board of managers of any portion of the Subject Property that is

subject to a declaralion of condominium.

381,30 “Mortgage” shall mean a morigage given as security for a loan in respect

of ell or any portion of the Subject Propenty.
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+38L31____“Morigagee” sholl mean the holder of Mortgage.

+341.32 ___ “Named Mortgagee” shall have the meaning given in Section 8.04 of this

Declaration.

+32L33.__“New York City Charter” shall mean the Charter of the City of New York,

effective ns of Janvary 1, 1990, as amended [rom time 10 time.

+33L.34 ___ “New Building Permit” shall mean, with respect (o any Building, a work
permit issued by the Buildings Department under a new building application outhorizing the

canstruction of such Building.
34135 “Nolice” shall have the meaning given in Section 8.04 of this Declaration.

35136 _“North Site” shall have the meaning given in the Recilals to this

Declarstion.

+361.37  ___“Obligations” shall mean any requirement of this Declaration, including,

without limitation, the requirements set forth in Article [,

+33L3IR____“Party-in-Interest” shall have the meaning given in the Recitals 1o this

Declaration.

+38L.39 ____“Plans” shall mean the drawings for the Development prepared by
CookFox Architects, as approved pursuant to the Approvals, reduced-size copies of which are
attached as Exhibit “E” to this Declaration, as more particularly described in Section 2.01(a), and

as may be modified pursuant to Section 6.03 hereof.
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301,40 “Possessory Interest” shall mean either (1) a fee interest in the Subject
Property or any portion theseol or (2) the lessee’s eslale in a ground lense of all or substantially
all the Subject Property or portion thercof and all or subslantially all of any Sitc or portion

thereol.

401,41 ____ “Proposed Development” shall have the meaning given in the Recitals to

this Declaration.

dnhl 42 “PAA" shall have the meaning given in Section 4,01 of this Declaration.

443143 “Register” shall have the meaning given in Section 601 of this

Declaration.

443144 “Register's Office” shall have the megning given in Section 6.01 of this

Declaration.

+4).45__ “Rezoning” shall have the meening given in the Recitals to this

Declaration.

+451,46 _ “Site” or "Sites” shall mcan any onc of the North Site, Center Site or

South Site or all of the Sites as the context shall require.

H461.47 ___ “South Site” shall have the meaning given in the Recitals to this

Declaration.

+431, 48 ____ “Special Permits” shall have the meaning given in the Recitals to this

Declaration.
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+48L49 __ _ “State” shall mean the Stale of New York, its apencies and

instrumentalitics.

+48L30____“Substantial Completion™ or “Substantially Complete”, shall mean
completion of construction substantially in accordance with the Plans, in the reasonable
determination of the Chair, notwithstanding that minor or insubstantial details of construction,

decoration or mechanical adjustment remain 1o be performed.

+=38L31 ___“Subject Property” shall have the meoning given in the Recitals to this

Decclaration.

=132 “Successor Declarant” shall have the meaning given in Section 6.05 of this

Declaration.

52153 “Undeveloped Site” shafl mean a Site or portion of a Site on which work

has not commenced mmﬂmwmmmm and which,

subsequent to a Special Permit Election on any portion of the Subject Property, will be subject to

the “Existing Buildings” provisions of Section 2.01 (a)(iii) of this Declaration-.

+531.54 ___ “Unit Intercsted Party” shall mecan 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 licn encumbering any such residential or commercial

condominium unit.

34155 __"Unit Owner” shall not include the Lot Owner but shal) mean (a) the

owner of any individual residential or commercial condominium unil, or the owner of the
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beneficial interest of any residential or commerciel unit, held in cooperative ownership, or (b) the
holder of a mongage or other lien encumbering any such residential or commercial unit,

apartment or building held in condominium ownership or owned by 2 cooperative corporation.

551,56 “Zoning Resolution™ shall have the meaning set forth in the Recitals to

this Declzration.

+56),57___ Certain additional terms are defined in the Sections in which they first

appear or lo which they most closely pertain.

ARTICLE [I

DEVELOPMENT AND USE OF THE SUBJECT PROPERTY

2.01 Development of the Subject Property.

(a) Development of the Subject Propenty.

(i) Development Prior 1o a Special Peamit Eleclion. Unless and until

Declarant has made o Special Permit Election in accordance with Section 6.0t, Declarant shall
have no Obligations under this Declaration, and shally be entitled to develop the Subject Property
wilh such uses and bulk, and only such uses and bulk, pcrmiited on an as-of-right basis under the

Former Zoning.

(i}  Development Pursuant to the Approvals. If Declarant has made a

Speciol Permit Election in accordance with Section 6.01, Declarant covenants that, except as
provided in Section 2.01(a)(iii) and Section 2.01(b) hereof, the Subject Property {axsluding-any

Enisting-Building-an-an-Undeveleped-Bitopshall be developed in substantia! conformity with the
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Plans prepared by CookFox Architects and listed below, approved as part of the Special Permits
and anncxed hereto in Exhibit “E” and made a part hercof, as such Plans may be modified in

accordance with Section 6.02 or 6.03 hereof, [he Proposc

Drawing No. Title [Date
2000 Cover o446
Z-001 Granting Site Survey {10/14/16
HOH=AG
Z-004 Zoning Calculation Analysis O] 2/05/16
Z-005 Project Area Siie Plan 10/14/16
Z-006 Zoning Lot Site Plan 10/14/16
F.-oo: . RoHLLE
Z-101 Ground Floor Pian 31 2/05/16
Z-110 Waiver Plan 10/14/16
Z-200 Waiver Scctions 10/14/16
Z-20] aiver Sections 10/14/16
7-202 Waiver Seclions 10/14/16
Z-203 TWaivcr Sections 10/14/16
Z-204 Waiver Sections 10/14/16
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Drawing No. Title [Date

2-205 Whaiver Sections 10/14/16

2-206 Waiver Seclions 10/14/16

Z-250 Design Control Diapram 10/14/16

ortheast

Z-251 Design Control Diagram - 10/14/16
Southwest

7-252 Design Control Diagram 10/14/16

arthwesl

Z-253 Design Control Diagram - 10/14/16
Southeast

Z-254 |Dcsign Control Notes HGH-4) 2/05/16

N ——
F::: : :E: TYIVNY:
' '

v i i LOHLE

F—l-l-a Wik Tlavstien—Hesteative HOH4HL6

FHA-; ILUUY

L-100 Landscape-Public Access Area  {A4412/03/16
Site Plan——Spten-r

L-101 Landscape — Public Access Area #H412/05/16
Enlargement Plan——-&ptiofi-dr

|a=-|-oa 0L
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ﬂﬂmwing No. Title [Date
’&-i-oa oa G
200 HoAE
'f-UOI 'Parking - North Site Ground Plan 112/05/16
1?-002 IParking - North Site Cellar Plan  [+8414]2/05/16
P-003 Parking - Center Site Ground Ho4412/05/16
Plan

-004 'Parking Center Site Cellar Plan HOHH412003/16
P-005 Parking - South Site Ground Plan 041 2/05/16
P-006 Parking - South Site Cellar Plan o4 12/03/16

(iii)  Existing Buildings. i-Beolesant-hna-mede-Aficr o Special Permit
Election has bean madg as provided in Section 6.01, fer-any-tndeveleped-SiterDeclarant shall
have the right, as follows_for apy Undgveloped Site:

. to maintain the Existing Building on the Undeveloped

2, to use the then-cxisting square footage in the Existing

Building for any uses permitied by the Former Zoningsend_in accordance with Section

- onin ti

By



3. 1o alter and reconstruct the Existing Building using the
then-existing square footage of such portion of the Existing Building, including but not
limitcd to replacing windows, replacing fagade clements, removing or replacing interior

partitions, removing or replacing mechanical systems, removing or replscing portions of

floor slabs, and adding new elcvator and circulation systems, provkded=ths—pny-sush

Building-on-such-Undavaloped-Siesrand provided, further, that the Existing Building
may be reconstructed to the extent such reconstruction would be allowed by Scction 54-

4] of the Zoning Resolution, applicable to a “non-complying building,” but only in the

event of a damage or destruction due to a [ire or other involuntary cosualtyi-er, neovided

4, to develop_any porion_of the Undeveloped Site in

accordance with the Special Permil, as applicable to the respective Site, provided that

such Special Permit has been vastod-in-gecerdanes

2 P03 1M, doted er t2

(b)  Amendment to Plans. If Declarant has made the Special Permit Eteclion

and Declarant secks (o develop any portion of the Subject Property other than with the Proposed

Development, Declarant shali not be authorized 1o develop such portion ol the Subject Property
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cexcept (i) as would be permitted pussuant to the provisions of Section 2.0k(a)(iii) hereof; or (ii)
where an amendment has been reviewed and approved by=the~Eheimin accordance with Section

6.02 or Section 6.03 Hereof.

2.02  Single Zoninp Lot

(n) Single Zoning Lot. If the Subject Property is devcloped pursuant to the
Special Permits, the Subject Property shall eentinue-te~be treated as a single zoning lot [or all
purposes of the Zoning Resolution, except that (i) the portion of the Subject Property located

over West Houston Street shall not generate “floor area,” as defined in Scction 12-10 of the

, {ii) the Proposed Development
shall not include any floor area located directly above West Houston Streel, and (iii) the height
and setback requirements of the applicable zaning district shall apply, cxcept as modified by the

Commission, 10 the Subject Property on cach side of the mopped street lines of West Houstan

(b)  Vesling. The City Planning Commission, in its approval of the Special

Permits, granted a 10-year term for such Special Penmits, in accordance with Zoning Resolution
Section 11-4342. Zoning Resolution Section 11-42 provides that a special permit granted by the
City Planning Commission shall automatically lapse il substantial construction, in accordance
with the plans for which such special permit was granied, has not been completed within such

10-year period. Section 11-42 also provides that “substantial construction” shall mean, in the
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case of new buildings, the substantial construction of at least one building. Accordingly, for the
pusposc of Section 11-42, substantial construction of any one Building within the Proposed
Development in substantial conformity with the Plans shal) be deemed to prevent o lapse of the

Specinl Permits.

{c) Separate Owners. For the avoidance of doubl, nothing in this Declaration
shail be deemed (o restrict the ownership and development of the Subject Property by separate
entities, provided that each such entity shall have the rights and obligations of Declarant under

this Declaration with respect to the portion of the Subject Property owaed by such entity.

2.03 Affordable Housing and Floor Area Calculations

(@  The North Site and Center Site portions of the Proposed Development
shall include “affordable housing,” as such term is used in Section 89-00, et seq. of the Zoning
Resolution, in accordance with the Approvals. Such affordable housing sholl comply with the

requirements of Section 23-90, ef seg. of the Zoning Resolution, except as modified herein.

#)pn the event of an
clection of the Special Permits, the total amount of afTordeble housing floor area required in the
Proposed Development shall be no less than 25% of the total amount of residential floor arce
developed it the Proposed Development, and the number of affordable housing units required in
the Proposed Development shall be no less than 30% of the tolal amount of residential units
developed in the Proposed Development. The amount, location, affordability level, and bedroom

distribution of alfordable housing shall be as set forth in the schedule below:



Site Total Affordable | Building Arca Median Bedroom Mix for
Residential | Residential Distribution Income AfTordahle Units
Floor Area | Floor Area {*AMI™ Level
Permitted | Required
(ZSF) (ZSF)
North | 560,000 110,000 Affordable unils | not more than 1-bedroom:
Site localed in 80% AMI not less than
Building 2 2575%;
(separate senior rernainder may be
housing studios
building)
Center | 725,000 218,700 Affordable units | 4210% of tota] | 2-bedroom:
Site may be located | residential floor | not less than 50%;
entirely in East | area at not more | I-bedroom:
Building or in than 60% AMI; | not less than 25%;
both East and +85%.af lolal remainder may be
West Buildings, [ gesidentin] floar | studios
Affordable units | areaat oot more
shallbe than BO%% AME,
da2hof Ogorsin | residential floor
whichihevore | than 110% AMI
Ipgnted, % of olal
residential floor
area al nol more
than 130% AMI
South {0 0 N/A N/A N/A
Site

Notwithstanding the foregoing, in the event that, at the time that a Special Permit

Election is made, thegn Undeveloped Site has been developed-es, enlarped subscquent 10 the-date

erthisc-BoalaatienDecember 15, 2016, then the total amount of affordable housing floor area
required in the portion of the Proposcd Development-senstruetod-prmuani-to=this-Reostsistive
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flordable uni 1 i all_have the nd_fini arkel-

c‘. TR T

Alfordable housing provided in accordance with the requirements of Section 23-
90, ¢t seq. of the Zoning Resolution, as such requircments bave been modified herein, shall be

deemed 1o fulfill the objectives of the City’s Inclusionary Housing Program.

(b)  North Site Completion Conditions. The Buildings Department shall not
issue, and Declarant shall not accepl, & temporary cerlificate of occupancy {(a “TCO™) or a
permanent certificate of accupancy (“PCO"), as upplicable, for any market-rate residential floor
area in sny Building on the North Site, except in compliance with the affordable housing

completion conditions in Section 23-90, et seq. of the Zoning Resolution, as applicable to the

afTordable-housing floor area on the North Siter,25 56t forthin(a) hereol,

(¢)  Center Site Completion Conditions. The Buildings Depostment shall not
issue, and Declorant shall not necept, 1 TCO or PCO, as applicable, for any market-rate
residential floor area in any Building on the Center Site, cxcept in compliance with the
affordable housing completion conditions in Section 23-90, et seq. of the Zoning Resclution, as
applicable to the affordnble-housing floar area on the Center Site=,n5.5eLforih in (s} hereof

(d)  South Site. Issuance of cernificales of occupancy for any affordable

MMWME shall not be a condition to the issuance of

certificates of oceupancy for any portion of the South Site Building.



2.04 Retgil Uses

¢(b)_The frontage of the Proposed Development on West Houston Street, on

each the North Site and Center Site, at the ground floor level shall each include a minimum of

four setaib-estoblishments- gce The frontage of the

Proposed Development on Clarkson Street at the ground floor level shall include a minimum of

three mﬂeslablishmcm&.huhum@ug_jg_EgQM These limitations shall not

apply to any retail establishments located above or below the ground floar.

M) Al retail frontage of the Proposed Development on West Houston Street

and Clarkson Strect shall have a minimum retail depth of 30 feet from the strect line,

(d)_All residential lobbies on West Housion Street shall be no more than 25

feet in width.
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(e). Lservico-asiablishments located on the Center Site shall be
timited to 15,000 gross square feet of space per establishment below the ground-floor level;
provided, however, that this restriction shall not apply to AeR-Folei-or-non-0ommareisl-yoesr-and
shell—pei-aaplyato—grocery stores; _[ood _halls, art palieries, whether commercia! or non-
commercial; amusement uses, including bowling alleys and thesters; event spaces; and

gymnasium, filness centers, and physical culture establishmenis (subjec1 10 obtaining a BSA

specinl permit).




2.05 Represeniation. Declarant hereby represents and warrants that there is no

restriction of record on the development, enlargement, or use of the Subject Property, nor any
preseat or presently existing estate or interest in the Subject Property, nor any existing lien,
abligation, covenant, easement, limitation or encumbrance of any kind that shall preciude the

restrictions and obligations as set forth herein,

ARTICLE 111

PROJECT COMPONENTS RELATED TO THE ENVIRONMENT; MITIGATION

MEASURES

3.01 Project Components Related to the Environment_[or Construction. Declarant

shall implement and incorporate as part of its construction of the Proposed Development as
appropriate the following PCRE’s related to Construction prior to any commencement of

canstruction of the Subject Property or each Site, as the context may require, pursuant to the

Proposed Development:(n) Construction Air Emissiops Reduction Measures,



-

T

s e —

® Prior 1o Construction Commencement and subject to DCP review
pursuant to Section 3.08 of this Declaration, Declorant shall (x) develop & plan for
implementation of, and (y) thereafter implement, the following measures for all construction
aclivities (including, but not limited 10, demolition and excavation) during the development of

the Subject Property:

1. To minimize hourly cmissions of NO2 to the maximum
exient practicable, non-road diesel-powered vehicles and construction equipment with a power
rating of 50 horsepower (hp) or greater shell meet or achieve at least the equivalent of the United
Sutes Environmental Protection Agency (“EPA") Tier 3 with diesel particle filter Non-road
Diesel Engine Emission Standard (altcrmatively, such equipment shall mect at least the Tier 4
final emissions standord). All non-road engines in the project rated less than 50 hp shall meet at

least the Tier 2 emissions standard.

2. All non-road, diese!-powered construction equipment with
engine power output rating of 50 horsepower or grenter and controlfed truck feets (i.e. truck
ficets under fong term contract wilh Declarant, such as concrete mixing end pumping trucks)
chall uiilize the best available teilpipe technology to reduce diesel particulate
emissions. Construction contracts shafl specify that all diesel non-road engines rated at 50
horsepower or greater shall utilize aclive or passive diescl particle filters (cither original
equipment manufacturer or retrofit technology) verified under either the EPA or Colifornia Air
Resources Board ("CARB") verification programs. Active diesel particie filters or other

technologics proven to achieve an equivalent reduction may also be used.
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3. All on-site diesel-powered engines shall be operated

exclusively with ultra-low sulfur diesel fuel.

4. Idling of all vehicles, including non-road cngines, for
periods longer than three minutes shail be prohibited on the Subject Property for all cquipment
and vehicles thal are not using their engines to operate a loading, unloading, or processing device

(c.g., concrete mixing trucks) or unless otherwise required for the proper operation of the engine,

5 The use of diesel and pasoline engines, including
generators, shall be minimized through the maximum practicable use of (1) electric engines
operating on grid power, and (2) lighting devices, illuminated traffic control signals and signs
aperaling on grid, battery, or solar power. Construction contracts shall require the use of clectric
engines where practicable, Subject to 3.01(a) (ii) below, Declarant shall ensure the distribution
of power connections throughout the Subject Property as needed. Equipment that shail use grid
power rather than diesel engine power shall include, but not be limited lo, welders, rebar

benders, scissor lifis and hydraulic articulating boom lifis.

6. Large emissions sowsces, such as concrote trucks and
pumping operalions shall be located, to the extent practicable, away {rom operable windows,

Iresh air intakes, parks, and playgrounds.

(i) To facilitate the use of electrically powered equipment and
minimize the use of diesel and gasoline engines, not fewer than sixty (60) days prior to the
anlicipated date of commencement of demolition or excavation on the Subject Property

(whichever first occurs), Declarant shall apply 1o Con Edison to establish an electrical
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connection of such Site to grid power. A complete copy of such application shall be forwarded
{0 DCP at the time the application is first sent to Con Edison. Upon connection to grid power,

clectrically powered equipment will be used to the extent practiceble.

(ii) Declarant shall include enforceable contractual requirements with
contractors and subcontraciors to implement the provisions of this Section 3.01(a), with respect

to opplicable work at the Subject Property.

(b)  Fugpitive Dust Control Plan.

(i) Prior to Construclion Commencement and subject to DCP review
pursuant to Section 3.08 of this Declaration, Declarant shall (x) develop a plan for
implementation of, and (y) thereafter implement, a plan for the minimization of the emission of
dust from construction-related activities during development of the Subject Property or Site (the
“Fugitive Dust Control Plan"), which Fugitive Dust Control Plan shall contain the following

measures.

1. Fugitive dust from excavation, demolition, wransfer of

spoils, and loading and unloading of spoils shall be controlled through water spraying.

2. Large piles of soil, rock or sediment either shall be kept
wet, coated with o non-hazardous, biodegradable dust suppressant and/or covered to prevent
wind crosion and fugitive dust. Longer term stockpiles shall be covered with a tarp weighted

down with sand bags.



3. Concrete and rock grinding, drilling and saw cutting
operations shall be wet blade or misted if significant dust is being penerated. Such opcealions, if

occurring in an enclesed space, shall utilize vacuum collection or extraciion fans.

4, Al trucks hauling Joose soil, rock, scdiment, or similar
material shall be equipped with tight fitting tailgates and covered prior to leaving construction

areas,

5. Stabilized areas shall be established for washing dust off of
the wheels of all trucks that exit canstruction areass, AN vehicle wheels will be cleaned as

necessary prior to feaving the construction sites in order to control Iracking.

6. Truck routes and surfaces on which nonroad vehicles arc
opcrating within construction areas shall be watered as needed; or, in cases where such routes
will remain in the same place for extended periods, the soil on such surfaces and roadways shall
be stabilized with a biodegradable dust suppressant solution, covered with gravel, or temporarily

paved 10 avoid the re-suspension of dust.

7. Declarant shall comply with and implement all measures
required by Chapter 1 of Title 24 of the New York City Adminisirative Code (the “New York

City Air Pollution Control Code") regulaling construction-related dust emissions.

(i)  Declarant shall include enforceable conlractual requirements with
contractors and subcontractors te implement the provisions of this Section 3.01(b) with respect 10

applicable work at the Subject Property.
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{c) Construction Noise Reduction Measures.

(i) Prior to Construction Commencement and subject to DCP review
pursuant to Section 3.08 of this Declaration, Declarant shall (x) develop a plen for
implementation of, and (y) thereafler implement, the following measures for all construction
activities (including demolition and excavation) reloted to the development of the Subject

Property or Site:

L. All construction activities shall comply with Chapter 2 of
Title 24 of the New York City Administrative Code (the “City Naise Control Code"), and with
the rules on Citywide Construction Noise Mitigation, as set forth in Chapter 28 of Title 15 of the

Rules of the City of New York.

2. Declarant shail develop and implement a plan for
minimization of consiruction noise (the “Naise Reduction Plan™). The Noise Reduction Plan

shall contain both path control and source control measures, including the following:
(A) Path Control Measures

(az) Noise barriers shall be erected around the perimeter of
areas where canslruction activities are taking place for the purpose of minimizing construction
noise consistent with reasonable construction procedures. Prior (o Construction Commencement
of any Building, o solid fence shall be crected around the perimeter of the arcas where

construction activities are taking place, which shall be at least 8 feet high.



(bb) Noisy equipment, such as crancs, concreic pumps,
concrele trucks, and delivery trucks, shall be Jocated away from and shielded from sensitive
seceptor locations lo the extent practicable. Where feasible and practicable, once building

foundations arc completed, delivery trucks shall operate behind a construction fence.
(B) Source Control Measures

(sa) The noise emission levels of the construction
equipment shall mect the standards specified in Subchapter 5 of the New York City Noise Code,
as provided in Table 20-19 of the FEIS which is annexcd hereto as Exhibit “H"™. Contractors
shall be required 1o properly maintain construction equipment, including equipment noise

mufllers.

(bb) To the extent practicable, the construction site or siles

shall be arranged (o minimize the need for the use of backup alarms on construction equipment.

(cc) Upon establishing a conrnection of the Site to grid
power, diesel- or gas-powered equipment shall be replaced with electrical-powered equipment
such as pumps, compressors, and hoists (i.e., early electrification) to the cxtent feasible and

practicable.

(i)  If construction work will oceur at night or on weekends, Declaramt
shall prepare an additional noise reduction plan (the “Alternative Noise Reduction Plan") in
accordance with the City Noise Control Code prior lo commencing such nighttime or weekend

work,

-31-



(iii)  Declorant shall include enforceable contractusl requircments with
contractors ond subcontractors to implement the provisions of this Section 3.01(c) with respect to

applicablc work at the Subject Prapesty.

(d)  Construction Pest Management Plan.

(i) Prior 1o Construction Commencement and subject to DCP review
pursuant to Section 3.08 of this Declaration, Declarant shall (x) develop a plen for
implementation of, and (y) thereafter implement, an integrated plan to control pests (including
unwanted vermin, insects and weeds), in accordance with Buildings Department requirements,
throughout the devetopment of the Subject Property or Site (the “Construction Pest Management

Plan"), which Construction Pest Management Plan shall contain the following requirements:
1. Vegetalion fostering vermin shall be kept rimmed.

2. Construction trailers, dumpsters, and sheds shalt be

clevated off of the ground to discourage vermin from burrowing or hiding in them.

i Standing water shall be pumped out before the water

becomes septic.

4. Prior 1o the start of construction and as necessary during the
construction period, the Dectarant shall cause its contraclor to bait appropriate areas of the site,
using only USEPA ond New York State Department of Environmental Conservation {*DEC”)-

repistered rodenticide.



(ii} Declarant shall include enforceable contractual requirements with
contractors and subcontractors to implement the provisions of this Section 3.01 (d) with respect to

applicable work at the Subject Property.

(e) Hazardous Materials Remediation nd Protection Measures. The FEIS has
identified potential hazardous materials at the Subject Property. A Remedial Action Plan (a
“RAP") and associated Construction Health and Safety Plan (a "CHASP") were approved by

DEP on July 21, 2016.

(i) All soil disturbance for the development of Building pursuant to
the Proposed Development shall be performed in accordance with the NYCDEP-approved RAP
and CHASP, referred (o in the NYCDEP-opproved comment letter dated July 21, 2016 anncxed
hercto os Exhibit “I™, Any necessary remediation for cach Building in the Proposed
Development may proceed independently of any other Building(s) and therefore it is expecled
that New York City Mayor's Office of Environmental Remediation (“OER") may issue & Notice
of Batisfaction as set forth in Section 3.01{g)(iii)(3) below, ond a Final Notice of Satisfaction as
sel forth in Section 3.0k(gXiii)(3) below, on a Building-by-Building basis, irrespective of the

construction sequence of the Buildings in the Proposed Development.

(i) TCO and PCO. Declarant covenants and agrees thal no application
for a TCO or PCO that reflects a change in use group respecting the Subject Property for the
Proposed Devclapment shall be submitted to or tccepted from the Buildings Department by
Declarant until OER has issued to the Buildings Department, as applicable, a Nolice of

Satisfoction as sct forth in Section 3.01(e)(iii)(1) below or a Final Notice of Satisfaction as set
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forth in Section 3.01{g){iii)(2) below. Declarant shall submit a copy of the Notice of Satislaction
or Finel Notice of Satisfaction to the Buildings Department at the time of filing of any

application set forth in this Section 3.01 (e)(ii).
(iii) WNotices.

L Notice of Satisfaction. OER shall issue a Notice of
Satisfaction for the Proposed Developmest or any Building within the Proposed Development, as
the case may be, afier OER has determined in writing that the NYCDEP-approved RAP has been

compleled to the sutisfaction of OER.

2. Final Notice of Sotisfaction. OER shall issue a Final
Notice of Satisfaction for the Proposed Development or any Building within the Proposed
Development, as the case may be, after OER has set forth in writing that the NYCDEP-approved
RAP has been completed to the satisfaction of OER, and all potentia} hezardous meterials have
been removed or remediated a5 and to the extent required by the RAP and no further hazardous

remediation is required on the Subject Property as determined by OER.

()] Energy Efficiency. Afl Buildings developed pursuant io the Proposed
Development shall, at minimum, achieve encrgy cficiency consistent with the prerequisite
requirements for certification under, Leadership in Energy and Environmental Design (LEED)
New Construction rating system, version 4 and exceed the energy requirements ol the New York
City Building Code (currently the same as ASHRAE 90.1-2010), resulting in energy expenditure
lower than a baseline building designed to meet but not exceed the minimum building code

requirements by five percent or more.
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() Resiliency Measures.

(i)  Declarant shall incorporate the foliowing resiliency measures into

Proposed Development:

. Each Building shall be designed to accommodate flood
levels projected for the year 2100 for ail critical infrastructure and residential uscs, and
for the 20505 or higher for commercial uses (applying the higher 2100 levels where
practicable). The Building design shall account for potential futurc “100-year” levels
(Mlood levels with a one percent probability of occurring in any given year), including 18
feet and 19 feet NAVDSS for critical infrastructure and residential uses in the South and
North/Center Sites, respectively, and at least 14.5 and 15.5 fect NAVDSS for commercial

spaces in the South and Nerth/Center Sites, respectively.

2, Below-grade commercial space in any Building at
clevations below curvent and future potential flood clevations shall be dry-flood proofed
to accommodate flooding up 1o the above 2050-projected flood fevels (14.5 and 15.5 feet
NAVDES) such that the subgrade levels would be fully protecied from flooding 1o that

level;

3. All eritical infrastructure in any Building, including but not
limited 10 electricity conneclions, penerators and fuel, communications, ond elevalors
shall be designed to withsiand flooding up to the levels set forth in 3.01(g)(3i) and

connections and systems shall be cither located above this elevation or sealed; and
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4, Any plantings in ot-grode open spaces OR the Subject

Property shall, to the extent praclicable, be water and salt-tolerant specics.

(iii)  Prior to accepting a TCO or PCO for a Building, Declarant shall
cerify 1o DCP thet it has implemented the provisions af clause (i)(1) through (i)(3) of this

Section 3.01(g), and if same have not been implemented, the reasons for such failure.
{h)  Maintensnce and Protection of Traffic Plan.

(i) Prior to Construction Commencement of any Building, Declorant
shail prepare e plan which provides diagrams of proposed lemporary lene ond sidewalk
alterations, the duration such alterations will be implemented, the width and length of affected
segments, and sidewalk protection measures for pedestrians, which shall be necessary during
construction of such Building (the “Maintenance and Protection of Teaffic Plan” or “MPT").
Declarant shall submit the MPT 1o DOT for review and approval, provided, however, that
completion and submission of the MPT shall not be necessary for preliminary sile work, unless

DOT advises Declarant thst 8 MPT is required.

(i)  Declarant shall include provisions in the contracts of all relevant

contractors and subcontractors requiring adherence to the provisions of the MPT plan.
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3.02 Proiect Components Related to the Environment for Design and Operation of the

Building. Declasant shall implement and incorporale as part of its construction of the Proposed
Development as appropriate the following PCRE's related to the Design and Operation of the

Proposed Devclopment as outlined below.

b) 10 ater Monapement Measures,

{i) As described in Chapter 12 of the FEIS, the Proposed
Development requires the rerouting of the wastewater flow that is curcently conveyed through
two existing sewer lines that run bencath the Development Site from King and Charlion Streels
1o the cast, os illustrated at Exhibit “J”. Prior to the issuance of a New Building Permit for any

Building in the Proposed Development on the Center or South Sites:

1. Declarant shall conduet an onalysis and investigation to
consider the effects of the Proposed Development on the capacities of local sewers and
combined sewer overflow (CSO) at the downstream regulntor at the corresponding street

frontage;

2. Declarant shall submit plans 1o NYCDEP for a proposcd

rerouting of the existing combined sewers illustrated at Exhibit J, and upon NYCDEP
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approval of such plans, prepare an amended drainage plan reflecting such changes and

upgrades 1o such infrastructure; and

<l NYCDEP shall review and approve the plans for sewer

rerouling and infrastructure upgrades, pursuant to normal regulatory procedures.

3.03 Environmental Milipation. Declarant shall, in accordance with the FEIS for the -
Proposed Development, the Notice of Completion of which is dated October 7, 2016, undertake

the mitigation meesures set forth therein (the “Mitigalion Work™) in connection with the

Proposed Development, as follows:«(a) Recreation Centey,

(i) Upon the issuance of a New Building Permit for the Center-East
Site, Declerant shall construct a multi-puspose indoor active recreation space (the “Recrention
Center”) te-be-shasedor use by the £snenl public-and-the-rosideniomer-the-Centor-East-Building:,
Declarant shall cither operate the Recreation Cener in=_house or slull engage a third-party
pesineroperalor (o handle the management, scheduling, and programming of the space.
BeelsramiThe operator shall be permitted to charge fees that do not exceed fees charged by the
NYC Department of Parks and Recreation {“DPR") for admission to its recreation centers. In
advance of the completion of the design of the facility on the Center-East Site or the selection of
a third-party pesaeropcrator, Declarant shall consult with Manhatian Community Board 2 10
identify an active recreational use and program for the space, appropriate design of the space,
and appropriate equipment 1o outfit the space. Concusrently with consultation of the Community

Board, Declarant shall consult DPR to confirm that the identified active use is suitable.

-41-



Declarani_shall_cause {he operalor shall engage community organizations, DPR, and Hudson

River Park Trust to advertise the space for general public use.

(i)  The Recreation Center space shall meet the following criteria (the

“Design Crileria™):

1. It shall contain no less than $815,000 gross square feet of

space, inclusive of all support space, loceted on the geavnd-feergellar Jeve] of the Center-

2, it shall be improved for active recreational uses, and shall
be suitable for activities such as ball sports, martial arls, or filness classes, or as
determined pursuant to Section 3.03 (i). It shell also include support space, including

bathrooms and storage.

e
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(iii)  Declarant shall neither request nor accept a Building Permit from

DOB (other than a permit for demolition, site preparaticon or excavalion) for either the Center-
East or Center-West Buildings until the Chair has approved a schematic desipn for the
Recreation Cenier thal substantially complies with the Design Criteria as set forth in clouse (ii)
of this Section 3.03(a). Declarant shall submit to the Chair a schematic design for the Recreation
Center, which schematic design shall be accompanied by a letter from Community Board 2
listing its recommendations for the design and programming of the Recrention Center, and a
letter from DPR cvidencing DPR’s approval of the design and programming of the Recreation
Center. Within forty-five (45) days of such submission, the Chair shall either (A) issue the
certification, or (B) notify Declarant in writing of any deficiency with the Design Criteria, in
which case Declarant shall submit revised plans that address such defects. Within thirty (30)
days of such revised submission, the Chair shall either (A) issue the centification, or (B) notify
Declorant in writing of any deficiency with the plans, in which case Declarant shall submit
revised Recreation Center plans that address such defects. This process shall continue until the
Chair has issued the certification. Upon issuance of the certification, the plans shall be the

“Approved Recreation Center Plans,”
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(iv)  Substantial Completion of Recreation Center shall be o condition
to the issuance of TCOs for both the Center-East and Center-West Building. The Buildings
Department shall not issue, and Declarant shall not accept, a TCO for any dwelling units in either
the Center-East and Center-West Building until the Declarant has Substontially Campieted the
Recreation Center, as described herein, and the Chair has se cerlified such Substantial

Completion to the Buildings Department.

(v}  Declarant shall notify the Chair when, in the opinion of Declarant,
the Recreation Center has been Substantially Completed. Within fifteen (15) business days of ils.
receipt of Declarant's notice, the Chair shall cither (i) issuc o centification of Substantial
Completion, or (ii) notify Declerant of any work that, according to thc Approved Recreation
Cenler Plans, remains o be completed before the Chair will issue a certification of Substantial
Completion. If the Chair notifies Declarant that work remains to be completed or corrected in
accordance with the Approved Recreation Center Plons, such notice shall contain a detailed
statement of the reasons for such non-occepiance by listing the elements of the Approved
Recreation Center Plans remaining to be completed. Upon completion of the work specified in
the Chair's letter, Declarant shall notify the Chair and, within fifteen {15) business days of
receipt of such notice, the Chair shall either (i) issue a certification of Substantial Completion, or
(it) issue o revised letter listing any items from the original leticr remaining to be completed.

This process shall continue until the Chair has issued a centification of Substantial Completion.

(vi) Penmanent Centificates of Occupancy. The Buildings Department

shall not issue, and Declarnnt shall not accept, a PCO for_any dwelling units in the Center-East or

Center-West  Building unlil the Declaront has Finolly Completed the Recreation Center in



accordance with the Approved Recreation Center Plans, and the Chair has so certified such Final

Completion 1o the Buildings Department,

(vii)  Declarant shall notify the Chair when, in the opinion of Declarant,
the Recrealion Center has been Finolly Completed. Within fiftcen {15) business days of its
receipt of Declarant’s notice, the Chair shall cither (i) issue a centification of Final Completion,
or (ii) notify Declarant of any work that, according to the Approved Recreation Center Plans,
remains 1o be completed before the Chair will issue a certification of Final Completion. If the
Chair notifies Declaramt that work remains 1o be completed in sccordance with the Approved
Recreation Cenler Plans, such notice shall contain a detailed statement of the reasons for such
nonacceptance by listing the elements of the Approved Recreation Center Plans temaining to be
completed or corrected. Upon completion of the work specified in the letter, Declarant shall
nolify the Chair and, within fifteen (15) business days of receipt of such notice, the Chair shall
either (i} issue a certification of Final Completion, or (ii) issue a revised letter listing any items
semaining to be completed. This process shall continue until the Chair has issued a centificntion

of Final Completion.

(b)  Passive Opep Space. If the Center Site Building is constructed pursuant to
the Proposed Development, Declarant shall provide 19,820 square feet of publically accessible

open space, as described in Article [V hercof,

()  Traffic. Chapter 22 of the FEIS identifies significant adverse traffic
impacts in connection with the Proposed Development and mitigation measures in the form of

signal timing changes, approach daylighting, lane restriping and signage. The FEIS predicts that
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the proposed miligation measures would be required at the completion of the Proposed
Development’s full build out. However, because the Proposed Development could be built all at
once or may be phased, and development may take place in any order, an interim impact
pssessment was conducted to determine the impacts that could oceur prior to the full build out. Tt
was delermined that the mitigation measures listed below could also be advanced upon
completion of the Center Site to mitigate signilicant adverse impacts that would be anticipated

for that time.

As set forth in the FEIS, the Proposed Development could coniain either hotel or office
uses in the South Site Building. The FEIS, therefore, identifies tmaffic impacts and mitigation

measures for both the office and hotel scenarios.

In order to mitigate the significant adverse traffic impact, the Declarant has agreed that

the mitigation measures will be implemented as described below.
(i) Proposed Development with South Site Hotel Use:

1. Declarant sha!l not apply for or accept a TCO or PCO for
either (1) the Center Sitc Building or (2) the )gst Building which would, together with all
Buildings constructed on the Devclopment Site, represent a full build oul of the
Proposed Development, until 30 days alter Declarant has seat written nolice o
NYCDOT, requesting that NYCDOT investigale the need for the waffic mitigation
measures sel forth in Tebles 22-3 to 22-6 of the FEIS, which are pnnexed hereto at
Exhibit *K”. Declorant shall comply with NYCDOT requirements necessary 10

implement the waffic mitigation measures described in Exhibit K, and shall either
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implement such measures as directed by NYCDOT, or, if directed by NYCDOT, pay
NYCDOT/City of New York for the ordinary and customary costs, il any, of
implementing capital improvements upon request of NYCDOT accompanicd by
appropriate documentation. To the extemt that NYCDOT does not approve or deems
unnccessary one or more of the traffic measures set forth in Exhibit K, Declarant shall

have no further abligation with respect to such measures.

(i)}  Proposed Development with South Site Office Use:

1. Declarant shall not apply for or accept a TCO or PCO for
cither (1) the Center Site Building or (2) the Jasl Building which would, topether with all
Buildings constructed on the Development Site, represenl a full build out of the
Proposed Development, until 30 days efier Declarant hes sent writlen notice lo
NYCDOT, requesting thot NYCDOT investignte the nced for the traffic mitigation
measurcs set forth in Tables 22-23 10 22-26 of the FEIS, which are annexed hereto at
Exhibit K. Declarant shall comply with NYCDOT requirements necessary to implement
the tmffic mitigation measures described in Exhibit K, and shall either implement such
measures as directed by NYCDOT, or, if directed by NYCDOT, pay NYCDOT/City of
New York for the ordinary and customary costs, if any, of implementing capital
improvements upon request of NYCDOT accompenied by appropriate documentation.
To the extent that NYCDOT does not approve or deems unnecessary one or more of the
traffic measures sct forth in Exhibit K, Declarant shall have no further obligation with

respect to such measures,



{d) Construction Noise. Should Declarant construct and occupy the Center
Site Building prior to Construction Commencement of the South Site Building, Declarant shall
close the publically accessible open space in the courtyard ol the Center Site Building, as
described in Article IV, during the demolition, excavation and foundation construction stages of

the South Site Building to climinate a significant adverse construction noise impact on such open

space.

3.04& Inconsistencies with the FEIS. IF this Declaration inadvertently fails to

include a PCRE or Mitigation Measure set forth in the FEIS as a PCRE or Mitigation Measure 10
be implemented by Declarant, such PCRE or Mitigation Measure shall be deemed incorporated
in Ihis Declaration by refcrence. If (here is any inconsisiency between a PCRE or Mitigation
Measurte os set forth in the FEIS ond as incorporated in this Declaration, the more restrictive

provision shall apply.

3.05& Innovation ond  Aliernatives: Modifications Based on _Further

Assessments. _[nnovation and Altemalives. In complying with Sections 3.01 through 3.03 of this

Declaration, Declarant may, at its election, implement innovations, iechnologies or alternatives
that are or become available, including replacing any equipment, technology, material, operating
system or other measure previously located on the Subject Property or used within the Proposed
Development which Declarant demonstrates to the satisfaction of DCP would result in equat or
betier methods of schieving the relevant PCRE or Mitigation Measure, thon those set forth in this

Declaration.



A
15 01d. 1o b de 1

(b)  Modifications Based on Further Assessments. In the event that Declarant

believes, based on changed conditions, that a PCRE or Mitigation Measure required under

Sections 3.01 through 3.04 should not apply or could be modified without diminishment of the
environmental standards which would be achjcved by implementation of the PCRE or Mitigation
Measure, it shall set forth the basis for such belief in on analysis submitted (0 DCP. In the event
thal, based upon review of such analysis, DCP deiermines that the relevant PCRE or Mitigation
Measure should not apply or could be modified, Declarant ;nny eliminate or modify the PCRE or
Mitigation Measure consislent with the DCP determination, provided that Declarant records a

notice of such change against the Subject Property in the office of the City Register.

(c) Process for Innovations, Allematives and Modifications Pursunni_to

Section 3.05. Following the delivery of a Notice 1o DCP requesting an Innovation, Alicrmative
or Modification pursuant to Section 3.05 hereof (the “Scction 3.05 Request™), Declarant shail
meet with DCP (and at DCP's option, the Manitor} to respond 1o any questions or comments on
such request and accompanying materials, and shall provide additionn! information es may
reasonably be requested by DCP or the Monitor in writing in order to allow DCP to determine,
acting in consuliation with the Monitor and City agency personnel as necessary in relation to the

subject matter of the Section 3.05 Requesl.

3.06& Appointment and Role of Independent Moanitor. Declarant shall, with the

consent of DCP, retain a third party (the “Monitor™) reasonably acceptable to DCP to oversee,
on behalf of DCP, the implementation and performance by Declarant of the construction period
PCREs and Mitigation Measures requircd under Sections 3.01, 3.02, and 3.03 of this Declaration

(the “Construction_Monitoring Measures™ or "CMMs"). The Monitor shall be a licensed
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engineer, erchitect, gencral contractor or environmental consultant with significant experience in
environmental management and construction manogement {or multiple persons or 2 firm
employing such persons), including familiarity with the means and methods Tor implementation
of the CMMs. In the event that the Declarant that is ¢ signatory to this Declaration shall have
sold, leased transferred or conveyed to a third party [ee title to, or a ground or net lease of, one or
more Sites within the Subject Propesty (other than transfers of condominium units), then such
third party shall be entitled with respect to such Site so sold, leased, trensferred or conveyed to it,
and, with the prior written approval of DCP and Declarant, to appoint & separate Maonitor for
such Site and shall, for the purposes of Article [1I be considered a Declarant. Accordingly there
may exist more than one Monitor with respect to multiple construction activities proceeding
simulianeously on the Subject Property, pursuant to separate Monitor Agreements (hereafter
defined). DCP hereby consents lo the selection of any one of the following cntities 1o serve gs

the Monitor:

(b)  The “Scope of Services” described in any agreement between Declarant
and the Monilor pursuant (o which the Monitor is retained (the “Monitor Apreemeat”) shall be
subject 1o prior review by and approval of DCP, such approval not to be unreasonably withheld,
conditioned or delayed. Such agreement shall include provisions in a form acceptable to DCP
that, among others, shell: (i) ensure that the Monitor is independent of Declarant in all respects
relating 1o the Monitor's responsibilities under this Declaration (provided that the Monitor shall
be responsible to Declarant with regerd to practices generally applicable to or expected of
consultants and independent contractors of Declarant) and has a duty of loyalty to DCP; (ii)

provide for appropriate DCP management and control of the performance of services by the



Monitor; (iii) authorize DCP to direct the (ermination of services by the Monitor for
unsatisfactory performance of ils responsibilities under the Monitor Apreement; (iv) allow for
the rclention by the Monitor of sub-consultants with expertise appropriate (o assisting the
Monitor in its performance of its obligations to the extent reasonably necessasy to perform its
obligations under this Declaration and the Monitor Agreement; and (v) allow for termination by
Declarant for cause, but only with the express wrillen concumrence of DCP, which concurrence
shall not be unreasonably withheld or delayed. If DCP shall fail o act upon a proposed Monitor
Agreement within forty-five (45) days after submission of a draft form of Monitor Agreement,
the form of Monitor Agreement so submitied shall be deemed acceptable by DCP and may be
executed by Declarant and the Monitor. The Monitor Agreement shall provide for the
commencement of services by the Monitor et a point prior to Construction Commencement (the
timing of such carlier point to be at the sole discretion of Declarant) and shall continue in efTect
at all times that construction activities are occurring on the Subject Properly with respect to an
identified siage(s) of development on the Subject Property including, with respect 1o the
Buildings, until issuance of TCOs or PCOs therefor, unless the Declarant, with the prior consent
of DCP or at the direction of DCP, shall have terminated & Monitor Agreement and substituted
therefor another Monitor under a new Monitor Agreement, in accordance with all requirements
of this Section 3.06, If the siage of development of the Subject Property identified in the Scope
of Services under the Monitor Agrecment is completed, Declarant shall not have any obligation
to retain the Monitor for subsequent stoge(s) of development of the Subject Property, provided
that Declarant shall not recommence any construction until it shall have retained a new Monitor

in compliance with the provisions of this Section.

51-



(c)  The Monitor shall: (i) assist and edvise DCP with regard to review aof
plans and measures proposed by Declarant for purposes of satisfying CMMs in coanection with
determinations required under this Declaration as a prerequisite to Construction Commencement
or the issuance or acceptance by Declarant of a Foundation Permit, New Building Permit, TCO
or PCO as the case may be; and (ii) provide reports of Declarant’s compliance with the CMMs
during any period of construction on a schedule seasonably ecceptable to DCP, but not more
frequently than once per month (iii) prepare u quarierly report summary of activities for
distribution to any Commitice established under Section 8.01 of this Declaration; end (iv) linise
with any Committee established under Section 8.01. The Monitor may at any time also provide
Declarant and DCP with notice of a determination that a CMM has not been implemented,
accompanicd by supporting documentation eslablishing the basis for such determination,
provided that any such notice shall be delivered to both parties. The Monitor shall: (x) have [ull
access 1o the portion of the Subject Property then being developed (as referenced in the Monitor
Agreement), subject to compliance with all generally applicable site safety requirements imposed
by law, pursuant lo conslruction contracts, of imposed as part of the site safety protocol in cffect
for the Subject Property; {y) on rensonable nolice and during normal business hours, be provided
with access 10 ail books and records of Declarant pertaining to the applicable portion of the
Subject Property cither on or outside the Subject Property which it rensonably deems necessary
10 carry out its duties, including the preparation of periodic reports; and () be entitled 10 conduct
any tests on the Subject Property that the Monitor reasonably deems necessary o verify
Declarant’s implementation end performance of the CMMs, subject 1o compliance with all
generally applicable site safety requirements imposed by law, site operations, or pursuant o

construction contracts in effect for the Subject Property and provided further that any such
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additional testing shall be (9) coordinated with Declarant’s construction activities and use of the
Subject Property by the occupants of and visitors (o any of the Buildings and PAA then located
on the Subject Property; and (r) conducted in a manner that will minimize any interference with
the Proposed Development. The Monitor Agreement shal! provide that Declarant shall have the
right 10 require the Monitar 1o secure insurance customary for such activity and may hold the

Moenitor lisble for ony damage or harm resulting from such tesling activities.

(d)  Subject 1o compliance with all generally applicable sitc safety
requirements imposed by Legal Requirements, pursuant to construction conlracts, or imposed as
part of the sile safety protocol in effect for the Subject Property, DCP, or any other applicable
City agency, may, upon prior written or telephonic notice to Declarant, enter upon the Subject
Property during business hours on business days Ior the purpose of conducling inspections (o
verify Declarant's implementation and performance of the CMMs; provided, however, that any
such inspections shall be (i) coordinated with Declarant’s construetion activities and use of the
Subjeet Property by the occupants of and visitors to any of the Buildings and PAA then located
on the Subject Property, and (ii) conducted in a manner that will minimize any interference with
the Proposed Development. Declarant shall cooperate with DCP (or such other applicable City
agency) and its representatives, and shall not delay or withhold any information or access o the
Subject Property reasonably requested by DCP (or such other applicable City agency).
Notwithstanding the foregoing, Declarant shall not be obligated (0 provide DCP or any other
City agency with access lo tenant accupied spaces or those portions of the Subject Property not

owncd and controlled by Declarant (such as individual condominium units).
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(¢)  Declarant shall be responsible for payment of all [ees and expenses duc to
the Monitor (including fees and expenses paid to sub-consultants engaged pursuant lo Section

3.06(b)) in accordance with the terms of the Monitoring Agreement.

$)] {f DCP determines, based on information provided by the Monitor and
others, or through its own inspection of the Subject Property during construction, as applicable,
that there is o basis for concluding that Declarant has failed to implement or to cause its
contractors 1o implement a CMM, DCP may thereupon give Declarant writien notice of such

alleged violation (each, a *CMM Default Notice™), transmitted by hand or via overnight courier

service 1o the address for Nolices for Declarant set forth in Section 8.04. Nowwithsianding any
provisions to the contrary contained in Section 7.01 of this Declaration, following receipt of a
CMM Dcfault Notice, Declarant shall: (i) effect a cuse of the alleged violation within ten (10)
business days; (i) seek to demonstrate to DCP in wriling within five (5) business days of receipt
of the CMM Default Notice why the alleged violation did not accur and does not then exist; or
(iii) seek to demonstrate to DCP in wriling within five (5) business days of receipt of the CMM
Default Notice that a cure period greater than ten (10) business days would not be harmful to the
environment or that the required cure cannot be accomplished within ten (10) business days
(such longer cure period, a “Propased Cure Period"). If DCP accepts within three (3) business
days of receipt of a writing from Declarant that the alleged violation did not occur and does not
then exist, DCP shall withdmw the CMM Default Notice and Declasant shall have no obligation
to cure. 1f DCP accepts o Proposed Cure Period in writing within two (2) business day of receipt
of 2 writing from Declarant, then this shall become the applicable cure peried for the alleged

violation {the “New Cure Period™), provided that if DCP does not act with respect to a Proposcd




Cure Period within two (2) business days or afier receipt of a writing from Declarant with respect
thereio, the running of the ten (10) duy cure period for the alleged violation shall be tolled until
such time as DCP so acts. If Declarant fails to: (i) effect a cure of the alleged violation; (ii) cure
the alleged violation within a New Cure Period, if one has been established:; or (iii} demonstrale
to DCP’s satisfaction that a violation has not occurred, then representatives of Declarant shall,
promptly at DCP's request, and upon a time and date, and a location acceptable to DCP, convene
a meeting (and, at the clection of the parties, additional meetings) with the Monitor and DCP
representatives. If, subsequent 10 such meelings, Declarunt is unable reasonably to salisfy the
DCP representatives that no violation exists or is continuing or the Declarant, the Monitor and
DCP are unable to agree upon a2 method for curing the violation within a time period acceplable
1o DCP, DCP shall have the right 1o excrcise any remedy available at law or in cquity or by way
of administrative enforcement, to obtain or compel Declorant's performance under this
Declaration, including seeking an injunction to stop work on the Subject Property, 8s necessary,
to ensure that the violation does not continue, until the Declarant demonstrales either thal the
violation does not exist or that it has cured the violation, Nothing herein shall be construed as a
waiver of any legal or equitable defense that Declarant may have in any enforcement setion or

proceeding initiated by DCP in accordance with this pravision,

3.07 Force Majeure Evept lnvolvi or Mitigation Mecasure.
Notwithstanding any provision of Section 7.05 to the contrary, where the Obligation

8s to which a Force Majeure Event applies is a PCRE or Mitigation Measure set forth in this
Article IIT of the Declaration, Declarant may nol be excused from performing such PCRE or

Mitigation Measure that is affected by the Force Majecure Event unless and until the Chair, based



on consultation with the Monitor designated under Section 3.06 of this Declaration, has made a
determination in his or her reasonable discretion that not implementing the PCRE or Mitigation
Measure during the period of the Force Majeure Event, or implementing on alternative proposed
by Declarant, would not result in any new or different significant adverse environmental impact

not addressed in the FSEIS.

3.08@ DCP Review. Not less than [ninety (90) days] prior to Lhe sooner to oceur

of (i) the dale Declarant anticipates 1o be the date of Construction Commencement, and (b) the
date Declarant anticipates obtaining any Foundation Permit from the Buildings Department,
Declarant shall send written notice to DCP, with a copy to the Moniter if DCP has previously
requested in writing that Declaront copy the Monitor, advising of Declarant’s intention 10
undertake Construction Commencement or obtain such Foundstion Permit as the cose may be

(each such notice, a “Permit Noticc™). Any Permit Notice shall be accompanied by: (i) 2

summary of the provisions of this Declaration imposing conditions or criterin that must be
satisfied as 2 condition to or in conjunction with Construction Commencement or issuance of the
relevant Foundation Permit or New Building Pemmit; (ii) materials or documentation
demonsirating compliance with such requirements or criteria 10 the extent Declarant believes that
compliance has been achieved by the date of the Permit Notice; and (jii) to the extent that
Declarent believes that compliance with any condition or criteria has not been achieved by the
date of the Permit Notice, an explanation of why campliance has not yet been achieved to date,
the steps that are or will be taken prior 10 issuance of the Building Permit to achieve compliance
and the method proposed by Declarant to assure DCP that the elements will be achieved in the

future. Materials or documcntation from any Governmental Authorily, certifying the
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implemeniation of 2 PCRE or Mitigation Measure set forth in this Article [11, shall be accepted

as compliance with the relevant PCRE or Mitigation Measure.,

(b)  Following the delivery of a Permil Notice 1o DCP in accordance with
Paragraph (a) hereof, Declarant shall meet with DCP (and at DCP's option, the Moniltor) to
respond to any questions or comments on the Permit Notice and accompanying materials, and
shall provide additiona! information as may reasonably be requested by DCP or the Monitor jn
writing in order to allow DCP (o determine, acting in consultation with the Monitor and any City
agency persannel as necessary in relation to the subject matier of the Pemmit Notice, that the
conditions and criteria for Construction Commencement or issuing the Building Permit have
been or will be met in accordance with the requirements of this Declaration. Declarant shall not
accept any Building Permit subject to review pursuant to this Section 3.08 until DCP has
certified to Declarant and the Buildings Department that the conditions and criteria set forth in
this Declaration for issuance of the Building Permit have been met. Notwithstanding the
foregoing, in the event that DCP has failed 1o (x) respond in writing to Declarant within thirty
(30) days of receipt of the Permit Notice, (y) meet with Declarant within forty-five (45) days of
receipt of the Permit Notice or (2) respond in writing lo Declarant within fificen (15) days of
receipt of additional materials provided 10 DCP under this Parograph (b), DCP shall be deemed
lo have accepted the Permit Notice and any subsequent materials related thereto under this
Paragraph (b) as demonstrating compliance with the requirements for issuance of the Building
Permit and Declarant shall be entitled 1o Commence Construction or accepl the Building Permil

and to undertake any and all activities authorized thercunder.
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(¢}  Not less than thirty (30) days prior to the date that Declarant anticipates
obtaining the first TCO or PCO for any Building on the Subject Property, Declarant shall send
wrillen notice to DCP, with a copy to the Monitor if DCP hos previously requested in writing
that Declarant copy the Monitor, advising of Declarant’s intention to obtain such TCO or PCO
(each such notice, a “CO Notice”). Within twenty (20) days of delivery of sny CO Notice, DCP
shall have the right to inspect the Building and review construction plans and drawings, s
necessary to confirm that the PCRE and/ or Mitigation Measures required to be incorporated into
the Building have been instatled in accordance with the plans initially submitted as part of the
New Building Permit. The Buildings Department shall not issue, and Declaront shall not accept,
a TCO or PCO if DCP has provided writien notice to Declarant, copied to the Buildings
Department, within five (5) days lollowing any such inspection (x) advising that Declarant has
failed to include a required PCRE and/or Mitigation Measure within the Building, or has failed to
fully satisfy the PCRE and/or Mitigation Measure, and (y) specifying the nature of such ormission
or failure. In the event that DCP provides such notice, Declarant and DCP shall meet within five
(5) business days of such written notice to review the claimed omission or failure, develop any
measures required to respend fo such claim, ond Declarant sholl take all steps necessary (0
cemedy such omission or failure. Upon the completion of such steps lo the satisfaction of DCP,

Declarant shall be entitled to obtain the TCO or PCO as the case may be

(d) In the cveni of a continued disagreement between DCP or other City
agency and Declarant under Paragraph (c) as to whether any PCRE and/or Mitigntion Measure
has been included or fully satisfied or will be included or fully satisficd by the measurcs

proposed by Declarant, Declarant shall bave the right 10 appesl such matter to the Deputy Mayor



of Planning and Economic Development, or any successor Deputy Mayor, and to seck resolution

within forty-five (45) days of Declarant’s appeal thereto.

ARTICLEIV

PUBLIC ACCESS AREA

4.01 CPC Chair Review and Cenification of Desipn

(8)  Declarant shall neither request nor accept a Building Permit from DOB

(other than a permit for demolition, sile preparation or excavation) for a Building on the Center
Site or South Site in the Proposed Development until the Chairperson of the New York City
Planning Commission (the “Chalt”) certifies that the design of the outdoor public access area
located on the Center Site and South Site in the Praposed Development, as identified on the

Plans (the “PAA"™) substantially complies with the Design Criteria as sct forth in Section 4.03

hereof (the “PAA_Certification").

The PAA shall consist of three arens, as shown on Plans L-100 throughand L-+63]101:

(i) the “South Portion,” which shall consist of the portion the PAA

located on the South Site;

(i)  the “Through-Block Portion,” which shall consist of the roadbed
and adjacent sidewalks of the through-block passageway providing pedestrian and vehiculor

access through the Center Site; and



(iii}  the “Center Portion,” which shell consist of the portion of the PAA

location to the north of the Through-Block Portion, on the Center Site.

(b)  To initiate Chair review, Declarant shall submit drawings of the PAA with

sufficient details 1o cnable the Chair to determine whether the PAA substantially complies with

()  Within forty-five (45) days of such submission, the Chair shall either {A)

issue the PAA Certification, or (B) notify Declarant in writing of any deficiency from the Design
Criteria, in which case Declarant shall submit revised PAA Centification Plans that oddress such
defects. Within thirty (30) days of such revised submission, the Chair shall either (A) issue the
PAA Centification, or {B) nolify Declarant in writing of any deficiency with the Design Crileria,
in which case Declarant shall submit revised PAA Cedification Plans that address such defects.
This process shall continue until the Chair has issued the PAA Cenification. Upon issuance of
the PAA Certification, the PAA Certification Plans shall be the “Approved PAA Plans.”
4.02 Completion of Public Access Area

(n)  Substantia! Completion of PAA shall be a condition to the issuance of

TCOs for the first Building to be completed on either the South Site or the Center Site, as

follows:
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(i) Substantial Completion of the South Portion and Through-Block

Portion of the PAA shall be a condition 1o the issuance of TCOs for the South Site Building; and

(i)  Substantial Compiction of the Center Portion and Through-Block

Portion of the PAA shall be a condition to the issuance of TCOs for either Center Site Building.

Notwithstanding the foregoing, Subsiantial Completion of the PAA shall not be a condition to

the issuance of TCOs for any porion

D afTordable housing units.

The Buildings Department shali not issue, and Declarant shall not accept, a TCO for any markel-
rate dwelling unils in any Center Site Building until the Declarant has Substantially Completed
the Center Portion and Through-Block Poriien of the PAA, as described herein, and the Chair
has so certified such Substantial Completion to the Buildings Department.  The Buildings
Department shall not issue, and Declarani shall not accept, a TCO for any floor arca in the South
Site Building until the Declarant has Substantially Compleied the South Portion and Through-
Black Portion of the PAA, as described herein, and the Chair has so certified such Substontinl

Completion to the Buildings Department.

{(b)  Declarant shall notify the Chair when, in the opinion of Declarant, the
applicable portions of the PAA hove been Substantially Completed. Within fificen (15) business
days of its receipt of Declorant’s notice, the Chair shall ecither (i) issue o certification of
Substantial Completion, or (ii) notify Declarant of any work that, according to the Approved
PAA Plans, remains to be completed before the Chair will issue a certification of Substantial

Completion for such pontion, If the Chair notifies Declarant that work remains to be completed
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or corrected in accordance with the Approved PAA Plans, such notice shall contain a dctailed
statement of the reasons for such non-acceptance by listing the elements of the Approved PAA
Plans remaining to be completed. Upon completion of the waork specified in the Chair’s letter,
Declarant shall notify the Chair and, within fifteen {15) business days of receipt of such notice,
the Chair shalt either (i) issue a centification of Substantial Completion for such portion, or (ii)
issue a revised letter listing any items [rom the original letter remaining Lo be completed. This
process shall continue unti) the Chair has issued & cedification of Substantial Completion for

such portion.

(c)  Permanent Certificates of Occupancy. The Buildings Department shell not
issue, and Declarant shall not accept, a PCO for units in the first Building to be completed on the
Center Site until the Declarant has Finally Completed the Center Portion and Through-Block
Portion of the PAA in accordance with the Approved PAA Plans, and the Chair has so certified
such Final Completion 10 the Buildings Department; provided, however, that Final Completion
of any portion of the PAA shall not be a condition to the issuance of PCOs for any affordable
housing units. The Buildings Depertment shall not issue, and Declarant shall not accept, a PCO
for any Noor area in the South Site Building until the Declarant has Finally Completed the South
Portion and Through-Block Postion of the PAA in accordance with the Approved PAA Plans,
and the Chair has so cenified such Final Completion to the Buildings Department.

(d)  Declarant shall notify the Chair when, in the opinion of Declarant, the
applicable portions of the PAA have been Finally Completed. Within fifteen {15) business days
of its reccipt of Declarant’s motice, the Chair shall cither (i) issue a centification of Final

Campletion, or (ii) nolify Declarant of any work that, according to the Approved PAA Plans,



remains to be completed before the Chair will issue a certification of Final Completion for such
portion. If the Chair notifies Declarant that work remains (o be completed in accordance with the
Approved PAA Plans, such notice shall coniain a detailed statement of the ressons for such
nonacceplance by listing the elements of the Approved PAA Plans remaining to be completed or
corrected. Upon completion of the work specified in the letter, Declarnt shall notify the Chair
and, within fifieen (15) business days of receipt of such notice, the Chair shall cither (i) issue a
certification of Final Completion for such portion, or (i} issue a revised letter listing any items
remaining to be completed. This process shall continue until the Chair has issued a certification

of Final Completion for such portion.

(¢)  Future Design Changes. Changes to the PAA afier Final Completion may

be approved by the Chair as a minor madification, pursuant to Section 6.03 of this Declaration.

4.03  Dgsion Criteria. The PAA shall conform to the minimum design criteria set forth

below (collectively, the “Design Criteria").

(8)  Adequatcly sized pedestrian and ADA circulation paths shal! be provided

throughout the PAA.
(b)  Seating:

L. Al least three different types of seating shall be provided,
which seating types may include: moveable sealing, fixed individual seats, fixed benches with
and without backs, and design-feature seating such as scat walls, planter ledges, or sealing steps,
Sealing shall have a minimum depth of 18 inches. Generous access and circulation to the seating

shall be provided. When scating is provided on a planter ledge, such ledpe must have a minimum
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depth of 22 inches. Seating shall have a height not less then 16 inches nor greater than 20 inches
above the Jevel of the adjacent walking surface. Some seating with seat backs at least 147 high
and reclining between 10 to 15 degrees shall be provided.

' All moveable seats must have backs and a maximum seat
depth of 20 inches. 1f moveable tables and seats are included, one table shall generate at least
four such moveable seals. Movenble seais shall not be chained, fixed, or otherwise secured
while the PAA is open to the public; moveable seats, however, may be removed during the hours
when the PAA is not open to the public as set forth in Section 4.04 of this Declaration.

3.  Prohibitions: Devices or forms affixed or incorporated into
plantes tedges, steps, sills, or other horizontal surfaces that would otherwise be suitable for
scating that are intended to prevent, inhibil or discourage seating (such as spikes, metal bars, or

pointed, excessively rough, or deliberately uncomfortable materials or forms) shall be prohibited.

(¢)  Access for Persons with Disabilities: The PAA shall conform with

applicable laws pertaining to access for persons with disabilities.

(d)  Plantings and Trees:

I, Plantings shall include a combination of trees, shrubs,
grasses and groundcover that reflect variety in seasons, colars and textures. Trees shall measure
ot least four inches in caliper at the time of planting, unless altemnative multi-stemmed

equivalents are specified. Some plantings shall be visible from street level.
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2, Planting beds shall have sufTicient volume to support
healthy plant growth. Planter walls shall not exceed 18" in height above an adjacent walking
surface.

3. All planied arcas shall cither be automatically irrigated or
shall consist of species that do not require regular waltering;

4, All planted areas Jocated above subsurface structures such
as the former High Line rail tracks or retail spaces shall have drainage sysiems to prevent
collection and pooling of water within planted arcas; and

(¢)  Lighting and Electrical Equipment:

L The PAA shall be illuminated 10 provide for safe use and
enjoyment of all areas of the PAA. Special attention should be provided in lighting steps and
other changes in clevation and areas under tree canopies and permitted canopics within the PAA;

2. The PAA shall be illuminated with a minimum level of
illumination of not less than two horizontal foot candles (lumens per foot) throughout all
walkable and sitting areas, and a minimum level of illumination of not less than 0.5 horizontal
foot candles (lumens per foot) throughout all other arcas. Such level of illumination shall be
maintained ot all times when the applicable portion of the PAA is open 1o the public at all times.
A lighting schedule, including fixtures, wattage ond their locations and designs together with a
diagram of light level distribution, with light levels indicated at intervals of no more than every
20 square feet,

3 All lighting sources that illuminate the PAA and are

mounted on or located within buildings adjacent to the PAA shall be shielded from dircct view.
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In addition, all lighting within the PAA area shall be shiclded to minimize any adverse cfTect on
surrounding residences.

()  Litter Receplocies: Adequate number of litter receptacles shall be
provided for the PAA. Al litter receptacles must have o volume capacity of al least 25 gallons
and shall be Jocoted in visible and convenient locstions, All top or side openings must have a

minimum dimension of 12 inches.

(g) Signape:

1. The PAA shall comply generally with the provisions of

ZR Section 37-751 (Public space signage systems) and ZR Scction 37-752 (Prohibition signs) as

references therein lo #public plaza¥ shall be repleced with the words *Public Access Area”.

2, Accessory Signs: Each establishment fronting on the PAA
sholl be permilted to have one of more signs with an aggregate area not to exceed the product of
12 square feet and the iength of the establishment along the PAA, in linear [eet, divided by 40

linear feet. In no event shall a sign exceed 16 square feet in area.

i bstrucli AA sh en to the in.gsc



404 Public Access Easement

{a) Subject 1o subscclion (d) hereol, Declarant covenants that, immediately
upon certification by the Chair pursuant (o Section 4.02 hereof that the Threugh-Block Portion of
the PAA, as shown on Plans L-100-_apd L-+03101, is Substantially Complete, the City shall
hereby enjoy, wield, and have the right to and the benefit of and be granted, conveyed and
transferred a non-exclusive easement (the “Throuph-Block Access Easement”) in perpetuity,
for the benefit of the general public, encompassing the area of (e Through-Block Portion of the
PAA that is unabstructed from the surface thereof to the sky, for the purposes of: (1) pedestrian
access and (2) emergency vehicle access, in accordance with the provisions of this Article V,
Any such grant of the Through-Black Access Easemenl shall not cause Through-Block Portion
of the PAA or any portion thereof (o be considered a “street” as defined in Section 12-10 of the
Zoning Resolution for the purpose of zoning, and shall not affect the floor area calcuiations,
height and setback compliance, or any other aspect of compliance with the Zoning Resolution for
any development on the Subject Property.

(b)  The Declarant covenants that all liens, including bul not limited to
judgment liens, montgage liens, mechanics’ liens and vendees liens, and all burdens, covenants,
encumbrances, leases, licenses, casements, profils, securily interests in personal property or
fixtures, and all other interests subsequent thereto, excepting governmental 1ax liens and
assessments, and public utilities and related casemenits, shall be or shall be caused by Declarant
to be, at and after the time of vesting of the Through-Block Access Easement in the City, subject

and subordinate to the rights, claims, entitlements, interests and priorities created by the
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Through-Block Access Easement and shall demonstrate same by means of appropriate
documentation reasonably satisfactory to the City.

(¢)  Declarant hereby waives its rights to assert the rule against perpetuitics as
a defensc in any proceeding to compel the conveyance of Through-Block Access Easements.
Notwithslanding the foregoing, the Through-Block Access Easement shall not encompass any
area or volume below the grade of the surface of the Platform.

(d  Notwilhstanding anything to the contrary in this Section 4.04 or Section
4.06{a), Declarant shall be entitled upon notification to the Chair pussuant to this Section, 10
close 1o the public any portion af the Through-Block Access Easement that has becn
Substantially Completed to the extent and for the period of lime that such closure is reasonably
required to allow [or the construction of a Building in o safe manner, or lo complete a subsequent
portion of the Through-Block Access Easement, or portion thereof, or to allow for necessary
maintenance and repair and the casement granted pursuaal to paragraph (a) of this Scction 4.04 is
limited to such extent. Declarant shall notify the Chair of the need to close any portion of the
Through-Block Access Easement not less than thirty (30) days prior to such closure {except in
the case of an emergency), and shall provide the Chair with a description of the need (including,
if the closure is related to construction of a Building, an explanation as to how the Site for such
Building does nol provide sufficient space for such construction in a safe manner, extent and

estimaled period of lime of closure reasonobly required pursuant lo this clause.

4.05 Hours of Access lo the PAA
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(2)  Declarant covenants that, upon Substantial Completion of the PAA,
subject to Section 4.02(d) hereof, the South Portion and Center Portion of the PAA shall remain

open and accessible to the public daily, from 7 am 10 10 pm.

{b) Declarant covenants that, upon Substantial Completion of the Through-
Block Portion of the PAA, passageway, as shown on the Plans, shall remain open and accessible

to the public 24 hours a day.

4.06 Commercial Use

No commercial use shall be allowed in the PAA and any seating provided in the
PAA shall be available to the public and not be restricted (o patrons of adjacent commercial
spaces. Up to 12 public commercial events (such as g farmer's market) may be held in the PAA
each year, Each event must last no more than 24 hours, and must be free and open 1o the peneral
public. Declarant shall notify the Chair of any scheduled events not less than seven days prior to

such event.

4.07 Maintenance and Repair of Public Access Area

(a)  Declarant shall be responsible for the maintenance and repair of the PAA,
including any paving, landscaping, fumiture, lighting, and elevator equipment provided in the
PAA, in accordance with the standards set forth in this Section 4.06. All such maintenance shall

be performed in 2 good and worker-like manner.

(b)  Cleaning and Maintepance.
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(i) Dirt, litter and obstructions shall be removed as needed and leaves

collected and removed as needed to maintain the PAA in clean, neat, and good condition.

(ii) ANl walkways, lighting, drinking fountains, irrigation systems and
all other improvements and facilities installed in the PAA shall be routinely cleaned and

rmaintained 50 as to keep such improvements and facilities in 2 clean, neat, and good condition.

(iii)  Graffiti shall be regularly painted over or removed, as appropriate

to the nature of the susface, prompily, with reasonable dispatch.

(iv) Drains, sewers and catch basins shall be cleaned regularly to

prevent clogging.

(v)  Branches and trees damaged or felled by winds, ice, vandalism or
by any other reason whatsoever, shall be promptly removed, and trees shall be replaced in

accordance with the Landscape Meintenance Plan, as described below.

(v} Snow and ice shall be prompily removed from all walkways so as
not to interfere with safe passage and from o!l other paved surfaces no more than 24 hours afier

each snowlall or accumulation of ice.

{n Landscape Maintenance. A mainienance program for the planied
portions of the PAA shall be established, consisting of o “Spring Start-up Period” program, a

“Season_Closing Period” progrom, and a continving mainlenance program through the

“Growing Scason."”



(i) Spring Start-Up Peried: The Spring Stort-up Period  shall

commence on March 1" and terminate not later than the end of the second weck of April of each

calendar year, The following work shall be undertaken and corried out annually during the

Spring Start-up Period:

(aa)

(bb)

(cc)

(dd)

(ce)

(m

(gz)

Remove any winter protectives from trces, shrubs and other planting

malerials;

Remove all landscaping debris including leaves and dead branches;

Prune and trim trees that have overextended, dead or plherwise unsightly

branches to maintain natural form;

'Remove or destroy any weeds growing between paving blocks, pavement,

and concrele areas;

Apply commercially available nitrogen rich fertilizer 1o trecs, shrubs,

planting materials and other lawn oreas os appropriate;

Remove any sand deposited as a result of winter sandings;

Replace any plant material or trees that are dead, diseased and/or
otherwise unhealthy with specimens of substantially equal type and

reasonable size;

(i)  Season Closing Period: The Scason Closing Period shall begin on

October 1" and shall tevminate not later than November 1*' of cach calendar year. The [ollowing
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work shall be underioken and carried out during the Season Closing Period: Roke and collect

Jeaves from the PAA,;

(sa) Wrap trees, shrubs, and other plant melerials ns necessary 1o ensure

adequale winter prolection;
(bb)  Apply commercially available nitrogen rich fertilizer to all lawn areas;

(iii) Growing Season: The Growing Season shall commence at the end
of the Spring Start-up period and shall terminale at the end of the Season Closing Period. The

following work shall be undertaken and carried out during the Growing Season:
(ea)  Inspect trees on a regular basis and spray when necessary;

(bb)  Water all trees, shrubs, plantings and grass arcas as necessary (0 maintain
in a healthy condition. In extended periods of drought (i.c., little
precipitationhigh temperatures for more than ene week) ground cover,
trees, shrubs and other plantings shall be thoroughly watered, subject to

City or Stale regulations governing waler usage;
(dd) Weed ns needed, no less thanon a bi-weekly basis.

(g)  Repsirs and Replacements. Repairs and replacemcents of facilities or
utilities within the PAA shall occur as needed to maintain such facilitizs or utilities in good order
and working condition. Declarant shall exercise due diligence in commencing the repair or
replacement of same as promptly as possible and subject lo the nolice requirements of Section

8.04 hercof and completing the same within a reasonably cxpeditious time after commencement.
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All rcpairs and replacements shall be performed in substantinl compliance with the Approved
PAA Plans and replacement materials shall maitch existing materials to the extent feasibie.
Repairs shall include, but not be limited to, the following, as applicable 10 the facilitics in the

PAA;

{i) Benches or Other Seating: Maintenance, including replacement of

any broken or missing stats and painting, as necessary;

(i)  Walls or Other Barriers: Any broken or materially cracked walls,

or barriers shall be repaired or removed and replaced;

(iii)  Paving: All paved surfaces shall be maintained so os to be safe

and attractive;

(iv)  Signage: All signs and graphics shal! be maintained in a first class
condition and all vandalized or damaged signage shall be promptly cleancd or replaced with new

signage or graphics;

(v)  Painting: All items with painted surfoces shall be painted on an
“as needed"” besis. Surfaces shall be scraped free of rust or other extraneous matter and painted to

match the installed color;

(vi)  Plam Materials and Trecs: Plant malerials and trees that are dead,
diseascd and/or otherwise unhealthy shall be replaced with healthy specimens of substantially

equal type and rcasonable size; and



(vii} Construction Defects and Hazardous Conditions: Declarant shall
periodically inspect the PAA for construction defects and hazardous conditions and shall
promptly repair and remediate any construction defects or hazardous conditions, as well as

implement any safety measures required on an interim basis to protcct public safety.

(h)  Closure. Notwithstanding Section 4.02 hereof, Declarant may close the
PAA or the most limited portions thereof os may be necessary in order (i} to accomplish the
maintenance, repairs or replacements; (i) to make emergency repairs to mitigate hazardous
conditions or emergency conditions; or (iii) to address other emergency conditions and shall
nolify the Chair of such closing and its expected duration as soon as practicable. In addition,
Declarant may close the PAA during the construction of the South Building and either Center
Site Building, as provided Section 3.03(c) hercof. Emergency conditions for which the PAA
may be closed pursunnt to (jii) above shall be limited to actual or imminent emergency
situations, including but not limited 1o, New York City Police Depertment (the “NYPD")
security olerts, riots, casuaities, disasters, or other events endangering public safety or property,
provided that no such emergency closure shal) continue for more than twelve (12) consecutive
hours without Declarant having consulted with the NYPD or the Buildings Department, as
appropriate, and having following the NYPD's or Building Department’s disection, if any, with
regard to the emergency situation. Declarant shall promptly notify the Chair in writing of any
closure which extends more than twelve (12) hours. Declarant will close or permit to be closed
only those portians of such areas which must or should reasonably be closed to effect the repairs
or miligation to be undertaken, and may install scaflolding as necessary, and will excrcise due

diligence in the performance of such repairs elc. or mitigation so that it is completed
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expeditiously and the temporarily closed areas (or any portions thereof) are re-opened to the
public prompily. In addition, Declaram may close the PAA or the mast limited portions thereof
as may be necessary to the public for one day per year, or such other period as shall be required
by law 1o prevent a public dedication of the PAA, other than Saturday, Sunday or public holiday,
on the same dole in January of cach yeor or as near to such date as is possible, to preserve

Declarant's ownership interest in the PAA and 1o prevent a public dedication,

4.08 OQOpernting Rules for PAA. The activities, uses and conduct permitted within the

PAA shall comply with all applicable laws and repulations of the City, in addition to being
subject 1o the palicies set forth in the schedule annexed hereto as Exhibit Gefwhiel-shal-bo-the

hhﬂ-ﬂﬂ!ke—eppmed-mhg}.- Declarant may modify the pohclc%sct forth in Exhibit G with the

mgimugmmm shall not be unreasonably withheld, conditioned or delayed,

ARTICLE V

PROPERTY OWNERS’ ASSOCIATION

5.01 Orpapization of St. John's Terminal Property Owners? Association.

(8)  Declarant shall cause to be organized a St. John's Terminal Property
Owners' Association (“P.0.A.™) or comparable entity, if any of the following changes are made
in the ownership of the Proposcd Development: (i) All or any portion of the Proposcd
Development is converied to condominium ar cooperative ownership held in lec simple and/or

leaschold; or (ii) the Proposed Development is owned by more than onc fee owners and/or
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ground lessecs of nll or substantially all of the Subject Property or any pertion (hereof, unless
cither {x} the entities owning or lessing the same arc under common control or are affiliated
entities, or (y) one Declarant has notified the Chair that it has been assigned sole responsibility
for assuring complinnce with the obligations under this Declaration with regard to the PAA, in
which case this Scction 5.01 does not apply. The following provisions of this Article V shall be
operative only in the event that P.O.A. is required to be formed pursuant to this Section 5.01 of

this Declaration.

(b)  In the event that P.O.A. is required 1o be formed pursuant 10 this Section
5.01 of this Declaration, Declarant shall (i) couse to be filed a Certificate of Incorporation for the
P.O.A., or compamble entity, as & property owners' associntion organized under Section 402 of
the New Yotk State Not-for-Profit Corporation Law for the purpose of operating, mainlaining
and repairing the PAA; and (ii) cenify 1o the Chair that the Certificate of Incorporation for
P.O.A. has been filed with the New York Secretary of State. P.O.A. shall be organized in
accordance with the terms of this Declaration and in accordence with the New York State Not-
For-Profit Corporation low. Declerant, if required, shall (i) file with the Department of Law of
the Office of the Astorney General of the State of New York a plan offering interests in P.O.A.
pursuant to New York General Business Law Section 352-¢ (or shall comply with the
requirements of any successor statute thereto), (i) file any governing documents of P.O.A,,
including any required smendment to the Centificate af Incorporation of P.O.A., with the New
York Secretary of Staie and/or the office of any other official or any other public record required
by law in order to empower P.O.A. to carry oul its obligations with respect to the Subject

Property in full compliance with the requirements of this Declaration.



{(¢)  If the Declarant fuils to comply with the provisions of this Section 5.01,

the City may proceed with any available enforcement measures.

5.02 Purposes. Declarant shall cause the P.O.A. to be established for the purpose of
operating, maintaining and repairing the PAA in accordance with Scctions 4.02, 4.03 and 4.04
hereof, subject to Sections 5.03(a) and (b) hereol, and for the functions deseribed in Section 5.03

hereof,

5.03 Powers. To the extent permitted by law, Declarant shall cause P.O.A. to be

established with the power, autharity, and responsibility to:

(1)  mointain, repair and operate the PAA to the extent required herein, in
accordance with Aricle IV hereof, including, but not limited to, in compliancc with the
requirements of Article IV as 1o hours of operation and public accessibility; provided, howcever,
that for so long as Declarant relains an awnership interest in any portion of the Subject Property,
then Declarant may elect to retain the authority to maintain, repair, and operate the PAA, subject

1o an appropriate arrangement with the P.O.A.

(b)  impose fees or assessments against Lot Owners, for the purpose of
collecting funds reasonably necessary for the operation, maintenance and repair of the PAA or
the maintenance and repair of the Public Access, or for any other obligations of P.O.A. which are
properly allocable to Lot Owners pursuant to this Declaration, and collect, receive, administer,

protec, invest and dispose of such funds;

{c)  exemrcisc any of its dutics or obligations pursuant 10 this Declaration

without seeking the separate consent of the Lot Owners;

-717-



(d)  bring octions to recover fees or assessments owed 1o P.O.A; and

()  exercise any and all of such powers as may be necessary or appropriate for
purposes of this Declaration including without limitation, the powers set forth in Section 6.05
herein, and as may be granted to P.O.A. in furtherance of P.O.A.’s purposes pursuant to the New

York State Not-for-Profit Law.

5.04 Lot Owner Obligations.

(a)  The P.O.A. shall have as members all Lot Owners of the Subject Property
or any portion thereof, whether residentinl, commercial or community facility. The P.O.A. shall
assess all veal property within the applicable portion of the Proposed Development for the
purposes of maintaining, repairing and operating the PAA, and for any other Qbligation of
P.O.A. pursuent to this Declaration. Each Lot Owner, by acceptance of a deed or lease for its
portion of the Subject Propesty, shall, whether or not the covenant is expressed in such deed or
lease, be deemed to covenant and agree 10 pay all assessments which may be impaosed by P.O.A.
on the property owned or leased by such Lot Owner, which shall be assessed on a reasgnable
prorated basis as determined by Declarant and set forth in the appliceble condominium
declarations (cach such individual assessment, logether with such interest, costs and reascnable
atlorneys’ fees as may be assessed in accordance with the provisions of this Declaration, the
“Individual Assessment™. Each and every Individual Assessment, together with such interest,
cosis and reasonable attomeys® fees as may be imposed pursuant to Section 5.04(c) below, shall
be a charge on the land or leasehold interest and a continuing lien on the property inlerest apainst

which such assessment is made {such individua! property interest, the “Individual Interest”)
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and such charge and lien shall be subordinate only to (i) licns securing the payment of real estate
taxes, (ii) the lien of a Morigage or cooperative loan, snd/or (iii) the lien of any condo board for
any unpaid common charges of the condominium, encumbering such Individual Interest in the
event of a foreclosure. 1t is expressly understood that Lot Owners who may be assessed for the
mainienance, repair and operation of the Subject Property shall not include a Morigagee or a
holder of other lien or encumbrance (“Lien Holder") encumbering (xx) the fee cstate in the
Subject Propenty or any portion thereof, or (yy) the lessce’s estate in o ground lease of all or
substantially all of the Subject Property or all or substantinlly all of any Site, or (zz) any single
Building to be built on the Subject Property, unless and until any such Morigagee or Lien Holder
succeeds to a Possessory Interest by foreclosure of the lien of the mortgage or other Jien or
acceplance of a deed or other transfer in lieu of foreclosure or exercise of an option to convert an
intercst as morigagee into a Possessory Interest in any such fee or ground leaschold estate in the
Subject Property and such Possessory Interest would othcrwise constitute the interest of o Lot
Owner subject to this Section 5.04(a). While it is intended that the Mortgagee or Lien Holder is
to be included among the partics set forth in the definition of “Unit Interested Party,” it is not
intended that any such Mortgagee or Lien Holder shal] be decmed to be a Lot Owner or shall be
liable for any Individual Assessment imposed by P.O.A. pursuant to this Article V unless and

until it succeeds to a Possessory Interest as described in the immediately preceding seaience.

(b)  Each periodic Individual Assessment by the P.O.A. shall be the obligation
of the Lot Owner against whom the Individual Assessment is charged at the time same falls due
and may not be waived by such Lot Owner. The P.O.A. may bring an action 1o recover any

delinquent Individual Assessment, including interest, costs and reasonable attorneys' fees of any
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such action, ot law or ol equity, against the Lot Owner obligated to pay the same. In the evenl a
Lot Owner has not paid its Individun! Assessment (o the P.O.A. within ninety (90) days of the
date such payment was due, the P.O,A. shall toke all reasonable measures as may be required in

order to collect such unpaid Individunl Assessment.

{c)  The periodic assessments charged to a Lot Owner which is the board of
managers of a condominium shall be included within the common charges of the condominium.
The mointenance charges imposed by 8 cooperative apartment corporation which is a Lot Owner
on the owners of the shares of stock of such corporation nllocated to cooperalive apartments shall
inclode an amount sufficient for such aopartment corporation 1o pay the omount of any
assessments imposed on it pursuant to the pravisions hereof. The P.O.A. may bring an actien to
foreclose the P.O.A.’s lien ngainst such Lot Owner's Individual Interest to recover any such
definquent ssessment(s), including interest and costs end reasonable stiomeys' fees of any such
action. Any Unit Interested Party, by acceptance of a deed or a lease or morigage toa partion of
the Subject Property, thereby agrees to the provisions of this Section 5.04(c). Any Unit Owner
may climinate the P,O.A.'s lien described above on his or her Individual Interest by paymeat to
the P.O.A. of such Unit Owner’s prorated sharc of the periedic assessment by the P.O.A. to the
cooperative corporation or condominium in which such unit is located. No Lot Owner or Unit
Owner may waive or otherwise escape linbility for the assessments provided for herein by non-
use of the PAA or abandonment of the P.O.A.’s property, or by renunciation of membership in
the P.O.A., provided, however, that a Lot Owner’s or Unit Owner's liability with respect o

future assessments ends upon the valid sale or transfer of such Lot Owner’'s or Unit Owner’s
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Individual [nterest in the Subject Property. A Lot Owner or Unit Owner may give to the P.O.A,

nevertheless, subject to acceptance thereof by the P.O.A, o deed in licu of foreclosure.

(d)  Inthe event of a default by a Lot Owner which is the board of managers of
a condominium or a cooperative apariment corporation, the City shall, prior lo enforcing any
rights against any other Lot Owaers, first atiempt 1o enforce its rights under this Declaration

against such board of managers or cooperative apartment corporalion,

()  Nowithstanding anything to the contrary in this Declarztion, the linbility
of any Lot Owner and any liens of the City shall be limited to such Lot Owner's interest in the
Subject Property, on an in rem basis only, for the collection of any judgment recovered apainst
such Lot Owner, and ne other property of such Lot Owner shall be subject to levy, execution or
other enforcement procedure for satisfaction of such judgment and the Lot Owner shall have no
personal liability with respect to such essessment, and where a Lot Owner is the owner of a
residential or commercial unit or units in a building subject to a cooperative plan or
condominium declaration, the liability of any such Lot Owner for assessments as hereinabove
provided shall be limited to an amount equal to that proportion of the total assessment payable
for such building as such Lot Owner's proportionate share in such cooperalive or condominium
bears 1o such total assessment, 8s measured by such Lot Owner's percentage interest in his, her
or its unit and in the common areas, or comsmon clements or mointcnance percentage inlerests
appurtenant thereto in  accordance with the applicable condominium declarations.
Notwithstanding the foregoing, nothing in this Section 5.04(e) shall be deemed 1o preclude,

qualify, limit or prevent any of the City’s govemmental rights, powers or remedies, including
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without limitation, with respect 10 the satisfaction of the remedies of the City, under any Jaws,

stotutes, codes or ordinances.

5.05 Decd References. Every deed in respect of all or any portion of the Subject
Property, any ather lease or accupancy agreement referred to in the definition of Lot Owner, and
cvery declaration of condominium imposed on any portion of the Subject Property shall (i)
conlain a recital that the grantee or the lessee assumes, subject to the provisions of Section
5.04(c) and (d) herein, the obligations of a Lot Owner as set forth in this Article V, and (ii)
confirm that the operation, maintenance and repair of the PAA, and the provisions of this
Declaration are conditions to the City actions relating to the development of the Subject
Property; provided, however, that the requirements of this Section 5.05 shall be satislied by a
reference to this Declaration and the provisions hereof in such deed, lease, occupancy agreement,
or declartion of condominium, and the failure te includc the specific provisions of this Article V
in such deed, lcase, occupancy agreement, or declaration shall not relieve such Lot Owner from

any of such Lot Owner's obligations hereunder.

506 Non-Existence, Incapacity or Defnult of P.O.A. 1f P.O.A. or n comparable

entity sholl cease to exist, or be unable or unwilling 10 act, or be in defoult of its obligations
under this Declaration, the City shall have the right, but not the obligation, to take any aclion
necessary of appropriate to cure any default by P.O.A. or to prolect and preserve the rights of the
City under this Declaration including, but not limited to, any legal actions or proceedings
necessary or appropriate against P.O.A. or any of its members for the purpose of protecting the

City's rights and interest under this Declaration.
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ARTICLE VI
EFFECTIVE DATE; AMENDMENTS
AND MODIFICATIONS TO AND
CANCELLATION OF THIS DECLARATION

6.01 Effective Date; Lapse; Cancellntion.

(W Thiz Declaration and 1he provisions amd covenants heveof shall become
clective wnly upon Final Appronal ol the Land Use Applications (ithe ~Efective Daig™).
However, Tollowing such Eflective Date, Declarant shall not he sulject o or have any
abligations under (his Declnation unless and uniil Dechirant bags clecied 10 proceetd under the
Specitl Pernits by (H) vbtaining o perout from the Buildugs Department penmwting the

constiuction of the foundation of at least ane Building wuhin the Proposed Desvelopment (1he

“Foundation Pernit™) pursuant to the Special Perts, and (i} recording ogainst the Subject
Propaity, awl cavsing HRPT 10 ccond against the Pier 40 Site, the Transfer of Dey eloproent
Rights and Natice of Restrictions, in the tovm annesed hereto as Exhibit F (the *Trapsfer

Instrument™ (bath (1) and (ii). the “Special Permit Election™).  Unless and until Declarant has

made o Special Peemit Election. Declacant shall be engitled (o develop the Subject Propaty with
such uses and butk. und only such uses and bulk, penniited on an as-ot-pight hasis under the

Fonmer Zoning,_ N

day

Seecial Permit Election, The provisions of Section 2.0)(a)(iii) shall apply:-providedrhoweverat

the-time-ai-meling-a-Sposial-RermitElostionranyensior 10 any such Hybrd Building, In order
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shall_be n Hybeid Buildiog, and_ (b in the gvent thay development gr enlaggement of a Hybrid

J. Declarant’s annlication for g Buildine Permitshall include a ceptification

by the Monitor retained pursuant to the-Fermer-Zening-oheH-be-Seclion 3,06 hereof that ihe

wilding is_consisicnt will $e=CEQR Technical Memorandum 001, CEQR No.

(b)  Within ten (10} days of such Final Approval of the Land Use Applications

and prior to application for any Building Permil relating fo the Subject Property, the Declarant
shall record this Declaration and any related waivers executed by Morigagees or other Parties-in-
Interest or other documents cxecuted and delivered in connection with the Land Use
Applications and required by this Declaration to be recorded in public records, in the Office of
the City Register, New York County (the “Register’s Office™), indexing them agninst the entire
Subject Property, ond deliver to the Commission within ten (10) days from any such submission
for recording, a copy of such documents as submitied for recording, together with an affidavit of
submission for recordation. Declarant shall deliver to the Commission a copy of all such
documents, as recorded, cestified by the City Register (the “Regjster™), promptly upon receipt of
such documents from the Register. 1F the Declarant fils to so record such documents, then the

City may record duplicate originals of such documeats. However, oll fees paid or payable for the



purposc of recording such documents, whether undertaken by the Declarant or by the City, shall

be borne by Declarant.

(c}  Notwithstanding anything to the contrary conlained in this Declaration, if
the Approvals given in connection with the Land Use Applications ore declared invalid or
otherwise voided by a final judgment of any court of competent jurisdiction from which no
appeal can be taken or for which no appeal has been taken within the applicable statutory period
provided for such appeal, then, upon entry of said Judgment or the expiration of the applicable
statutory period for such appeal, then this Declaration shall be cancelled and shall be of no
further force or effect and an instrument discharging or lerminating it may be recorded. Prior to
the recordation of such instrument discharging or terminating this Declaration, the Declarant
shall notify the Chair of Declarant’s iment to discharge or terminate this Declaration and request
the Chair’s approval, which approval shall be limited to insuring that such discharge and
termination is in proper form and provides that the proper provisions which are not discharyed or
terminated survive such termination. Upon recordation of such instrument, Declarant or
Successor Declarants (as hereinafier defined) shall provide a copy thereof to the Commission so

certificd by the Register.

6.02  Amendment. This Declaration may be amended, modified or cancelled only vpon
application by the Declarant, and with the cxpress written approval of the Commission or an
agency succeeding to the Commission's jurisdiction (except with respect to a concellation
pursuant 1o Section 6.01 hereof, for which no such approval shall be required). No other

approval or consent shall be required from any public body, privale person or legal entity of any
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kind, including, without limitation, any other present Party-in-Intcrest or [uture Party-in-Interest

who is not a successor of Declarant.

6.03 Minor Modifications. Noiwithstanding the provisions of Section 6.02 above, any
change to this Declaration proposed by the Declarant, which the Chair deems 1o be a minor
modification of this Declaration, may by express written consent be approved administratively
by the Chair and no other approval or consent shall be required from any public body, private
person or legal entity of any kind, including, without limitation, any present or future Party-in-
Interest. Such minor modifications shall not be deemed amendments requiring the approval of
the Commission. In the event that heg minor modification results in 2 modification of the Plans,

a notice indicating such modification shall be recorded in the City Register's Office, in lieu of a




6.04 Future Recording. Any modification, amendment or cancellution of this

Declaration shall be executed and recorded in the same manner as this Declaration.

6.05 Certain Provisions Regarding Modification. For so long as any Declarant, or any

successor entity to the balance and entirety of such Declarant's Passessory Interest in the Subject
Property so that Declarant no longer holds any Possessory Intesest in the Subject Property (the
“Successor Declarant™), shall hold a Possessory Interest in the Subject Property or any portion
thereof, all other Unit Intcrested Parties, their heirs, successors, assigns and legal representatives,
hereby irrevocably (i) consent to any amendment, modification, cancellation, revision or other
change in this Declaration, (ii) waive and subordinate any rights they may have to enter into an

amended Declaration or other instrument amending, modifying, canceling, revising or otherwise
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changing this Declaration, and (iii} nominate, constitute and appoint Declarant, or any Successor
Declorant, their true and lawful attomey-in-fact, coupled with an interest, to cxecule any
documents or instruments of any kind that may be required in order 1o amend, modify, cancel,
revisc or otherwise change this Declaration or to evidence such Unit Interested Parties’ consent

or waiver as sct forth in this Section 6.05.

ARTICLE VII
COMPLIANCE; DEFAULTS; REMEDIES

7.01 Default.

(8)  Declurant acknowledges that the restrictions, covenants, and Obligations
of this Declaration will protect the value and desirability of the Subject Property, as well as
benefit the City. Declarant acknawledges that the City is an interesicd party to this Declaration,
and consent 1o enforcement by the City, administratively or at law or equity, of the restrictions,
covenants, easements, obligations and agreements contained herein. If the Declarant fails to
perform ony of its obligations under this Declasation with respect to its Obligations, the City
shal) seek 1o enforce this Declaration and exercise any administrative legal or equitable remedy
available 10 the City, and Declarant hereby consents lo same; provided that this Declaration shall
not be deemed to diminish Declarant’s or any other Party in Intercst's right to exercise any and
all ndministrative, legal, or equitable remedies otherwisc available to it, and provided Further,
that the City's rights of enforcement shall be subject 10 the cure provisions and periods set forth
in Section 7.01{c) hereof and the limitations of Sections 8.01 and 8.02 hercof. Declarant also

acknowledges that the remedies set forth in this Declaration are not exclusive and that the City
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and any agency thercol may pursuc other remedies not specifically set forth herein, subject to
Sections 8.0 and 8.02 hereof, including, but not limited 1o, a mandatory injunction compelling
Declarant to0 comply with the terms of this Declaration and a revocation by the City of any
certificate of occupancy, temporary or permasent, for any building located within the Proposed
Development that does not comply with the provisions of this Declaration; provided, however,
that such right of revocation shall not permit or be construed to permit the revocation of any
certificate of occupancy lor any use or improvement thal exists on the Subject Property as ol the

dnte of this Declaration;

(b)  Notwithstanding any provision of this Declaration, only Decclarant,
Mortgegecs, and Declarant’s successors and assigns and the City, shall be entitled (o enforce or
assert any claim arising out of or in connection with this Declaration. Nothing contained hercin
should be construed or deemed to allow any other person or catity to have any intesest in or right
of enforcement of any provision of this Declaration or any document or instrument executed or

delivered in connection with the Land Use Applications.

{c)  Prior to Cily instituting any proceeding to enforce the terms or conditions
of this Declaration due to any alleged violation hereof, City shall give the Declarant, every
Mongagee of all or any portion of the Subject Property, and every Party in Inerest, nincty (90)
days written notice of such alleged violation, during which period the Declarant, any Panrly in
Interest and Mortgagee shall have the opportunity to efect a cure of such alleged violation or to
demonsirate to City why the alleged violation has not occurred. If a Morigagee or Party in
Interest performs any obligation or effects any cure the Declarant is required to perform or cure

pursuant to this Declaration, such performance or cure shall be deemed performance on behalf of
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the Declarant and shall be accepled by any person or entity benefited hereunder, including the
Commission and the City, as if perfarmed by the Declarant. [ the Declarant, any Party in
Interest or Mortgegee commence 10 cffect such cure within such ninety (90) day period (or if
cure is not capable of being commenced within such ninety (90) day period, the Declarant, any
Party in Interest or Morgagec commences to effect such cure when such commencement is
reasonably possible), and thereaficr proceeds diligently toward the effectuation of such cure, the
aforesaid ninety {90) day period (as such may be extended in accordance with the preceding
clause) shall be extended for so long as the Declarant, any Party in Interest or Mongagee
continues to proceed diligently with the effectuation of such cure. In the event that more than
one Declaorant exists at any time on the Subject Property, notice shall be provided to all
Declarants from whom City has received notice in accordance with Section 8.04 hereof, and the

right to cure shall apply equally to all Declarants.

(d) If, after due notice and opportunity 1o cure as set forth in this Declaration,
the Declarant, Morigagee or a Party in Interest shall fail to cure the alleged violation with respect
to the Subject Property, the City may exercise any and all of its rights, including without
limitation thosc delineated in this Section 7.01 and may disapprove any amendment,
modification or cancellation of this Declaration on the sole ground that such Declarant is in

defoult of a material Obligation under this Declaration,

The time period for curing any violation of this Declaration by the Declarant shall be
subject to extension due lo the occurrence of 2 Force Mejeure Event subject to the provisions of

Section 7.04 hereof.
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7.02  Rights of Moripapees. Except as otherwise provided in Section 7.03 of this
Declaration, if the Declarant shall fuil lo observe or perform any of (he covenants or provisions
contained in this Declaration &nd such [ailure continues beyond the cure period set forth in
Scction 7.01 hereof, the City shall, before (aking any saction to enforce this Declaration, give
notice to any Named Morigagee, setting forth the nature of the alleged default. A Named
Mortgagee shall have available to il an additional cure pericd of the same number of days os the
Declarant had in which to curc such alleged default, as cxiended by Force Majeure Events. If
such Named Morigagee has commenced to effect a cure during such period and is proceeding
with reasonable diligence towards effecting such cure, then such cure period shall be extended
for so long as such Named Morigagee is continuing to proceed with recasonable diligence with
the effectuation of such cure.  With respect to the cifeciuation of any cure by any Named
Morigagee, such Named Mortgagee shall have all the rights and powers of the Declaramt
pursuant to this Decloration necessary to cuse such default. If a Nomed Mongagee performs any
obligation or effects any cure the Declarant is required 1o perform or cure pursuant to this
Declaration, such performance or cure shall be deemed performance on behalf of the Declarant
and shall be accepted by any person or entity benefited hercunder, including the Commission and
the City, as if performed by Declarant. Notwithstanding anything to the contrary contained
herein, the execution of a Waiver and Subordination or the faifure by a Named Morigagee to
cure an alleged default shall not defeat, invalidate, or impair the validity of the lien of the

Martgage in favor of a Named Mortpapee.

7.03  Eoforcement of Declaration. No person or entity other than Declarant,

Mortgagees, the City, or a successor, assign or legal representative of any such party, shall be
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entitled 10 enforce, or assert any claim arising oul of or in connection with, this Declaration.
This Declaration shail not create any enforceable interest or right in any person or entity other
than the partics named above in this Section, who shall be deemed to be the proper entities to
enforce the provisions of this Declaration, and nothing contained herein shol be deemed to allow
gny other person or entity, public or private, any interest or right of enforcement of any provision
of this Declaration or any document or instrument executed or delivered in connection with the
Land Use Applications. Declarant consents 1o the enforcement by the City, administratively or
at law or equity, or by any legal means necessary, of the covenants, conditions, easements,

agreements and restrictions comained in this Declaration.

7.04 Delay By Reason of Force Majeure Event, In the event that Declarant is unable to
comply with any Obligations of this Declaration (including, without limitation, any violation of
this Declaration under Section 7.01 hereof) as a result of a Force Majeure Event, then Declarant
may, upon wrilten notice to the Chair (the “Delay Notice™), request that the Chair, certify the
existence of such Force Majeure Event. Such Delay Notice shall include a description of the
Force Majeure Event, and, if known to such Declarani, its conse and probable duration and the
impact it is reosonably anticipated to have on the completion of the item of work, (o the extent
known and reasonably determined by the Declarant. In the exercise of ils reasonable judgment
the Chair shall, within thirty (30) days of its receipt of the Delay Notice certify in writing
whether a Force Majeure Event has occurred. If the Chair centifies that a Force Majeure Event
does not exist, the Chair shall set forth with reasonable specificity, in the cedtification, the
reasons therefor. I the Chair certifies a Force Majeure Event exists, upon such notification, the

Chair shall grant Declarant appropriate relief including notifying DOB that a Building Permit,
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TCO, or a PCO, as applicable, may be issued for buildings at the Proposed Development.
Failure to respond within such thirty (30) day period shall be deemed 10 be a certification by the
City that Force Majeure Events have occurred. Any delay coused as the result of a Force
Majeure Eveat shall be deemed to continue only as long as the Force Majeure Event continues,
Upon a certification or deemed certification that Force Majeure Events have occurred, the City
may grant such Declarant appropriate relief. As a condition of granting such relief, the City may
require that such Declarant post a bond, letter of eredit or other security in a form reasonably
acceptable to the City in order (o ensure that the Obligation will be completed in accordance with
the provisions of this Declaration. Any delay caused as the result of Force Majcure Event shall
be decmed to continue only as long as the Force Majeure Event continues. Declarant shall re-
commence the Obligation at the end of the probable duration of the Force Majeure Event
specified in the Delay Notice, or such lesser period of time as the Chair reasonably determined
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 delermined by the Chair,

the Chair shall grant additional time 1o re-commence the Obligation.

ARTICLE VI
MISCELLANEOUS

8.01 Binding Effecl. Except as specifically sct forth in this Declaralion and, subject lo
applicable law, Declarant shell have no obligation to act or refrain from acting with respect fo the

Subject Property. The restrictions, covenants, rights and agreements sct forth in this Declaration
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shall be binding on each Declarant and any Successor Declarant who acquires a Possessory
Interest the Subject Property, provided that the Declaration shal) only be binding, upon a
Declarant or a Successor Declarant for the peried during which such Declarant or such Successor
Declasant is the holder of a Possessory Interest in the Subject Property and only to the extent of
such Possessory Interest in the Subject Property. At such time &s a Declarant or any Successor
Declarant no longer holds a Possessory Interest in the Subject Property, such Declarant’s or such
Successor Declarant’s obligation and liability under this Declaration shall wholly cease and
terminate except with respect 1o any liobility during the period whea such Declerant held o
Possessory Interest in the Subject Property, and the party succeeding such Declarant shall be
deemed to have assumed the obligations and lisbility of Declarant pursuant to this Declaration
with respect to actions or matiers occurring subsequent to the date such party succeeds to a
Possessory Interest in the Subject Property 1o the extent of such party's Possessory Interest in the
Subject Property. For purposes of this Declaration, any successor o a Declarant shall be deemed
a Declarant for such time as such successor holds all or any portion of a Possessary Interest in
the Subject Property. The provisions of this Declaration shall run with the land and shall inure to

the benefit of and be binding upon Declarant.

802 Limitation of Liability. Notwithstanding nnything to the contrary contained in
this Declaration, the City will look solely to the estate and interest of Declarant, and any or all of
their respective successors and assigns or the subsequent holders of any interest in the Subject
Property, on an in rem basis only, for the collection of any judgment or the enforcement of any
remedy bosed upon any breach by any such party of any of the terms, covenunis or conditions of

this Declaration. No other property of any such party or its principals, disclosed or vndisclosed,
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or its partners, sharcholders, direclors, officers or employees, or said successors, assigns and
holders, shall be subject to levy, execution or other cnforcement procedure for the satisfaction of
the remedies of the City or of any other party or person under or with respect to this Declaration,
and no such porty shall have any personal liability under this Declaration. In the event that any
building in the Proposed Dcvelopment is subject lo a declaration of condominium, every
condominium unit shall be subject to levy or execution for the satisfaction of any monelary
remedies of the City solely to the extent of each Unit Interested Party’s Individual Assessment
Interest. The “Individual Assessment Interest” shall mean the Unit Interested Party's percentege
interest in the common clements of the condominium in which such condominium unit is located
applied to the assessment imposed on the condominium in which such condominium unit is
located. In the evens of a default in the obligations of the condominium as set forth herein, the
City shall have  lien upon the property owned by each Unit Interested Party solely to Lhe cxtent
of each such Unit Interested Party's unpaid Individual Assessment Interest, which lien shall
include such Unit [nterested Party's obligation for the costs of collection of such Unit [nterested
Party's unpaid Individual Asscssment Interest. Such lien shall be subordinate to the lien of any
prior recorded Mortgage in respect of such property given to a bank, insurance company, real
estale investment trust, private equity or debt fund, or other institutional lender (including but not
limited to a governmental agency), the lien of any real property taxcs, and the licn of the board of
managers of any such condominium for unpaid common charges of the condominium, and the
lien of the condominium pursuant to the provisions of Article V hereof. The City agrees that,
prior 1o enforcing its rights against a Unit Interested Party, the City shall first attempt to enforce
its rights under this Declaration against the applicable Declarant, and the boards of managers of

any condominium association. In the event that the condominium shall defoult in its obligations
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under this Declaration, the City shall have the right to obtain from the boards of managers of any
condominium associgtion, the names of the Unit Interested Partics who have not peid their

Individunl Assessment Interests.

8.03 Condominium and Cooperative Ownership

(a) In the event that the Subject Property or any porlion thereofl is
developed os, sold, or converied to condominium or cooperative ownership requiring the
approval of the Attorney General of the State of New York (the “Attomey General"), Declarant
so doing shall provide a copy of this Declarstion and any subsequent modification hereof to the
Attorney General with the offering documents at the lime of application for approval of any
offering plan for such condominium or cooperative. Declarant shall include in the offering plan,
if any, for such condominium or cooperative this Declaration or any portions hereof which the
Attorney General determines shall be included and, if so included in the offering plan, shall
make copics of this Declaration available to condominium purchasers ond cooperative
shareholders purchasing from such Declarant pursuant to such offering plan. Such condominium
or cooperative (or the board of managers of a condominium or board directors of a cooperative
having a Possessory Interest therein) shall be deemed to be a Declarant for purposes of this
Declaration, and shall succeed to a prior Declarant's obligations under this Declaration in

accordance with Section 8.01 hereof.

(b)  With respect to any portion of the Subject Property which shall be
subject to a condominium, cooperative or similar form of ownership, for the purposes of this

Declaration, except 8s otherwise sel forth below, the board of dircclors or manapers of the



condominium, cooperative or similar association (such entity, a “Board™) or a masler
association (an “Associalion™) selected by the Board and authosized by underlying
organizational documents to act on behall of the individual condominium unit owners,
cooperalive shareholders or similar owners, shall have the sole right as Declarant of such
portion of the Subject Property o sssess o lien for any costs incwrred under this
Decleration or to otherwise act as a Declarant with respect to this Declaration, to the extent
such action is required for any pumpose under this Declaration, and the consent of any
individual condominium unit owner, cooperative shareholder or other similar owner who
may be considered a party in inlerest under the Zoning Resolution shall not be required. For
purposes of this Declaration, the Board or the Association, as the case may be, shall be
deemed the sole Party in Interest with respect to the property interest subjected to the
condominivm, cooperative or similar ownership arrangement, and any such condominium unit
owncr, cooperative shareholder or other similar owner, or holder of any lien encumbering any
such individual unit, shall not be deemed a Party in Interest. For purposes of Section 8.04
hereof, notice to the Board or the Asscciation, as the casc may be, shall be deemed

notice to the Declarant of the applicable portion of the Subject Property.

8.04 Notices.

All notices, demands, requesls. consents, approvals, and other communications (each, a
“Notice™™) which may be or arc permitted, desirable, or required to be given under this

Declaration shall be in writing and shail be sent or delivered as follows:

To SJIC Declarant:  SJC 33 Qwner 2015, LLC
7121 Fairway Drive, Suitc 41D
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With a copy to:

And to:

And to:

And to:

Palm Beach Gardens, Florida 33418
Auention: General Counsel
Telephone:
E-mail:

SJC 33 Owner 2015, LLC

645 Madison Avenue, 18" Floor
New York, New York 10022
Attention: Genern] Counsel
Telephone:
E-mail:

SIC 33 Owner 2015, LLC

450 Park Avenue, 4™ Floor

New York, New York 10022
Atteation: Andrew Cohen
Telephone: (212) 554-2260

E-mail: sacohen@ATLAS-CAP.COM

Kramer, Levin, Nafalis & Frankel LLP
1§77 Avenue of the Americas

New York, New York 10036

Aflention: Michael T. Sillerman
Telephone:  {212) 715-7838

E-mail: msillerman@kramerievin.com

Fd nk, Harri i LL

Declarant, the Commission, any Party in Interest, and any Mortgagee may, by nelice provided
in accordance with this Section 8.04, change any name or address for purposes of this
Declaration. In order to be deemed effective any Notice shail be sent or delivered in at least one
of the following manners: (A) sent by registered or certified mail, postage pre-paid, retumn
receipt requested, in which case the Notice shall he deemed delivered for all purposes hereunder

five days aficr being actually mailed; (B) sent by ovemnight courier service, in which case the
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Notice shall be deemed delivered for all purposes hercunder on the date the Notice was aciually
received or was refused; or (C) delivered by hand, in which casc the Notice will be decmed
delivered for all purposes hereunder on the date the Notice was actually received. All Notices
from the Commission 1o Declorant shall also be sent o every Mortpagee of whom the
Commission has notice (“Named Mortgapec™), and no Notice shall be deemed properly given lo
Declarant without such notice 10 such Named Mortgagee(s). In the eveal that there is more than
one Declarant at any time, any Notice from the City or thc Commission shall be provided to all

Declarants of whom the Commission has notice,

8.05 Certificates. The City will at any time and from time to time upon not less than
fifieen (15) days’ prior notice by the Declarant or 2 Named Mortgagee exccute, acknowledge and
deliver to such Declarant or such Named Mortgagee, as the case may be, a slatement in writing
certifying (a) that this Declaration is unmodified and in full force and cffect {or if there have
been modifications or supplements that the same is in full force and effect, as modified or
supplemented, and stating the modifications and supplements), (b) whether or not to the best
knowledge of the signer of such certificate the Declarant is in default in the performance of any
Obligation contained in this Declaration, and, if so, specifying each such defauit of which the
signer may have knowledge, and (c) as to such further matters as such Declarant or such Named
Mortgagee may reasonably request. If the City fails 1o respond within such fificen (15) day
period, Declarant may send a sccond written notice to the City requesting such statement (which
notice shall state in bold upper case type both a1 the top of the first page thereof and on the front
of the envelope thereof the following: “SECOND NOTICE PURSUANT TO SECTION 8.04 OF

THE DECLARATION OF PROPOSED DEVELOPMENT™). If the City fails lo respond within



ten (10) days afier receipt of such second notice, it shall be deemed to have certified (i) that this
Declaration is unmodified and in full force and effect (or if there have been modifications or
supplements that the same is in fll force and effect, s modified or supplemented), (ii) that to
the best knowledge of the signer of such certificate Declarant is not in defoult in the performance
of any Obligation contained in this Declaration, anfi (iii) as to such further matters as such
Declarant or such Named Mortgagee had requested, and such deemed certification may be relied

on by such Declarant or such Named Mortgagee and their respective successors and assigns.

8.06 Successors of Declarant. References in this Declaration to *Declarani(s)” shall be
deemed 10 include Successor Declarant(s), if any, which are holders of a Possessory Interest in
the Subject Property. Notwithstanding anything to the contrary contained in this Declaration, no
holder of a mortgage or other lien in the Subject Property shall be deemed to be a successor of
Declarant for any purpose, unless and until such holder obtains a Possessory Interest and
provided further that, following succession to such Possessory Interest, the holder of any such
mortgage or lien shall not be liable for any obligations of Declerant as the “Declarant” hercunder
unless such holder commences to develop the Subject Property in accordance with the terms of

Section 2.01 hereol or has acquired its interest from a Porty who hias done so.

807 Parties-in-Interest. Declarant shall provide the City with an updated Certification
of Partics-in-Interest as of the recording date of this Declaration and will cause any individual,
business organization or other entity which, between the date hereof and the effective ond
recording date and time of this Declaration, becomes a Party-in-Interest in the Subject Property
or portion theseof 1o subordinate its interest in the Subject Property to this Dcclaration. Any and

all morigages or other liens encumbering the Subject Property ofier the recording date of this
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Declaration shall be subject and subordinaic hercto as provided herein,  Nowwithstanding
anything 1o the contrary contained in this Declaration, if a portion of the Subject Property is held
in condominium ownership, the board of managers of the condominium association shall be
deemed to be the sole Party-in-Interest with respect lo the premises held in condominium
ownership, and the owner of any unit in such condominium, the holder of a lien cncumbering
any such condominium unit, and the holder of any other occupancy or other interest in such

condominium unit shall not be deemed to be a Party-in-Interest,

8.08 Goveming Law. This Declaration shaii be governed and construed by the laws of

the State of New York, without regard to principles of conflicts of law.

8.09 Severability. In the event that any provision of this Declaration shat! be deemed,
decreed, adjudged or determined to be invalid or unlawful by a court of competent jurisdiction,
such provision shall be severed and the remainder of this Declaration shall continue to be of full

force and cifect.

B.10  Applications. Declarant shall include a copy af this Declaration as part of any
application pertaining to the Subject Property (as to which the provisions of this Declaration are
applicable) submitted to the DOB or any other interested povernmental agency or department

having jurisdiction over the Subject Property.

8.11  Incorporation by Reference. Any and all exhibits, appendices and atiachments

referred to herein are hereby incorporated fully and made an integral part of this Declaration by

reference.
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8.12 Counterparts, This Declaration may be excculed in one or more counterparts,
cach of which when so executed and delivered shall be deemed an original, but all of which

taken together shall be construed as and shall constitute but onc and the same instrument.

{Signaturc Page Follows]
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IN WITNESS WHEREOF, the parties hereto have cxccuted and delivered this

Agreement as of the day and year first above written.

DECLARANT:
SJC 33 OWNER 2015 LLC

BY:
NAME:
TITLE:

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

On the day of in the year 2015 before me, the undersigned,
personally appeared » personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is/are subscribed to the within instrument and acknowledged (o me that he/she/they
executed the same in histher/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person or entity upon behalf of which the individual(s) acted,
excculed the instrument.

Notary Public

{Signature Page to Restrictive Declaration]
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Exhibit “A"

Metes and Bounds of Subject Property

ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of
Manhattan, City, County and State of New York, bounded and described as follows:

BEGINNING a1 the coner formed by the intersection of the easterly side of West Street with the
southerly side of Clarkson Streel; and

RUNNING THENCE southerly and along the casterly side of West Streel a distance of 848.78
feet to a point;

THENCE easterly on a line forming an exterior angle of 85 degrees 49 minules 31 seconds with
the easterly side of West Strect, a distance 0£220.72 fect to the westerly side of Washington
Streer;

THENCE northerly, along the westerly side of Washington Street, and forming an extesior anglc
of 90 deprees 02 minutes 00 seconds with the last described line, o distance of 852.62 feet to the
southerly side of Clarkson Street;

THENCE westerly, along the same, a distance of 282.09 feet to the point or place of
BEGINNING.

EXCEPTING from the above described parcel the fee title to the bed of West Houston Street and
public casements thercover being a tract 65 feet in width and bounded west by the easterly side
of West Street, east by the westerly side of Washington Street, north by the northerly side of
West Houslon Street 267.6] feet and south by the southerly side of West Houston Strest 262.91
feet;

TOGETHER with, as an appurtenance to the above described parcel, the rights and easements in

and over the aforesaid cxcepted Parce! as defined and limited in a certain grant made by the City

of New York to the New York Cenlral Railroad Company dated July 2, 1929, recorded August 6,
1929 in Liber 3736 page 8 and supplemented by an agreement by the City of New Yok with The
New York Central Railroad Company dated June 10, 1935, recorded September 9, 1935 in Liber

3909 Page 289,
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Exhibit “C»

Partics-in-Interest Certification
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Exhibit “D"

Waivers



Exhibit “E”

Plans



Exhibit “F”

Eenn-eLTransfer Instrument and Notice of Restriclions
Pursuant to Section 89-21(d) of the Zoning Resolution of the City of New York









TRANSFEROR:

HUDSON RIVER PARK TRUST

By:
ame:

TRANSFEREE:




Siate of New York

County of New York
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Exhibit “G"

Operating Rules for PAA

Geneml Guidelines







EXHIBIT “H"

FEIS Table 20-19 (Noise)

Table 20718
Typical Consnuction Equipment Noise Emission Levels (dBA)
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"HYCOEP
Koize Level at 50 feet’

Mandated

=

Contres

{ Cenerete Pumo

e 15y

[Cranes Tioh 1

anas 1ot

[Detvary Truek

O Track

Ecm

Gensrptor

‘%c Bread Ham

Hydraglc Pie Dnves

WmpEae) Wivneh

Jack Harrmat

b fi b bbbl el B it et B P e e b

[EmE —

Hate ' Ctywade Censtuchon Norse Magaben, Chapler 22,
of Hen York Crty, 2007

Sources Table 2.0, Nase Emasen Re'trence Levels (Aveighted cecieh vch RMS *slon” Lmie
eonstant; Chapter 22, 3014 CEQR Teehnica! Alanural Trani Nee and Virxion impact
Asseasment, Federal Transpanamon Admoaravon (FTAL May 2004

PE

of Erarchmentsl Protecton




EXHIBIT “[»

NYCDEP Comment Letter



Matter i rlin '. o be olded;

IRt mi s aviniaings

July 24,2006

Mr Robert Dobruskin

Environpmenial |

p"mmn?]:n" Ditcetor, Envirommentad Assessimeat snd Review Division
New York City Depaniment of City Piunaing

Vincont Saplenza P.E. |2V Bromdwuy, 314 Foar

Commessionar New Yok, New York 1027
Angels Licaln Re: 550 Washinpion Street
i L
Doy S cascc) Rlack 596, Lut 1
CEQR 2 {6TICPOIINM
4817 Juncuan Blvd New York, New York, 10014

Flushing, HY 11373

Ted. {710} 5954308
“ae {716) 954422
AL Odesr Ay gav

Dear My, Dolbwuskan.

The New York City Depanment of Ensitoomanta] Potention Bureau of Sustainnbdity
{DEP) hns seviewed the June 2016 Fhuse )1 Subsurface Investigatiun Repott {Pliase
1), fli= Jane 2006 Remedial Aciion Plan (RAP) and the lune 2016 Constructing [{ealth
nnd Salety Plun (CHASP) prepared by AKRF Inc., on behuli” of Al Cupital Gruwp
(applicant) for 1he above reforented projeet It is pur understanding that the epphicant
is secking a zoning text amendment, o coning map umendment, two zoning special
pernits, » Chairpersan’s ceification, as well as an action by Hudsen River Park Trust
thut would fwilitsie u propesal by SIC 33 Owner 2005 LLC to cunsiruer o mized use
development of 1961200 gross square fect (g30 (0 include up i approximately 1,566
reaitdential units (including up tn 176 permanently afforduble units) mnd approaimutely
FGO000 psr of peludd uses, 229,90 gsf of hoiel (or affice) space, 14,200 stoure feet ol
publicly nceexsible open space, und BES cellar-fevel parking spaces i 50 Washingtan
Sireet {Dinck 596, Lot 1) ithe “develupment sile”) The develupment site {s located
beiween West Hunsian Sweecand Spring Street n the Hudson Square nerghbuzhood uf
Manhallon Comnwnity Disirict 2. 1t shoudd be nated whal the projeet site 1s develaped
with a foue-stary bullding with an suacked single-siory annes building

Durtirg the May 2016 ficldworh, AKRF udvanced nine soil borings (SB-! through SR-
95, two poundwaler cnpomry moenttoring wellts (TW-3 ond "TW-9) and four aoil
vapor probes (SY-, SV-5, SY-6, SV-8 of the project site Foureen sail sumples and
Give groundwuter smnples done sample fooin the two tempomey well points and onc
ssmple from thsee sumps in basernas) wen: collested and snalyzed for Torget
Compound List (TCL) Volatile Orpunic Cowpounds {VOCs} by Uniied Slales
Eavironmenizl 'migction Ageney |EPA) Methad 8260, TCL Seem Volatile Organic

| Cumpuunds {5VOCs) by EPA Methud B270, Taepet Anslyle List (TAL) Meails

| tfilrered and unfiliered fur groundwater). Polychlorinoied Hiphensts (HCHs) by EPA
Method 082, nod Pesticides by GPA Methind BORI Four sinl vapae saunples weee ubvo
colleciel ond snalveed for YOCs by FP'A Mehoml T0O- 15,

The soil analytical results revealed VOCs, SVOCy, PCHy und Mestitides were cither
non-detcet {(ND) or helow their respective NYSDEC 6 NYCRR Pat 375 Uneatiicied
nndfor Resiricted Remdenual Use Soil Clesnup Ohjectives (SCOsp Seven Metals
{chromium, copper, lexd, mereiry, nickel, silver und zinc) ware desecied ahove their
sespective NYSDEC Uarestricled and/or Restrictad Residenal Lise SCOa, The



groundwater enalyncal results mevealed VOCs, 5V0C. PCR vnd Pesticides weme cither ND or
below their respeciive NYSDEC Divisivn of Water Technical Operational Guidance Serics {10GS)
1. 1.1 Aanbient Water Quality Siandanlds end Giaidance Values und Gruundwaler Cifluent Limitions
for Clasy GA. Tinrizen Mesals (antimony, asenic, barium, beryllivm, codmivm, chmmium, copyicr,
leal, magnesium, selenium, sodism, thallum snd zine) were detected abwove their respeclive
NYSDEC Division af Water TOGS 1.1 1 Ambient Walzr Quality Siandards wid Guidapse Values
und Groundwalcr Fifluent Limitahoas fo: Class GA. The sur! vapor analytical results revealed VOCs
were eitlier KD or befow New Yok Stule Depaamens of {leatth (NYSDOH) indoor Air Guidcline
Values

The June 2016 RAP® proposes proper hand'ing. tiapsportation. amil dispasul of eacuvaied material and
construciio/demolition debris from the site, in oceortdance with applicable MYSDEC repulations; uny
conturmuadied inaienal inended far off-sie dispoal may e sinckpiled fengoranily or toaded divecily vais
teucky fur off site dispasal; oir monitorag procedures; dus contrn) procedures, removal andlor closute
of all known or found wndecground and/r aboveground stumpe tanks meluding dispensess, piping,
and fill purts, in aceoidance willi applicable NYSDEC regulations, a groundwulcr sunoecment plan
1o include dewntering procedures I nec wary, as per DLM's Ourean of Wasizwaler Treatment
Wasiewaier Quality Contral Permit: the installalion of w0 feet of certified elean fill across purtions
uf the site in any lendscapedfprass covered areas ot capped with cunerete/zsphalt; the installasing nf
a denrcalion layer, such us oringe snow fence, under the clean soal luyer, os well oy the instollation
af & vapor karrier system. n minkmum thickness of 15 il ewtside of exterinr below prade fowndatlon
walls und henzuth the building slah

aserd upan our review of the submined documentation, we have ihe Following costiments und
recammendations 10 DCP

DEP finds the June 2016 RAP and CHASY, which nddmsces warker and community bealily and
saely during develnpment accepiable. DCP should ot the spplicanc thas a1 e completion of
the pruject. a Professional Engineer (it L ) eentified Remedint Closuns Repon should be subatinted 10
DEP for mexiew any sppeovat for the proposed pryect The PE. comified Remedial Closure Report
should indicate 1hat all rmmediu) wcquilements have beeo properly implemcnied (ie. poper
transponision/dispasal manifests and certificates from impacied soils semoved und properly dispesed
af m accorduner wi all NYSDEC Regulations and proal of invinlistion of enginecring comml

system)

Future comcspondence relut=d in this moject shou'tl include the following CEQR number
16DCPO3IM If you have auy questinns, yuu miy contuct Me Cassandra Scantlebury o1 (718) 595-
6756,

M 3
Deputy Director, Site Assessmens

cet B Mahoney, M Winle W Yu, T Esicsen: M Wimbish; L 1 kes-Kavar (DCP,
O Abinader (DCP), File

I
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Scwer Diagram
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EXHIBIT “K"

FEIS Tables 22-3 to 22-6 and 2223 to 22:26 (Traffic)



££0 Warhington Street Special Hadien Rivar Park Dintrice

Table 22-3

Recommended Midgation Measures: Proposed Profecs

Weekday AN Prak Houe
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Table 22
Recommended Mivigaricn Measures: Proposed Project
Weekday Middar Peak Hour
Interrction Ha Action Sigrol Timing Measures Recoramendrd $pnal Tewng
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Table 22.5

Recommended Mitgacion Measures: Proposed Projecs

Weekday PM Peak Howr
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Table 22-6

Recommended Mirigarion Measures: Proposed Project

Satmrday Peak Hour

Recommended Mitigaion
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