
  

 
  



  
Exhibit N-1 

  
Form of Certificate of Substantial Completion (Developer) 

  
DEVELOPER’S CERTIFICATE OF SUBSTANTIAL COMPLETION 

  
Project:                    South Office Tower - Hudson Yards 
  
Developer:              ERY Developer LLC 
  
Date:                        [____________, 20__] 

  
Reference is made to that certain Development Agreement, dated as of dated as of April ___, 2013, by and between ERY Developer LLC, a Delware limited

liabity company (“Developer”), and Coach Legacy Yards LLC, a Delware limited liabity company (the “Coach Member”), with respect to the development and
construction by Developer of the building commonly referred to as the South Office Tower and other improvements (collectively, the “Building”) on the property 
located at the northwest corner of West 30th Street and 10th Avenue and known as Parcel C of the Eastern Rail Yard Section of John D. Caemmerer West Side Yard
(the “Project”). Capitalized terms not defined herein shall have the meanings ascribed to them in the Development Agreement. 

  
Developer hereby certifies to the Coach Member that, subject to the completion of the Punch List Work, the following conditions of Substantial Completion

have been fully satisfied and completed as of the date of this Certificate: 
  
1.          All Developer Work (other than any Base Building Lighting that is not otherwise part of the Developer TCO Work) is substantially completed in

accordance with the Plans, this Agreement and applicable Laws; 
  
2.          Without limiting clause 1 above, the Coach Exclusive Systems and the Coach Shared Building Systems and Areas have been completed, in

accordance with the Plans, the Development Agreement and applicable Laws to the extent required so that regular and permanent (i.e., not temporary) service is 
available, and all such systems have been tested (but not commissioned or signed-off), and are operational, except to the extent that completion and testing is
dependent on performance of Coach Finish Work; 

  
3.          The exterior envelope and curtain wall of the Building and the Coach Atrium (including the Coach Atrium wall, envelope and enclosures to the

Coach Atrium) are complete and the Building is fully and permanently enclosed in a water and weather-tight manner and as shown on the Plans; 
  
4.          Except as provided in Section 13.03 of the Development Agreement (and subject to the terms and conditions thereof), any hoists or tower cranes 

affixed to or penetrating the Coach Areas (or the façade surrounding the same) and any brackets relating to any such hoists or tower cranes shall have been removed,
and any penetrations through the core of the Coach Areas (or the façade surrounding the same) resulting from any hoist or tower crane shall have been patched; 
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5.          All Developer TCO Work has been completed and, subject to the completion of the Coach TCO Work where applicable, the Department of 

Buildings of the City of New York (“DOB”) (or such other departmental office as shall be issuing certificates of occupancy) has issued a temporary certificate of
occupancy for the Coach Areas pursuant to Section 645 of the New York City Charter; 

  
6.          All construction trailers and sidewalk protection sheds impeding access to the Coach Lobby have been removed and all permanent sidewalks

surrounding and required in connection with the Building are completed; other than any such sidewalk protection sheds required by the DOB to be maintained, and
Developer shall have used (and shall continue to use) reasonable efforts to configure or locate the same in an area or areas that minimize any disruption of access to
and use and occupancy of the Coach Unit for the normal conduct of business in the ordinary course; 

  
7.          The Building roof and all setback areas, risers, load frames or support structures, closets and other infrastructure or areas (including risers from the

Coach Areas to the roofs) necessary for the Coach Member to permanently and securely install its video, cable, telecommunications, satellite, microwave and other
devices or technology shown on the Plans have been completed in accordance with the Plans and all applicable laws; and elevator access to the Building roof is
available as shown on the Plans to the extent required for the Coach Member to install all its roof-top installations; 

  
8.          All Coach Elevators and one Building elevator providing access to the roof (i) have been finished, tested and adjusted, (ii) are operational, and (iii)

have been inspected and certified for use by the DOB; 
  
9.          The elevator frames and doors, and the hall call buttons and lighting and associated devices, are permanently installed in or for all Coach Elevators

and one Building elevator providing access to the roof of the Building (unless such permanent installation is dependent on completion of Coach Finish Work which
is not yet completed); 

  
10.         Safe and continuous access is available to the Coach Areas through the Coach Lobby; 
  
11.         The Coach Areas and Common Elements (other than any Office Unit 3 Exclusive Use Common Elements, Retail Unit Exclusive Use Common

Elements or Parking Unit Exclusive Use Common Elements) are cleared of any debris, construction materials or equipment, surplus materials, rubbish, rubble, tools,
discarded equipment, spillage of solid or liquid waste (unless such debris or other items are present as a result of Coach Finish Work); 

  
12.         Access to the Coach Reserved Parking Spaces in the Parking Unit, for continuous use by the Coach Member has been completed and permanently

provided; 
  
13.         The Landscaping has been completed; 
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14.         Payment in full has been made of all the hard and soft costs (including, without limitation, general conditions items) incurred in respect of

Developer Work to the date covered by the most recently funded Draw Request, excepting (i) amounts retained by Legacy Tenant, as owner, in accordance with the
provisions of the Executive Construction Management Agreement, any agreement with the Project Architect or with any of the Existing Contractors/Consultants, or 
other construction agreements and the applicable provisions of the Loan Documents; and (ii) claims that Developer is contesting in good faith and in a commercially
reasonable manner and otherwise in accordance with the provisions of the Loan Documents to the extent applicable;  

  
15.         Waivers of liens and claims have been received from all direct hard cost contractors and subcontractors performing work on or providing materials

for Developer Work, all through the date of the most recently funded Draw Request under the Construction Loan or Developer has provided to the Coach Member
evidence that bonds have been posted or other security (reasonably satisfactory to Coach) has been provided in respect of any mechanic’s liens filed in respect of 
such work in respect of any mechanic’s liens filed in respect of such work;  

  
16.         All Developer Violations have been removed, the Developer Work has been completed, and such governmental or departmental sign-offs and 

approvals have been received for Developer Work, all as are required to obtain a temporary certificate of occupancy for the Coach Areas that permits office use and 
any legal uses ancillary thereto (which shall include, as an accessory use (within the meaning of the Zoning Resolution) to the Coach Member’s office use (in a 
manner substantially the same as the Coach Member’s current accessory use at 516 West 34th Street, New York, New York), the assembly of the Coach Member
products on-site, and the use of the Coach Member cafeteria and showrooms for employees and guests);  

  
17.         All applicable filings and periodic sign-offs with or from all municipal or governmental departments or offices with respect to Developer Work

through the date which is no more than twenty (20) days prior to the Substantial Completion Date, including, without limitation, reports and results of all controlled
inspections, have been received and copies thererof have been provided by Developer to the Coach Member. 

  

  

 ERY DEVELOPER LLC
 
 By:
 Name:
 Title:
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Exhibit N-2 

  
Form of Certificate of Substantial Completion (Project Architect) 

  
FORM OF ARCHITECT’S CERTIFICATE OF SUBSTANTIAL COMPLETION 

  
Kohn Pedersen Fox Associates PC 

  
[__________ __, 20__] 
  

Legacy Yards Tenant LLC (“Owner”) 
c/o The Related Companies, L.P. 
60 Columbus Circle 
New York, New York 10023 
  
Coach Legacy Yards LLC (“Coach Member”) 
c/o Coach, Inc. 
516 West 34th Street 
New York, New York 10001 
Attention: Todd Kahn 
  

  
Ladies and Gentlemen: 
  

The undersigned (“Architect”) entered into an Architectural Services Agreement with ERY Tenant LLC (“ERY Tenant”) dated as of June 1, 2012, as 
amended by that certain Letter Agreement, dated as of February 12, 2013, and as assigned by ERY Tenant to Legacy Yards Tenant LLC (“Owner”) as of the date 
hereof (as may be amended from time to time, collectively, the “Architect Agreement”), with respect to the design and development by Owner of the building
commonly referred to as the South Office Tower (Tower C) and certain other related improvements (collectively, the “Improvements”) on the property located at the 
northwest corner of West 30th Street and 10th Avenue and known as Parcel C of the Eastern Rail Yard Section of John D. Caemmerer West Side Yard (the
“Project”). Architect has been engaged by Owner to act as the architect of record for the Project. Capitalized terms not defined herein shall have the meanings
ascribed to them in that certain Development Agreement dated as of April __, 2013 between ERY Developer LLC and Coach Legacy Yards LLC. 

  

 Re: Project: 501 West 30th Street, New York, New York  
Hudson Yards – South Office Tower (Tower C)
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In connection with the Project and in accordance with the terms of the Architect Agreement, Architect hereby certifies to Owner and the Coach Member

that, in the Architect’s professional opinion, based on (i) Architect’s performance of its services under the Architect Agreement; (ii) as to matters outside the services
of the Architect, based on and limited to written representation of others (including but not limited to the main contractor, various subcontractors, and engineers and
other consultants retained directly by Owner); and (iii) based upon all necessary information and certifications by others (which universe of information and
certifications must be mutually agreed upon by Owner and Architect) supporting the below statements which must be supplied to Architect before Architect can
provide this Certification, and further, based on the foregoing and upon the Architect’s knowledge, information and belief, the construction of the Developer Work
designed by Architect is sufficiently complete in accordance with the Plans (as defined herein) so that the Owner can occupy or utilize the Developer Work designed
by Architect for its intended use as specified below (“substantially complete”) and the date of such substantial completion for such Work is the date hereof. For all
matters outside the scope of Architect’s services, all certifications below are merely certifying that the Architect received information from the relevant parties
confirming the information set forth below. 

  
1.     The Developer Work is in substantial conformance with the plans and specifications identified in [Exhibit A attached hereto (the “Plans”)] [this exhibit 

should list all of the plans listed on Exhibit K-1 to the Development Agreement, as modified by Change Orders, and omitting only those plans prepared by
Studios], other than the completion of the Developer Work set forth on the punch lists prepared by Architect and others. 
  

2.     As of the date hereof, the Developer Work is substantially completed in accordance with the Plans and in accordance with applicable Laws, other than the
completion of the Developer Work set forth on the punch lists prepared by Architect and others. 
  

3.    The exterior envelope and curtain wall of Tower C and the Coach Atrium (excluding the interior enclosing wall thereof) appear to be substantially complete,
other than the completion of the Developer Work set forth on the punch lists prepared by Architect and others. 
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4.     The roof and all setback areas and riser closets and other infrastructure or areas (including risers from the Coach Areas to the roofs) necessary for the Coach

Member to permanently and securely install its video, cable, telecommunications, satellite, microwave and other devices or technology shown on the Plans
have been substantially completed in accordance with the Plans and in accordance with applicable Laws, other than the completion of the Developer Work 
set forth on the punch lists prepared by Architect and others. 

  
5.     All Coach Elevators (excluding, for all purposes of this paragraph 5, the elevator cab interiors) and one Tower C elevator providing access to the roof (i)

have been substantially completed and (ii) have been inspected and certified for use by the NYC DOB. 
  
Notwithstanding anything to the contrary herein or otherwise, nothing contained in this Certificate, including but not limited to the capitalized terms not

defined herein and the definitions thereof, shall increase Architect’s duties or obligations or decrease Architect’s rights under the Architect Agreement or with regard 
to the Plans, the Project, or otherwise. Furthermore, without limiting the foregoing, any and all liability of Architect under this Certificate shall be subject to the same
limitations of liability contained in the Architect Agreement. This certification is not a representation as to the performance of any of the systems or construction
components contained in the Developer Work, and no opinions are expressed regarding the quality or completeness of the designs or work provided by any entity
other than the Architect. 

  

  

 Very truly yours,
 
 KOHN PEDERSEN FOX ASSOCIATES PC
 
 By:
 Name:
 Title:
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EXHIBIT A 

  
PLANS 
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Exhibit N-3 

  
Form of Certificate of Substantial Completion (Coach’s Architect) 

  
FORM OF ARCHITECT’S CERTIFICATE OF SUBSTANTIAL COMPLETION 

  
STUDIOS ARCHITECTURE 

  
[__________ __, 20__] 
  

Coach Legacy Yards LLC (“Coach Member”) 
c/o Coach, Inc. 
516 West 34th Street 
New York, New York 10001 
Attention: Todd Kahn 
  

  
Ladies and Gentlemen: 
  

The undersigned (“Architect”) entered into a Proposal for Interior Design Services with [Coach, Inc. (“Coach”)] dated as of [_______], (as may be amended
from time to time, collectively, the “Architect Agreement”), with respect to the design and development by Legacy Yards Tenant LLC (“Owner”) and the Coach 
Member of the building commonly referred to as the South Office Tower (Tower C) and certain other related improvements (collectively, the “Improvements”) on 
the property located at the northwest corner of West 30th Street and 10th Avenue and known as Parcel C of the Eastern Rail Yard Section of John D. Caemmerer
West Side Yard (the “Project”). Architect has been engaged by the Coach Member to act as the provider of certain architectural services in connection with the
Project. Capitalized terms not defined herein shall have the meanings ascribed to them in that certain Development Agreement dated as of April __, 2013 between
ERY Developer LLC and Coach Legacy Yards LLC. 
  

 Re: Project: 501 West 30th Street, New York, New York
   Hudson Yards – South Office Tower (Tower C)
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In connection with the Project and in accordance with the terms of the Architect Agreement, Architect hereby certifies to the Coach Member that, in the

Architect’s professional opinion, based on (i) Architect’s performance of its services under the Architect Agreement; (ii) as to matters outside the services of the
Architect, based on and limited to written representation of others (including but not limited to the main contractor, various subcontractors, and engineers and other
consultants retained directly by Owner); and (iii) based upon all necessary information and certifications by others (which universe of information and certifications
must be mutually agreed upon by Owner and Architect) supporting the below statements which must be supplied to Architect before Architect can provide this
Certification, and further, based on the foregoing and upon the Architect’s knowledge, information and belief, the construction of the Developer Work designed by
Architect is sufficiently complete in accordance with the Plans (as defined herein) so that the Owner can occupy or utilize the Developer Work designed by Architect
for its intended use as specified below (“substantially complete”) and the date of such substantial completion for such Work is the date hereof. For all matters outside
the scope of Architect’s services, all certifications below are merely certifying that the Architect received information from the relevant parties confirming the
information set forth below. 

  
6.     The Developer Work is in substantial conformance with the plans and specifications identified in [Exhibit A attached hereto (the “Plans”)] [this exhibit 

should list all of the plans prepared by Studios], other than the completion of the Developer Work set forth on the punch lists prepared by Architect and
others. 
  

7.     As of the date hereof, the Developer Work is substantially completed in accordance with the Plans and in accordance with applicable Laws, other than the
completion of the Developer Work set forth on the punch lists prepared by Architect and others. 
  

8.    The interior enclosing wall of Tower C and the Coach Atrium is substantially complete, other than the completion of the Developer Work set forth on the
punch lists prepared by Architect and others. 
  

9.    The elevator cab interiors of all Coach Elevators have been substantially completed. 
  
Notwithstanding anything to the contrary herein or otherwise, nothing contained in this Certificate, including but not limited to the capitalized terms not

defined herein and the definitions thereof, shall increase Architect’s duties or obligations or decrease Architect’s rights under the Architect Agreement or with regard 
to the Plans, the Project, or otherwise. Furthermore, without limiting the foregoing, any and all liability of Architect under this Certificate shall be subject to the same
limitations of liability contained in the Architect Agreement. This certification is not a representation as to the performance of any of the systems or construction
components contained in the Developer Work, and no opinions are expressed regarding the quality or completeness of the designs or work provided by any entity
other than the Architect. 
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 Very truly yours,
 
 STUDIOS ARCHITECTURE
 
 By:
  Name:
 Title:
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EXHIBIT A 

  
PLANS 

  

Exhibit N-3 – Page 4



  
Exhibit O 

  
Coach TI Items 

  

Exhibit O



  
  

 
  



  

 
  



  

 
  



  
Exhibit P 

  
Form of Payment and Performance Bond 

  

Exhibit P



  
  

FORM OF PERFORMANCE AND PAYMENT BOND 
  

PERFORMANCE BOND  
  

Bond No: _________ ______________________
  

  
BOND 

  

  

  

  

  

  

  

  

  

CONTRACTOR/PRINCIPAL: SURETY:
  
Name:  Name:
Address:  Address:
    
 
OBLIGEE: CONSTRUCTION CONTRACT/PROJECT:
 
Name: Hudson Yards Construction LLC Name: Hudson Yards - Tower C and Terra Firma
Address: c/o The Related Companies, L.P.  Address: 501 West 30th Street

60 Columbus Circle New York, New York 10001
New York, New York 10023

Date  
  
Amount  

1. The Contractor and Surety, jointly and severally, bind themselves, their heirs, executors, administrators, successors and assigns to the Obligee for the 
performance of the Construction Contract, which is incorporated herein by reference.

2. If the Contractor performs the Construction Contract, the Surety and the Contractor shall have no obligation under this Bond.

3. The Surety's obligation under this Bond shall arise after

(i) the Obligee declares the Contractor in Default, terminates the Construction Contract and 
notifies the Surety of such Default and termination; and

(ii) the Obligee has agreed to pay the Balance of the Contract Price in accordance with the terms of the Construction Contract to the Surety or to a
contractor selected by the Surety to perform the Construction Contract.

4. Within ten (10) days after the Obligee has satisfied the conditions of Section 3, the Surety shall, at its sole cost and expense, take one of the following actions:

(i) arrange for the Contractor, with the consent of the Obligee, to perform and complete the Construction Contract;



  

  

  

  

  

  

  

  

  

  

  

  

  

(ii) undertake to perform and complete the Construction Contract itself, through its agents or independent contractors;

(iii) obtain bids or negotiated proposals from qualified contractors acceptable to the Obligee for a contract for performance and completion of the
Construction Contract, arrange for a contract to be prepared for execution by the Obligee and a contractor selected with the Obligee's concurrence, to
be secured with performance and payment bonds executed by a qualified surety equivalent to the bonds issued on the Construction Contract, and pay
to the Obligee the amount of damages as described in Section 6 in excess of the Balance of the Contract Price incurred by the Obligee as a result of the
Contractor Default; or

(iv) waive its right to perform and complete, arrange for completion, or obtain a new contractor and with reasonable promptness under the circumstances:

a) after investigation, determine the amount for which it may be liable to the Obligee and, as soon as practicable after the amount is determined,
make payment to the Obligee; or

b) deny liability in whole or in part and notify the Obligee, citing the reasons for denial.

5. If the Surety does not proceed as provided in Section 4, the Surety shall be deemed to be in default on this Bond seven (7) days after receipt of an additional
written notice from the Obligee to the Surety demanding that the Surety perform its obligations under this Bond, and the Obligee shall be entitled to enforce
any remedy available to the Obligee. If the Surety proceeds as provided in Section 4(iv), and the Obligee refuses the payment or the Surety has denied liability,
in whole or in part, without further notice the Obligee shall be entitled to enforce any remedy available to the Obligee.

6. If the Surety elects to act under Sections 4(i), 4(ii) or 4(iii), then the responsibilities of the Surety to the Obligee shall not be greater than those of the
Contractor under the Construction Contract, and the responsibilities of the Obligee to the surety shall not be greater than those of the Obligee under the
Construction Contract. Subject to the commitment by the Obligee to pay the Balance of the Contract Price, the Surety is obligated, without duplication, for

(i) the responsibilities of the Contractor for correction of defective work and completion of the Construction Contract;

(ii) additional legal, design professional and delay costs resulting from the Contractor's Default, and resulting from the actions or failure to act of the
Surety under Section 4; and

(iii) liquidated damages, or if no liquidated damages are specified in the Construction Contract, actual damages caused by delayed performance or non-
performance of the Contractor.

7. If the Surety elects to act under Section 4(i), 4(ii) or 4(iii), the Surety's liability is limited to the amount of this Bond.

8. The Surety shall not be liable to the Obligee or others for obligations of the Contractor that are unrelated to the Construction Contract, and the Balance of the
Contract Price shall not be reduced or set off on account of any such unrelated obligations. No right of action shall accrue on this Bond to any person or entity
other than the Obligee or its heirs, executors, administrators, successors and assigns.



  

  

  

  

  

  

  

  

  

  

  

9. The Surety hereby waives notice of any change, including changes of time, to the Construction Contract or to related subcontracts, purchase orders and other
obligations. The Surety agrees that no change, extension of time, alteration, addition, omission or other modification of the Construction Contract, the Contract
Documents or the Work to be performed, shall in any way affect its obligation under this Bond.

10. Any proceeding, legal or equitable, under this Bond may be instituted in any court of competent jurisdiction in the location in which the work or part of the
work is located and shall be instituted within two years after a declaration of Contractor Default or within two years after the Contractor ceased working or
within two years after the Surety refuses or fails to perform its obligations under this Bond, whichever occurs first.

11. Notice to the Surety, the Obligee or the Contractor shall be mailed or delivered to the address shown on the first page of this Bond.

12. Definitions:

(i) Balance of the Contract Price: The total amount payable by the Obligee to the Contractor under the Construction Contract after all proper adjustments
have been made, including allowance to the Contractor of any amounts received or to be received by the Obligee in settlement of insurance or other
claims for damages to which the Contractor is entitled, reduced by all valid and proper payments made to or on behalf of the Contractor under the
Construction Contract.

(ii) Construction Contract: The agreement between the Obligee and Contractor identified on the cover page, including all Contract Documents and
changes made to the agreement and the Contract Documents.

(iii) Contractor Default. Failure of the Contractor, which has not been remedied or waived, to perform or otherwise to comply with a material term of the
Construction Contract.

(iv) Contract Documents. All the documents that comprise the agreement between the Obligee and Contractor.

13. If this Bond is issued for an agreement between a Contractor and Subcontractor, the term Contractor in this Bond shall be deemed to be Subcontractor and the
term Owner shall be deemed to be Contractor.

CONTRACTOR/PRINCIPAL SURETY
 
Name Name
 
Signature   Signature
 
Name and Title   Name and Title



  
RIDER TO PERFORMANCE BOND ADDING ADDITIONAL OBLIGEE 

  
Rider to be attached to and form a part of Bond Number_____________ , dated the        day of ____________ , 20         , executed by

______________________________ (the "Surety") on behalf of_____________________________ (the "Principal") in favor of HUDSON YARDS
CONSTRUCTION LLC (the "Obligee"), 

  
WHEREAS, the Principal has by written agreement dated ______________________, 20 entered into a contract (the "Construction Contract") with the

Obligee for ___________________________________________ ; and 
  
WHEREAS, upon the request of the Principal and Obligee the attached bond is hereby amended to add LEGACY YARDS TENANT LLC, LEGACY

YARDS LLC, COACH LEGACY YARDS LLC, STARWOOD PROPERTY MORTGAGE, L.L.C., COACH LEGACY YARDS LENDER LLC,
METROPOLITAN TRANSPORTATION AUTHORITY and THE LONG ISLAND RAIL ROAD COMPANY, and their respective successors and assigns as
additional Obligees, 

  
In no event shall the aggregate liability of the Surety to either or to both Obligees exceed the penal sum of the attached bond, nor shall the Surety be liable

except for a single payment for each single breach or default. At the Surety's election, any payment due to either Obligee may be made by its check issued jointly
both. 

  
This change is effective this_____ day of _______________ 
  
The attached bond shall be subject to all of its terms, conditions and limitations except as herein modified. 
  
DATED as of this_____ day of March, 2013. 

  

  

CONTRACTOR/PRINCIPAL: SURETY:
 
Name Name
 
Signature  Signature
   
Name and Title   Name and Title



  
PAYMENT BOND 

  
Bond No:________________________

  

BOND 
  

  

  

  

  

  

  

CONTRACTOR/PRINCIPAL: SURETY:
  
Name:   Name:
Address:  Address:
    
 
OBLIGEE: CONSTRUCTION CONTRACT/PROJECT:
 
Name: Hudson Yards Construction LLC Name: Hudson Yards — Tower C and Terra

Address: c/o The Related Companies,  Firma Address: 501 West 30th Street
L.P. 60 Columbus Circle New York, New York 10001

New York, New York 10023

Date  
  
Amount  

1. The Contractor and Surety, jointly and severally, bind themselves, their heirs, executors, administrators, successors and assigns to the Obligee for the payment of
the above sum well and truly to be made.

2. The Contractor has entered into a written Construction Contract with the Obligee, which is incorporated herein by reference.

3. The condition of this Bond is such that, if the Contractor shall promptly pay all persons having just claims for (a) labor, materials, services, insurance, supplies,
machinery, equipment, rentals, fuels, oils, implements, tools and/or appliances and any other items of whatever nature, furnished for, used or consumed in the
prosecution of the work called for by said contract and any and all modifications thereof, whether lienable or nonlienable and whether or not permanently
incorporated in said work; (b) pension, welfare, vacation and/or other supplemental employee benefit contributions payable under collective bargaining
agreements with respect to persons employed upon said work; and (c) federal, state and local taxes and/or contributions required by law to be withheld and/or
paid with respect to the employment of persons upon said work, then this obligation shall be null and void; otherwise it shall remain in full force and effect.

4. The Surety hereby waives notice of any change, including changes of time, to the Construction Contract or to related subcontracts, purchase orders and other
obligations. The Surety agrees that no change, extension of time, alteration, addition, omission or other modification of the Construction Contract, the Contract
Documents or the Work to be performed, shall in any way affect its obligation under this Bond.

5. The Contractor and the Surety agree that this Bond shall inure to the benefit of all persons supplying labor and material in the prosecution of the work provided
for in the Construction Contract, as well as to the Obligee, and that such persons may maintain independent actions upon this Bond in their own names.



  

  

  

  

  

  

  

  

6. Any proceeding, legal or equitable, under this Bond may be instituted in any court of competent jurisdiction in the location in which the work or part of the work
is located.

7. Notice to the Surety, the Obligee or the Contractor shall be mailed or delivered to the address shown on the first page of this Bond.

8. Definitions:

(i) Construction Contract: The agreement between the Obligee and Contractor identified on the cover page, including all Contract Documents and changes
made to the agreement and the Contract Documents.

(ii) Contract Documents. All the documents that comprise the agreement between the Obligee and Contractor.

9. If this Bond is issued for an agreement between a Contractor and Subcontractor, the term Contractor in this Bond shall be deemed to be Subcontractor and the
term Owner shall be deemed to be Contractor.

CONTRACTOR/PRINCIPAL SURETY
 
Name Name
 
Signature   Signature
 
Name and Title  Name and Title



  
RIDER TO PAYMENT BOND ADDING ADDITIONAL OBLIGEE 

  
Rider to be attached to and form a part of Bond Number____________ , dated      the day of ____________ , 20____ , executed by (the "Surety") on behalf

of_________________________________________ (the "Principal") in favor of HUDSON YARDS CONSTRUCTION LLC (the "Obligee"), 
  
WHEREAS, the Principal has by written agreement dated, 20 , entered into a contract (the "Construction Contract") with the Obligee for

___________________________________________ ; and 
  
WHEREAS, upon the request of the Principal and Obligee the attached bond is hereby amended to add LEGACY YARDS TENANT LLC, LEGACY

YARDS LLC, COACH LEGACY YARDS LLC, STARWOOD PROPERTY MORTGAGE, L.L.C., COACH LEGACY YARDS LENDER LLC,
METROPOLITAN TRANSPORTATION AUTHORITY and THE LONG ISLAND RAIL ROAD COMPANY, and their respective successors and assigns as
additional Obligees, 

  
In no event shall the aggregate liability of the Surety to either or to both Obligees exceed the penal sum of the attached bond, nor shall the Surety be liable

except for a single payment for each single breach or default. At the Surety's election, any payment due to either Obligee may be made by its check issued jointly
both. 

  
This change is effective this_____ day of  ________________ 
  
The attached bond shall be subject to all of its terms, conditions and limitations except as herein modified. 
  
DATED as of this____ day of March, 2013. 

  

  

CONTRACTOR/PRINCIPAL SURETY
 
Name Name
 
Signature  Signature
 
Name and Title   Name and Title



   
Exhibit Q 

  
Form of Owner Scope Change Request Form 

  

Exhibit Q



  
  

 
  



  

 
  



  

 
  



  

 
  



  
Exhibit R 

  
Awarded Trade Contracts 

  

  

1. Almar Plumbing & Heating Corp.
  
2. ADCO Electrical Corporation.
  
3. Eagle One Roofing Contractors Inc.
  
4. Enclos Corp.
  
5. FCV Sewer & Water, Inc.
  
6. GZA GeoEnvironmental Inc.
  
7. KSW Mechanical Services, Inc.
  
8. New York Concrete Corporation.
  
9. Rael Automatic Sprinkler Co., Inc.
  
10. Schindler Elevator Corporation.
  
11. Tectonic Engineering & Surveying Consultants, P.C.
  
12. Tishman Construction Corporation of New York.
  
13. W & W Glass, LLC.
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Exhibit S-1 

  
INSURANCE COVERAGE 

  

  

  
Employers Liability: 
$1,000,000 Bodily Injury by Accident 
$1,000,000 Bodily Injury by Disease 
$1,000,000 Policy Limit for Bodily Injury by Disease 

  

  

  

  

(A) Developer shall purchase and maintain the following insurance during the pendency of the Project and any additional period as may be required elsewhere
in the Development Agreement (“Agreement”). All insurance coverage required hereunder shall be issued in amounts required by law but in no event less 
than those specified below and shall be issued by insurance companies having an A.M. Best Financial Strength Rating of “A-“ or better and a Size Category 
of “VII” or greater. No work shall be commenced under this Agreement until Developer, Executive Construction Manager, and the Construction Manager
shall have obtained all of the following insurance and the Coach Member shall have approved of same:

i. Statutory Worker’s Compensation and Employers Liability in accordance with the laws of the State of New York as well as any applicable Federal
law (e.g. U.S. Longshore and Harbor Workers) and including coverage for “other states” as set forth in Part Three of the Workers Compensation 
and Employers Liability Insurance Policy. Limits shall be as follows:

ii. Commercial General Liability insurance on an occurrence form in a minimum amount of Two Hundred Million Dollars ($200,000,000) combined
single limit per occurrence, and in the aggregate including a contractual liability endorsement. Such policy or policies shall include coverage for
bodily injury, including wrongful death, property damage liability, personal injury, advertising liability, premises/operations, products/completed
operations, broad form property damage, elevator liability (including coverage for escalators), and such other coverages as the Coach Member may
require. Commercial General Liability Insurance shall include Products and Completed operations extended reporting period for the lesser of ten
(10) years.

iii. Excess Liability Insurance may be provided on an Each Occurrence and Combined Single Limit excess of Commercial General Liability and
Employer’s Liability.

(B) If the Liability policies above do not contain the standard ISO separation of insureds provision, or an equivalent clause, such polices shall be endorsed to
provide cross-liability coverage.
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(C) Coverage under Section A shall be extended to include the interest of the Coach Member and Coach Guarantor as an additional insured for both ongoing
and completed operations. Certificates of Insurance evidencing Liability coverage under which the Coach Member and Coach Guarantor is required to be
named as an Additional Insured must state that the Coach Member, Coach Guarantor and its respective officers, employees and agents are included as
Additional Insureds on a primary and non-contributory basis with respect to any other insurance or self-insurance programs afforded to, or maintained by 
the Coach Member. The certificate of insurance must specify the policies under which such Additional Insured status has been granted and a copy of the
Additional Insured Endorsement(s) or Policy Provision(s) that grant(s) the required Additional Insured status must be attached to the certificate. Policies
shall contain a provision whereby the coverage may not renewed, cancelled or materially changed without at least sixty (60) days written notice to the
Coach Member. Limits under said policies shall reinstate annually during the period of construction.

(D) Developer or Executive Construction Manager and the Coach Member agree that with respect to any hazard, liability, casualty or other loss or claim which
is covered by insurance then being carried by either Coach Member or Developer or Executive Construction Manager, (a) the party carrying such insurance
and suffering such loss releases the other party of and from any and all claims with respect to such loss to the extent of the insurance proceeds paid with
respect thereto and specifically excepting from such release any deductible required to be paid therewith; and (b) their respective insurance companies shall
have no right of subrogation against the other or their respective agents, sub-contractors, employees, licensees or invitees on account thereof. Developer or
Executive Construction Manager’s insurance policies will also be specifically endorsed to waive, to the extent possible without invalidating or making it
impossible for Developer or Executive Construction Manager to obtain insurance, all rights of subrogation against the Coach Member.

(E) A “Wrap-up” Liability policy wherein the Developer shall maintain the insurance specified in Section 7.02(b) for all on site activities until final project
completion at Developer’s cost and expense. The “Wrap-Up” will be for the benefit of the Developer, Executive Construction Manager, Construction
Manager and all eligible contractors and subcontractors that are enrolled in the “Wrap-Up” program. The polices shall name the Coach Member and Coach 
Guarantor as named insured for all policies issued for the project. The “Wrap-Up” shall be limited to activities that are performed on the project site and will
be implemented prior to the commencement of construction activity.

(F) Builders’ Risk insurance shall be purchased by the Developer or the Construction Manager for the entire work on a completed value form, on a non-
reporting basis. Insurance shall be written on an “all risks” basis in an amount equal to 100% of the Full Replacement Cost. The insurance shall be written to
cover all risks of physical loss, including terrorism, except those specifically excluded in the policy. Coverage shall be extended to include as named
insureds the Coach Member, Coach Guarantor, the Developer and all contractors and subcontractors that are performing work on the project.
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(G) Automobile liability insurance (including coverage of owned, non-owned, and hired vehicles) providing insurance against liability for personal injury,
including death resulting there from, and for damage to property, with limits of liability not less than Five Million Dollars ($5,000,000) per occurrence and
Five Million Dollars ($5,000,000) aggregate.

(H) Railroad Protective Liability insurance, as required by local transit authority, with limits of liability of not less than Two Million Dollars ($2,000,000) per
claim and Six Million Dollars ($6,000,000) aggregate; provided, however, that if the insurance required by this shall be obtained through the Developer’s 
“Wrap-Up’ Liability insurance or Contractor Provided insurance with the contractual exclusion for work done within fifty (50) feet of a railroad, light rail,
subway or similar tracked conveyance deleted, the requirements of this Section shall be deemed satisfied.

(I) Professional Liability insurance with limits of at least $5,000,000 per claim and in the aggregate with respect to claims made against the Developer or such
consultants or professionals employed by the developer for negligent acts, errors, or omissions attributable to Developer or such consultants or professionals
in the performance of work hereunder. This coverage shall be maintained in effect for not less than the statute of repose period after the period of substantial
completion.

(J) Contractor’s Pollution Liability (for Contractors involved with services or activities involving potential Environmental Risks) or Asbestos/Lead Abatement 
Liability (for Contractors engaged in asbestos/lead abatement activities).

Bodily Injury and Property Damage Limit: $10,000,000 each occurrence
Products/Completed Operations Limit: $10,000,000 annual aggregate
Personal Injury & Advertising Injury Limit: $10,000,000 each person
General Aggregate: $10,000,000 per project
Per Project $10,000,000
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If protection is not afforded under the Commercial General Liability Coverage, (and the work performed or services provided involve potential
Environmental Risks) this insurance shall be maintained on an occurrence basis unless otherwise agreed by the Coach Member and shall be maintained for a
period of not less than the Statute of Repose or Statute of Limitations whichever is greater after the date of substantial completion after final acceptance of
the work. No endorsement or modification of this policy limiting the scope of coverage for Contractual Liability, Products/Completed Operations,
explosion, collapse and underground hazards, or Personal Injury shall be permitted. In addition, no pollution, asbestos, lead or similar exclusions or
limitations that would, in any way, limit or restrict coverage for the contractor’s abatement or other environmental services or activities shall be permitted.
Also, no designated Premises/Operations limitation shall be permitted. Asbestos/Lead Abatement Liability policies shall provide bodily injury coverage for
“exposure” to asbestos/lead and shall be modified so that the “impaired property” exclusion does not apply to property that has been “contaminated” by 
asbestos/lead. 
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Named Insureds and Additional Insureds 

  

  

ERY Tenant LLC WRY Tenant LLC
ERY Developer LLC Legacy Yards LLC
Legacy Yards Tenant LLC Legacy Yards Mezzanine LLC
Coach, Inc. Coach Legacy Yards LLC
WRY Developer LLC Hudson Yards Gen-Par, LLC
Related Hudson Yards, LLC Oxford Hudson Yards LLC
Oxford Podium Fund Investor LLC The Related Companies, L.P.
The Related Companies, Inc. The Related Realty Group, Inc.
Podium Fund MM LLC Podium Fund Investments LLC
Podium Fund REIT LLC Podium Fund Tower C SPV LLC
Podium Fund Capital LLC Podium Fund Tower C Corp.
OMERS Administration Corporation OP Olympic Capital Corp (US), Inc.
OP USA Debt Holdings Limited Partnership OP USA Debt GP Inc.
Kuwait Investment Authority HY Acquisition Company LLC
Commingled Pension Trust Fund (Strategic Property) of JPMorgan Chase Bank, 
N.A. (NY Trust comprised of pension fund investors)

 Metropolitan Transportation Authority

Triborough Bridge and Tunnel Authority The Long Island Rail Road Company
National Railroad Passenger Corp. (Amtrak) New Jersey Transit Rail Operations, Inc./New Jersey Transit Corporation
Consolidated Rail Corporation CSX Transportation Inc.
Hudson Yards Development Corporation Hudson Yards Infrastructure Corporation
Hudson Yards Construction LLC The City of New York, together with its officials and employees
The State of New York The Department of Environmental Protection
Tutor Perini Building Corp. Tutor Perini Corporation
Tishman Construction Corporation of New York Tishman Construction Corporation
New York City Industrial Development Agency, a New York public benefit 
corporation

Coach Legacy Yards Lender LLC

Starwood Property Mortgage, L.L.C. Podium-K Investors LLC

Exhibit S-2



  
Exhibit T 

  
Preliminary Schedule for Coach Finish Work 
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LEED Certification Requirements 
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Preliminary Site Logistics Plan 
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Hoist Impact Area 
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