TETTRIETE Y

AMENDED AND RESTATED
PAYMENT IN LIEU OF TAXES AGREEMENT

REEMEN:H(I&SAIXIESQED tﬁ?)ND I:lESTATED PAYMENT IN LIEU OF TAXES

ment”), made as of October 26, 2016, by a

DESIGN ATRONICS INCQRPORATED, a corporation organized and existing Endcr;dthcbfx: eonf
he State of Ne\:r York, having an address at 2101 Jericho Turnpike, New Hyde Park, NY 11042
(the «Company”), and the NASSAU QOUNTY INDUSTRIAL DEVELOPMENT AGENCY, a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation of the State of New York, having an office at 1550 Franklin Avenue, Suite 235,
Mineola, NY 11501. (t}}e "‘Agency”). Capitalized terms used but not otherwise defined herein
¢hall have the meanings given to them in the Lease Agreement (as hereinafter defined).

WITNESSETH

WHEREAS, the Agency is authorized and empowered by the provisions of
Chapter 1030 of the 1969 Laws of New York, constituting Title I of Article 18-A of the General
Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended (the “Enabling
Act™), and Chapter 674 of the 1975 Laws of New York, as amended, constituting Section 922 of
said General Municipal Law (said Chapter and the Enabling Act being hereinafter collectively
referred to as the “Act”) to promote, develop, encourage and assist in the acquiring, constructing,
reconstructing, improving, maintaining, equipping and furnishing of manufacturing, industrial
and commercial facilities, among others, for the purpose of promoting, attracting and developing
economically sound commerce and industry to advance the job opportunities, health, general
prosperity and economic welfare of the people of the State of New York, to improve their
prosperity and standard of living, and to prevent unemployment and economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and
empowered under the Act to acquire, construct, reconstruct and install one or more “projects” (as
defined in the Act) or to cause said projects to be acquired, constructed, reconstructed and
installed and to convey said projects or to lease said projects with the obligation to purchase; and

WHEREAS, the Agency on behalf of the Company has undertaken a project (the
“Project™) consisting of the following: (A)(1) the acquisition of an interest in a parcel of land
located at 250 Duffy Avenue, Hicksville, Town of Oyster Bay, Nassau County, New York
(Section: 11; Block: G; Lot: 174) (the “Land”), which Land is more particularly described on
Schedule A hereto, (2) the renovation of the existing approximately 100,000 square foot building
(collectively, the “Building”) on the Land, together with related improvements to the Land, and
(3) the acquisition and installation therein and thereon of certain furniture, fixtures, machinery
and equipment (the “Equipment”), all of the foregoing for use by the Company as a design,
manufacturing and distribution facility in connection with its mechanical and electro-mechanical
motion control business (collectively, the “Project Facility”); (B) the granting of certain
“financial assistance” (within the meaning of Section 854(14) of the General Municipal Law)
with respect to the foregoing in the form of potential exemptions or partial exemptions from real
property taxes, mortgage recording taxes and sales and use taxes; and (C) the lease (with an
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obligation to purc or sale of the Project Facility to the Company or such other entit
as may pe designated by the Company and agreed upon by the Agency; :fnd - ’

WHEREAS, the Agency i _
. 3 y 1s the holde =
i1ding (collectively, the “Facility”); and r of a leasehold interest in the Land and the

Bu
WHEREAS, the Agenc its i i i
) y subleases its interest in the Facility to the C an
ursuant to @ Sublet:llse Agreement dated as of the December 1, 2013 (as amezded, the “grrr;ginzl
Lease”) between chgency and the Company, as amended and restated pursuant to an
Amendcd and Re-stz.ite Sublease Agreement of even date herewith between the Agency and the
Company (the Original Lease, as so amended and restated, the “Lease Agreement”); and

WHP;‘.IREAS, the Agency and the Company entered into a Payment in Lieu of
Taxes Agf eement, ated as of December 1, 2013 (the “Existing PILOT Agreement”), with
respect to the Facility; and

u WHEREAS, the Agel}cy and the Company wish to amend and restate the terms
of the Existing PILOT Agreement with respect to the Facility to amend, inter alia, the terms of
the payments to be made thereunder as hereinafter set forth; and

WHEREAS, the payment and performance of the Company’s obligations under
this Agreement are secured by a Mortgage and Assignment of Leases and Rents dated as of
December 1, 2013 (as amended, modified, supplemented or restated from time to time, the
«pILOT Mortgage”) from the Company and the Agency, as mortgagor, to the County of Nassau
(the “PILOT Mortgagee™), its successors and assigns, as mortgagee, pursuant to which the
Agency and the Company granted a first mortgage lien on the Facility to the PILOT Mortgagee;

and

WHEREAS, under the present provisions of the Act and under the present
Section 412-a of the Real Property Tax Law of the State of New York (the “RPTL”), the Agency
is required to pay no taxes or assessments upon any of the property acquired by it or under its
jurisdiction or supervision or under its control.

NOW, THEREFORE, in consideration of the premises and the payments,
‘agreements, and covenants hereinafter contained, the Company and the Agency covenant and
mutually agree as follows:

Section 1. Tax-Exempt Status of Facility.

A. Application. (1) The Company shall complete, and the Agency shall file,
an amended application for tax exemption pursuant to Section 412-a of the RPTL (the
“Application”). The Application shall be filed with the assessor for each of the various taxing
entities having jurisdiction over the Facility, including, without limitation, the County of Nassau
(the “County”) and each city, town, village and school district within which the Facility is
located (such taxing entities, and any successors thereto, being hereinafter collectively referred to
as the “Taxing Entities” and each individually as a “Taxing Entity”). Subject to filing by the
{ﬁgency of the Application and acceptance thereof by the appropriate tax assessor(s), the parties
intend that the amended schedule of PILOT Payments (as such term is hereinafter defined) set

P



; arising from any denial
of an exemption froﬁn: real Property taxes and assessments, except to the extent that sucﬁ denial
results solely ﬁ?m the willful failure of the Agency, after demand by the Company, to file the
completed Application for tax exemption as set forth ;

n this Agreement.
B. Special Assessments.

The parties hereto understand that the tax
exemption extended to the Agency by Section 874 of the General Municipal Law of the State of
New York and SCCthI! 412-a of the RPTL may not entitle the Agency to exemption from special
assessments and special ad valorem levies. Pursuant to the Lease Agreement and the other
Transaction Documents, the Company will be required to pay all special assessments and special
ad valorem levies levied and/or assessed against or with respect to the Facility, subject to Section
2(B)(3) hereof.

C. Other Charges. If any taxes, assessments, service charges or other
governmental charges become payable by the Company or the Agency on the Facility or the
rental paid pursuant to the Lease Agreement or the occupancy of or any intereg,t of the Cpmpapy
or the Agency in the Facility or any part thereof or any personal property used in connection with
the business conducted and located therein, the amount of any such taxes, assessments or charges
shall be paid by the Company as and when due. Furthermore, water f:harges, sewer rent.a}s,
sewage treatment charges, solid waste charges and any other charges in the nature of ut1.11ty
charges shall be paid as and when due directly by the Company and shall not be credited against
nor be affected in any manner by any payment in lieu of real property taxes and assessments in
any year and shall be computed pursuant to the formula adopted by the relevant Taxing Entity.

Section 2. Payments.

A. Tax and Existing PILOT Payments. Prior to the PILOT Commencemen(‘;
i isti i al property taxes an
Date (as defined in the Existing PILOT Agreement), the apphcab_h? real p :
assess(ments levied and/or assessed against or with respect to the Facility shall be payable in full
by the Company to the applicable Taxing Entity as if the Agency were not the holder of a
leasehold interest in the Facility or otherwise involved in the Project.

1 licable payments
Prior to the Amended Abatement Commencement Pate, the app
in lieu of real property taxes and assessments set forth in the Existing ITII._,OT Agreement shall ?c
payable in full by the Company in accordance with the terms of the Existing PILOT Agreement.

B PILOT Payments. (1) From the PILOT Commencement Date throutih
and including the last day of the fifteenth (15th) fiscal tax year thereafter (such date, the

“Abatement Expiration Date”), the Company shall make payments in lieu of real property taxes

-



1 for the fiscal tax year ¢co :
mm ommencing on the PILOT
(235’1 nmencement Date (1., the 2015/16 School Y $303,694
eneral Year) ear and the

2 forthe fiscal tax year commenc; ;
PILOT Conithencame s Datzncmg on the st anniversary of the ~ $326,419

3 for the fiscal tax year commenci .
PILOT Commencement Datzncmg on the 2nd anniversary of the ~ $326,419

4  for the fiscal tax year commenci "
BT i aroeg? Datencmg on the 3rd anniversary of the $326,419

5  for the fiscal tax year commencin :
g on the 4th ann
PILOT Commencement Date wversary of the  $326,419
6 for the fiscal tax year commencing on th i
e Sth
PILOT Commencement Date ¢ e b

7 for the fiscal tax year commencing on the 6th anniversary of the

PILOT Commencement Date $326,419

8 for the fiscal tax year commencing on the 7th anniversary of the ~ $326,419

PILOT Commencement Date

9 for the fiscal tax year commencing on the 8th anniversary of the  $326,419
PILOT Commencement Date

10  for the fiscal tax year commencing on the Sth anniversary of the ~ $326,419
PILOT Commencement Date

11 for the fiscal tax year commencing on the 10th anniversary of $326,419
the PILOT Commencement Date

12 for the fiscal tax year commencing on the 11th anniversary of $326,419
the PILOT Commencement Date :

13 for the fiscal tax year commencing on the 12th anniversary of '$326,419
the PILOT Commencement Date

14 for the fiscal tax year commencing on the 13th anniversary of $326,419
the PILOT Commencement Date

15  for the fiscal tax year commencing on the 14th anniversary of $326,419
the PILOT Commencement Date

(2) From and after the Abatement Expiration Date, and until the
Agency’s interest in and to the Facility is conveyed to the Company pursuant to the terms of the
Lease Agreement and the Facility has been returned to the tax rolls as fully taxable property, the
Company shall make PILOT Payments (defined in Section 2 hereof) equal to one hundred
percent (100%) of the amount of real property taxes and assessments.that would have been
levied and/or assessed against or with respect to the Facility as if the Facility were owned by the

Company and the Agency were not otherwise involved in the Project.



«pILOT Obli'gatior}s” sha}l mean all amounts requj
agrement, i ncluding, without limitatio equired to be

aid b the C .
n, those amounts sep y the Company under this
pereof.

t forth in Sections 2.A and 2.B

Any provision of this A : :
the amount of PILOT Payments set forth in Sect; greement to the contrary notwithstanding,

(B)(1) hereof for each fiscal tax year from
Date through the Abatement Expirat;
educed Ez:;ercllo; ;):il::;:r frol)el‘)geglc amot.tllnt,Fif any, of special assessments al::(ia ;)t;i[a)la;% 3:;1;1;3;
levies assesse upon the Facility for such fiscal tax ' & '
Assessments ), whether by the N:'issau County Tax Assessor’s Oﬁfe(i)orn:g::\g;e Sl\fkfil:}lx
special Assessments would othemse be payable by the Company pursuant to this Agr,eement
The amount of any _such reduction of a PILOT Payment shall be set forth on the applicablt;.
pILOT bill 1ss_ued w1tf} reéspect to such fiscal tax year, if any, but the failure of the Company to
receive such bill s:hall In no event affect the Company’s obligation to pay such PILOT Payment
In the event that (1) the amount of Special Assessments for a particular fiscal tax year exceeds thé
amount of the PILOT Payment for such fiscal tax year (suc

S ¥ h excess is hereinafter referred to as
an “SA Credit”), or (i1) the amount of PILOT Payments for a particular fiscal tax year are not

; reduced by the amount of Special Assessments for such fiscal tax year (the amount of such
- Special Assessments is hereinafter referred to as an “SA Reduction™), then the amount of such
: SA Credit or SA Reduction, as the case may be, shall be carried over as a credit for the following
fiscal tax year(s); provided, however, that if there is an unused SA Credit at the end of the term
of the PILOT Payments hereunder, then the Company shall not be entitled to (a) take such SA

Credit against any further payments hereunder or against real property taxes assessed against the
Facility, or (b) an extension of the term of this Agreement.

. Payments. (1) Amounts due and payable under this Agreement shall be
payable to the Treasurer of the County of Nassau (the “Treasurer™), One West Street, 1st floor,

Mineola, NY 11501, or at such other address as the Treasurer may notify the Company of in
writing.

(2)  All PILOT Payments hereunder shall be allocated among the
affected tax jurisdictions in proportion to the amount of real property and other taxes .and
assessments that would have been received by each Taxing Entity had the Project not been tax
exempt due to the status of the Agency. This provision constitutes the formula for the

calculation of the amounts of the PILOT Payments allocated to each Taxing Entity as required
by Section 859-a(6) of the General Municipal Law.

D. Due Dates: Interest; and Penalties. (1) The Company may be billed for

PILOT Payments as if the Facility were on the tax rolls at the time when taxes for each Taxing
Entity are due.

(2)  If any payment required under this Agreement :1s not made on or
before the due date thereof, such payment shall be delinquent and the unpaid amount(s) sh_all
accrue interest (ahd penalties) at the rates applicable to late payments of taxes for the }'espectwe
Taxing Entities and as further provided in the General Municipal Law, including Section 874(5)
thereof, which currently provides for a late charge equal to the greater of (a) five (5%) percent qf
the unpaid amount for the first month, and for each month, or part thereof, that the payment is

ol i



df’linqltls::l ﬂgzittﬁzyf;g‘;n:&méan li:ldditional late charge equal to one (1%) percent per month
of the . ) the late charge applicable from time to time to real property

jevies and assessments that are not paid when d '
s, interest and penalties when due. Ak il e

charg®
3) Anything contain i i

‘ . ed in this subparagraph to th
nomm?tﬁ?:t%e:l:}ia:gamyﬁgyt sh?ll ha;;c-z the obligation to make allppayrgentscofccl’:}tlf?)r%
Obligatio 1 payments of pena ties, if any), in two equal semi-annual install
or prior t.o thgfdt;t: I\;‘I'lﬁlgl}lsofg;e (S) Business Days prior to January 1 and July 1 Esr }:'}1? (?;fe;);
Tax portion of the © Obligations, and October 1 and April 1 for the School T rti
e pILOT Obligations, as applicable, of each year of the term of the Lease Agr::n'llﬁltlg? c(:rf1

ch other due dates as may be established by the Agenc : 4
illnljring he term of the Lease Agreement. 4 gency or the Treasurer from time to time

E_' . Pama_ll Sale; Transferee’s Obligation; Apportionment of Reduction to
Local Taxing Entities. Dunng the term of this Agreement, in the event that the Agency’s interest
in the Facility, or any portion thereof or interest therein, is sold, transferred, assigned or
otherwise disposed of by the Agency, the transferees thereof will thereafter pay the real property
taxes and assessments on such Land and the Building and any Additional Facilities (as
hereinafter defined) located on the Land, or on such portion of the Land, that was sold,
transferred, assigned or otherwise disposed of, as may be required by applicable law.

F. Sale: Company’s Obligation. In the event that the Agency sells, transfers,
assigns oOr otherwise disposes of its interest in the Facility to any party other than the Company,
the Company’s obligation for PILOT Obligations shall be prorated to the date of the closing of
the transaction and thereupon all obligations of the Company for payment of PILOT Obligations
shall cease, but the Agency shall take such steps with the transferee or assignee other than the
Company to assure that each of the Taxing Entities shall suffer no loss of revenue until the
Facility can be placed back on the tax rolls as fully taxable real property and taxes levied and

billed therefor.

Section 3. Effective Date: Duration of Agreement. This Agreement shall
become effective as set forth in Section 1 above and shall continue in effect until the earlier of
(i) the termination of this Agreement pursuant to the terms of the Lease Agreement or of this
Agreement, or (i) the date on which the Company Lease and the Lease Agreement are
terminated pursuant to the Lease Agreement or this Agreement and the Facility has been placed
back on the tax rolls as taxable property.

Section4.  Events of Default. The following shall constitute an “Event of
Default” under this Agreement:

‘ A.  Failure by the Company to make any payment specified herein and the
continuance of such failure for a period of fifteen (15) days after receipt by the Company of
written notice from the Agency, the County and/or any Taxing Entity.

B.  Failure by the Company to comply with or perform any provision of this
Agreement other than the payment provisions hereof and the continuance of such failure for a

&=



30) days i
+£.such defa(ult )is . ﬁfr of o 0y the Company of written notice thereof from the Agency
if suc Pable of being cured but cannot be cured within such thirty (30) day

s commence to cure such default with; .
cut . i ult within such thirty (30) da
d and to prosecute such cure to completion, provided in no event shall such addit}';o(nal)curi

C An Event of Default u

nder the Co
any other agreement between the Agency and the Companur?.pamly Lease, the Lease Agreement or

If tl;i;t):mpgny fails to make any payments pursuant to this Agreement when due
thc amount of am S0 1n default shall continue as an obligation of the Company until ﬁﬂl:;
paid.

Upon the occurrence and during the continuance of an Event of Default
pereunder, the Company shall be required to make PILOT Payments as if the Facility were
owned by the Compan.y and the Agency was not otherwise involved in the Project, such amounts
to commence to be paid for the period subsequent to the date it is determined by the Agency that
here is an Event of Default hereunder. In such event, the tax rate, interest and penalties shall be
those then in effect in the Taxing Entities in which the Facility is located.

Upon the occurrence and continuance of an Event of Default hereunder, the
Agency shall be entitled ‘to sue tq enforce any provision of this Agreement and to recover the
payments of PILOT Obllgatlons in default from the Company, together with all the costs and
expenses Of the Agency, its successors or assigns, paid or incurred in such recovery (including
court costs and attorneys’ fees and expenses) and interest at the rate charged by the respective
Taxing Entities on overdue payments of taxes. In addition, upon the occurrence and during the
continuance of an Event of Default hereunder, the Agency shall have the right to terminate the
Company Lease and the Lease Agreement at any time, and the Company shall accept such
termination and any tender of reconveyance from the Agency of its interest in the Facility.

The Agency, in enforcing payment by the Company of the PILOT Obligations,
may take whatever action and exercise any or all of the rights and remedies specified in this
Agreement or any other remedy provided by law.

Each and every Event of Default shall give rise to a separate cause of action
hereunder, and separate suits may be brought hereunder as each cause of action arises.

No delay or omission in exercising any right or power accruing upon the
occurrence of any Event of Default hereunder shall impair any such right or power or shall be
construed to be a waiver thereof, but any such right or power may be exercised from time to time
and as often as may be deemed expedient. Further, no payment by the Agency or receipt by the
Agency or a Taxing Entity of a lesser amount than the correct amount or manner of payment due
hereunder shall be deemed to be other than a payment on account, nor shall any endorsement or
statement on any check or any letter accompanying any check or payment be deemed to effect or
evidence an accord and satisfaction, and the Agency and/or any Taxing Entity may accept any

check or payment as made without prejudice to the right to recover the balance or pursue any
other remedy in this Agreement or otherwise provided at law or in equity.




In no event shall the Agency be liable to any of the Taxing Entities for the

ents speaﬁf:d here%n, whether or not the Company makes such payments. The Company
pireby agrees to indemnify, defend (with counsel selected by the Agency) and hold harmless the
l;gency and its officers, members, agents (other than the Company), attorneys, servants and
loyeess past, present and future, against any such liability for such payments and against all
ties, interest, and other charges resulting from the delinquency of such payments, unless

ue 10 the gross negligence or willful misconduct of the Agency.

Tk-xc Agency and the Company hereby acknowledge the right of the County, as

eficiary of this Agreement (on behalf of itself and all other Taxing Entities), to pursue any

4 propriate remedies, including an action or proceeding in the courts, to recover directly from
fi Company any payments of PILOT Obligations in default hereunder and/or to exercise its
s and remedies under the P!LOT Mortgage. The Company shall promptly notify the
ency Of a1y action or proceeding brought, or other measure taken, by a Taxing Entity to
ecover such payments 1n defa.ult hereunder. It is understood that the right of any Taxing Entity
nowledged is In addition to, and shall not impair, the Agency’s own rights arising from

rein ac
be of this Agreement.

a breach
In the event that title to the Facility is conveyed by the Company 1o any other

prior to expiration of the term of the Lease Agreement, this Agreement shall, at the option

of the Agency, become null and void and any remaining tax abatement hereunder shall be

canceled.
The rights, powers. and remedies of the Agency and the County under this

Agreement shall be cumulative and not exclusive of any other right, power or remedy which the
Agency or the County may have against the Company pursuant to this Agreement or the other
Transaction Documents, or existing at law or in equity or otherwise. The respective rights,
pOwWers and remedies of the Agency and the County hereunder may be pursued singly,
concurrently or otherwise, at such time and in such order as the Agency or the County may
determine in its sole discretion. No delay or omission to exercise any remedy, right or power
accruing upon an Event of Default shall impair any such remedy, right or power or shall be
construed as a waiver thereof, but any such remedy, right or power may be exercised from time
o time and as often as may be deemed expedient. A waiver of one Event of Default with respect
to the Company shall not be construed to be a waiver of any subsequent Event of Default by the

Company or to impair any remedy, right or power consequent thereon.

Section5.  Additional Facilities. If any structural additions or change in use
shall be made to the buildings or other improvements included in the Facility subsequent to the
date hereof (other than the initial renovation, installation and equipping of the Project Facility
contemplated by Section 4.1 of the Lease Agreement) or if any additional buildings or
improvements shall be constructed on the Land (such change of use, structural additions,
buildings and improvements being referred to hereinafter as “Additional Facilities”), the
Company agrees to increase its PILOT Obligations hereunder in an amount, as determined by the
Agency or a tax assessor selected by the Agency, equal to the increased tax payments, if any, that
would have been payable on such increase if this Agreement were not in effect. Nothing herein
Shfﬂl constitute the Agency’s consent to the construction of any such additions or additional
buildings or improvements or to such change of use.

-8 -



Section 6. Change of Law. In the event the Facility, or an reof, is
el gred to be .Slib.lFC; tohtaxahon for real property taxes or assessmentsyl’:ny an afngzgn'tlgitio the
Acts other 1eg;;a(1:v & ang;i or a final judgment of a court of competent jurisdiction, the
obligations L i ereunder shall, to such extent, be null and void. If the Company
g Jlready paid any amounts under this Agreement for any period that the Company is required
o pay taxesngr- asi)cssmems” because of such amendment, legislative or final judgment
(collectivcly, rior Payments”), then the Company shall look to the Taxing Authorities for

ent of the Prior Paments or a credit in the amount of the Prior Payments against taxes
Je to the relevant Taxing Entity but in no event shall the Company look to the Agency for a

payab the Prior Payments.

reﬁlﬂd of

. Section 7. ‘ Waiver of Tax Exemption. The Company, in recognition of the
benefits provlded un_der this zfﬁgreerr.xent, and for so long as the Lease Agreement is in effect,
hereby expressly waives any rights it may have for any exemption under Section 485-b of the
RPTL or any o'thcr exemptlon. under any other law or regulation (except, however, for the
exemption provided under Article 18-A of the General Municipal Law) with respect to the

Facility-

The Company, in recognition of the benefits provided under this Agreement and
the Lease Agreement, hereby expressly waives the right to institute judicial or other review of an
assessment of the real property with respect to the Facility, whether pursuant to the provisions of
Article 7 of the RPTL or other applicable law, as the same may be amended from time to time,
with respect to any fiscal tax year from and after the PILOT Commencement Date. In addition,
the Company hereby represents and warrants that it has stipulated to the discontinuance (with
prejudice) of all pending tax certiorari proceedings, if any, with respect to the Facility on or
before the date hereof.

Section 8. Delivery of PILOT Statement. The Company shall deliver to the
Comptroller of the County of Nassau, on or before the dates set forth for payment of the PILOT
Obligations in Section 2 hereof, in each year during the term of the Lease Agreement, a verified
statement setting forth the amount of such payments and the dates of such payments.

Section 9. Limited Obligation. The obligations, covenants and agreements of
the Agency hereunder shall not constitute or give rise to an obligation of the State of New York,
the County or any city, town, village or school district within which the Facility is located and
neither the State of New York, the County, nor any such city, town, village or school district
shall be liable thereon, and further, such obligations, covenants and agreements shall not
constitute or give rise to a general obligation of the Agency.

Section 10. No Waiver. Failure by the Agency in any instance to insist upon
the strict performance of any one or more of the obligations of the Company under this
Agreement, or to exercise any election herein contained, shall in no manner be or be deemed to
be a waiver by the Agency of any of the Company’s defaults or breaches hereunder or of any of
th? rights and remedies of the Agency by reason of such defaults or breaches, or a waiver or
relinquishment of any and all of the Company’ obligations hereunder. No waiver, amendment,
releajsc or modification of this Agreement shall be established by conduct, custom or course of
dealing, Further, no payment by the Company or receipt by the Agency of a lesser amount than

L
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the core® ar;gélél;n(: nmoim;;;l?f payment due hereunder shall be deemed to be other than a

payment o g ol any endorsement or statement on any check or any letter
mpanying payment be deemed to effect or evidence an accord and satisfaction,

acc ay a
e Ag?;ﬁn I(:a ir ;E:E;ea:g chteI::k or payments as made without prejudice to the right to
Jer the y other remedy in this Agreement or otherwise provided at law

or in €qutY’

Section 11.  Notices.

A. All notices, certificates and other communications hereunder shall be in

e d shall be sufficiently given and shall be d i i

riting 20 L : e deemed given on the earlier of (1) three (3
Business Days a_ﬁcr being sent to the applicable address stated below by registered o)r certiffec)l
ai, refurm receipt requested, or two (2) Business Days after being sent by nationally recognized

: ice, 2) the date on which deli i
overnight courer service, or ( n which delivery is refused by the addressee, as
evidenced by the affidavit of the Person who attempted to effect such delivery.

¢ addresses tO which notices, certificates and other communications hereunder shall be
delivered are as follows:

IF TO THE COMPANY:

Designatronics Incorporated
2101 Jericho Turnpike

New Hyde Park, NY 11042
Attn: Robert Kufner

WITH A COPY TO:

Forchelli, Curto, Deegan, Schwartz, Mineo & Terrana, LLP
333 Earle Ovington Boulevard, Suite 1010

Uniondale, NY 11553

Attn: Daniel P. Deegan, Esq.

IF TO THE AGENCY:

Nassau County Industrial Development Agency
1550 Franklin Avenue, Suite 235

Mineola, NY 11501

Attn: Executive Director

WITH A COPY TO:

Phillips Lytle LLP

1305 Franklin Avenue, Suite 200
Garden City, NY 11530

Attn; Paul V. O’Brien, Esq.

-10 -




Section 12.  Change of Address. The A ;
. . gency or the Company may, by notice
hereundcr to each Othel', deslgnatc any furth y pany Y, by

s nate er or different addresses to which subsequent
gl‘;jces certificates or other communications to them shall be sent.
pol®>

Section 13. Assignment of Agreement. This Agreement shall be binding upon
cessors and permitted assigns of the Company b

ihe SUC . ae ik ut no assignment shall be effective to
elieve the Company of any of its obligations hereunder unless expressly authorized and

0 pwVCd in writing by the Agency. The rights and obligations of the Company herein may not
a :

be 3551gﬂed except in connection with a permitted assignment of the Company’s interest in and
Lease Agreement.
to the

Nothing herein is intended to be for, or to inure to, the benefit of any Person other
ipan the parties hereto, the County and the other Taxing Entities.

Section 14.  Independent Agreement. Notwithstanding any other provision of

s Agreement, including the recitals hereof, the parties agree that the Lease Agreemer_lt
ted between the parties thereto shall be a separate and independent document from this
execumcnt and irrespective of whether any provision of this Agreement or the entirety hereof
Angebc hzald invalid or unenforceable by any court of competent jurisdiction, the Lease
o ement shall be construed, interpreted, and otherwise regarded separate and apart from this
:grecment. The parties hereto specifically note that the considerations and terms Provllded for in
th?:eAgreement and provided for in the Lease Agreement are the only considerations and terms

for which the parties thereto have executed this Agreement.

Section 15.  Invalidity. If any one or more phra_scs, _sentences, clauses or

isions of this Agreement or the entirety hereof shall be declal_‘ed invalid or unenforceable by

L der. decree or judgment of any court of competent jurisdiction, then such phrase, sentence,
b or, rovision or the-entirety of this Agreement shall be deemed to be reformed in suc.h
' dauscr aspshall be determined by such court, or in the absence of such a determination_tl-_len in
E:n;:sonable judgment of the. Agency, to render such phrase, sentenc?., clause or provision of
this Agreement valid and enforceable under applicable law. The parties hereto agree to enter
into such documents, agreements and instruments as the Agency reasonably detenmn;: are
necessary to effect any such reformation. In the event that any one more of ' the p _asgls,
sentences, clauses or provisions of this Agreement cannot be reformed to comply with apphgah 3

law, then this Agreement shall be construed as if such phrase, sentence, clause or paragraph ha

not appeared in this Agreement.

Section 16. Amendments. This Agreement may not be modified, amended,
supplemented, or changed without the written consent of the Agency and the Company.

! Section 17.  Prior _Agreements.  This Agreement constitutes. the entlr;a
3 agreement, and supersedes all prior agreements and understandings, whether wrtten or oral,

among the parties with respect to the subject matter hereof, other than the Existing PILOT
Agreement,
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Section 18.  Delive

gfcg eetr‘n tfél L. The Agency covenants to use reasonable
Py o s Agreement within fifteen (15) days after its

Section 19.  Counterparts Thi
: . s Agreement may be i
s, each of which shall be > _ y executed in several
::nu;t?fpﬁment, an original and all of which shall constitute but one and the
Section 20.  Service of Process; Consent to Jurisdiction; Forum.
A.

The Company represents that it i j 1

! 1t 1s subject to service of process i
 New York and covenants that it will remain so subj . et
0

ect 5o long as the Lease Agreement shall
i effect. If for any reason the Company should cease to be so subject to service of process in
B State of New York, the Company hereby de

: signates and appoints, without power of
revocation’ Dz'axuel P. Deegan, Esq., Forchelli Curto Deegan et al., 333 Earle Ovington
i slevard, Uniondale, NY 11553, as agent for service of process, and if su

1 . : I ch agent shall cease to
oct or otherwise cease to be subject to service of process in the State of New York, the Secretary

o State of the State of. New York, as the agents of the Company upon whom may be served all
rocesS pleading_S, notices or 9ther papers which may be served upon the Company as a result of
any of its obligations under this Agreement; provided, however, that the serving of such process,

Jleadings, notices or other papers shall not constitute a condition to the Company’s obligations
hereunder. “

B. The Company irrevocably and unconditionally (1) agrees that any suit,
action or other legal proceeding arising out of this Agreement or the other Transaction
Documents may be brought in the courts of record of the State of New York in Nassau County or
the courts of the United States, Eastern District of New York; (2) consents to the jurisdiction of
each such court in any such suit, action or proceeding; and (3) waives any objection which it may
nave to the laying of venue of any such suit, action or proceeding in any of such courts. For such
time as the Lease Agreement is in effect, the Company’s agents designated above shall accept
and acknowledge in the Company’s behalf service of any and all process in any such suit, action
or proceeding brought in any such court. The Company agrees and consents that any such
service of process upon such agents and written notice of such service to the Company in the
manner set forth in Section 11 hereof shall be taken and held to be valid personal service upon
the Company whether or not the Company shall then be doing, or at any time shall have done,
business within the State of New York and that any such service of process shall be of the same
force and validity as if service were made upon the Company according to the.laws governing
the validity and requirements of such service in the State of New York, and waives a'll claim of
error by reason of any such service. Such agents shall not have any power or .authonty to enter
into any appearance or to file any pleadings in connection with any suit, action or other legal

proceedings against the Company or to conduct the defense of any such suit, action or any other
legal proceeding except as expressly authorized by the Company.

Section2]. Applicable Law. This Agreement shall be governed 'by and
construed in accordance with the laws of the State of New York, as the same may be in effect
from time to time, without regard to principles of conflicts of laws.
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Section22.  Nature of Obligations. This Agreement shall remain in full force
geffect until each a.ﬂd every one of the PILOT Obligations shall have been irrevocably paid in
zml gnd all other obligations of the Company under this Agreement shall have been paid and
ful o med in full. :

If the Company consists of more than one (1) Person, the obligations of such

persons under this Agreement shall be joint and several.
e

Section 23.  Indemnification. The Company agrees to indemnify, defend (with
nsel selected by the Agency) and hold harmless the Agency and its officers, members, agents
o han thc. c?ompany), attorneys, servants and employees, past, present and future, against
S Jjability arising from any defa}ult by_ the Company in performing its obligations hereunder or

expense incurred hereunder, including, without limitation, any expenses of the Agency and

aﬁornCYs’ fees and exXpenses.

Section 24.  Existing PILOT Agreement. This Agreement is given in renewal,
ent and restatement of, and not in extinguishment, termination or replacement of, the
Existing PILOT A.greement. The Company.represents and warrants to the Agency that the
Company has no right of set-off, defense, claim or counterclaim with respect to its obligations
under the Existing PILOT Agreement. The Company represents, warrants, acknowledges and
aorees that this Agreement is secured by the PILOT Mortgage and that the PILOT Mortgage is

and remains a first mortgage lien on the Facility.

gmendm
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IN WITNESS WHEREOQF

gate first above written.
the

» the parties hereto have executed this Agreement as of

NASSAU COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

: Joseph J. K£arney
itle: Executive Director

DESIGNATRONICS ORPORATED

Namg# : jz&hu)— hwg'r\u
Title: Freasurer ‘Pngi dsnk

Doc # 05-477859.1




JNTY OF NASSAU )

On the b th day of October, i
- T , In the year 2016, before me, the undersigned, a
pubh::l 1:{1) 3:{'11‘: ?r: fﬁ::dbsagt% I;ersgn?lly appeared Joseph J. Kearney, iyersonally kng:wn’to
of POV > on t s of satisfactory evidence to be the individual whose name i
subscribed to the l\::mt}llun {nstrument and 'acknowlcdged to me that he executed the same inehjz
capacity’ and that by his signature on the instrument, the individual executed the instrument.

L]

b .

Notary Public

Paul V O'Brien
Notary Public State of New York
No. 020B6235944

STATE OF NEW YORK ) - C Commion Bt Py TS AV [
COUNTY OF NASSAU ) |

On the 26 th day of October, in the year 2016, before me, the undersigned, a 0 }) ¥
ic in and for said State 1l Michael A Walsh Wit
Notary Public in and for sai , personally appeared , personally known to
me or proved to me on the basis of satisfactory evidence to be the individual whose name is k've\ s
subscribed to the within instrument and acknowledged to me that he executed the same in his

capacity, and that by his signature on the instrument, the individual uted the instrument.
FRANKLIN R. DAVIS .
Notary Public, Stat® of New York

No. 02DA4964405

Qualified in Nassau Cou
Commission Expires Aprll z'ni” g

Notary Public



SCHEDULE A

DESCRIPTION OF THE LAND

[, that certain _plot, piect‘: or par?el of land, with the buildings and improvements thereon
AL o4 situate, lying and being at Hicksville, in the Town of Oyster Bay, County of Nassau and
cre:; »f New York, bounded and described as follows:
Sta

G at a point on the northerly side of Duffy Avenue where the same is intersected by
erly side of Land conveyed to Long Island Lighting Company by deed, dated April 28, -

B
¢ €as rded May 1, 1947 in Liber 3322 Cp. 585;

G THENCE along the easterly side of said land of Long Island Lighting Company
h 00 degrees 49 minutes 30 seconds east 504.94 feet to land of the Long Island Rail Road
no

(Main Line);
THENCE along said land north 79 degrees 00 minutes east 551.37 feet;

CE along other land now or formerly of Duffy, south 00 degrees 49 minutes 30 seconds
west 451.39 feet to the northerly side of Duffy Avenue;

THENCE along the northerly side of Duffy Avenue, south 73 degrees 43 minutes 30 seconds
west 564.78 feet to the point or place of BEGINNING.



