
NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY 
as sublessor 

AND 

155 ASSOCIATES LLC, 
as sublessee 

SUBLEASE AGREEMENT 
(UNIFORM PROJECT AGREEMENT) 

DATED AS OF SEPTEMBER 1, 2024 

ADDRESS : 155 First Street 
VILLAGE: Mineola 
TOWN: North Hempstead 
COUNTY: Nassau 
STATE: New York 
SECTION: 9 
BLOCK: 420 
LOTS: 26-29, 122. 124 & 125 

Prepared By: 

Phillips Lytle LLP 
1205 Franklin Avenue, Suite 390 

Garden City, NY 11530 
Attention: Paul V. O'Brien. Esq. 

Doc #1800515.3 

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY
as sublessor

AND

155 ASSOCIATES LI-C.
as sublessee

SUBLEASE AGREEMENT
(LINIFORM PROJE,CT AGREEMENT )

DATED AS OF SEPTEMBER 1,2024

ADDRESS
VILLAGE:
TOWN:
COLNTY:
STATE:
SECTION:
BLOCK:
LOTS:

155 First Street
Mineola
North Flempstead
Nassau
New York
9
420
26-29.122.124 &. 125

Prepared By

Phillips Lytle LLP
1205 Franklin Avenue, Suite 390

Garden City, NY 11530
Attention: Paul V. O'Brien. Esq.

Doc #1800515.3



TABLE OF CONTENTS 

Page 

ARTICLE I DEFINITIONS 4 
SECTION 1.1 DEFINITIONS 4 
SECTION 1.3 INTERPRETATION 13 

ARTICLE II REPRESENTATIONS. WARRANTIES AND COVENANTS 14 
SECTION 2.1 REPRESENTATIONS, WARRANTIES AND COVENANTS 

OF THE AGENCY 14 
SECTION 2.3 REPRESENTATIONS. WARRANTIES AND COVENANTS 

OF THE COMPANY 15 

ARTICLE III CONVEYANCE AND USE OF PROJECT FACILITY 19 
SECTION 3.1 CONVEYANCE TO THE AGENCY 19 
SECTION 3.3 USE OF PROJECT FACILITY 90
SECTION 3.5 HAZARDOUS MATERIALS 20 
SECTION 3.7 NON-MERGER 12

SECTION 3.9 TITLE INSURANCE 23

ARTICLE IV UNDERTAKING AND COMPLETION OF THE PROJECT 
SECTION 4.1 ACQUISITION, CONSTRUCTION, RENOVATION, 

INSTALLATION AND EQUIPPING OF THE PROJECT 
FACILITY 23 

SECTION 4.3 COMPLETION OF THE PROJECT FACILITY; FEES 26 
SECTION 4.5 REMEDIES TO BE PURSUED AGAINST CONTRACTORS, 

SUBCONTRACTORS, MATERIALMEN AND THEIR 
SURETIES 26 

SECTION 4.7 PURPOSE OF THE PROJECT 

23

ARTICLE V DEMISE OF PROJECT FACILITY; RENTAL PAYMENTS AND OTHER 
AMOUNTS PAYABLE 27 
SECTION 5.1 SUBLEASE OF THE PROJECT FACILITY 27
SECTION 5.3 DURATION OF THE LEASE TERM; QUIET ENJOYMENT 27 
SECTION 5.5 RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE 28 
SECTION 5.7 NATURE OF OBLIGATIONS OF THE COMPANY 

HEREUNDER 29 
SECTION 5.9 GRANT OF SECURITY INTEREST 
SECTION 5.11 SUB-SUBLEASE 30 

ARTICLE VI MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE 30 
SECTION 6.1 MAINTENANCE AND MODIFICATIONS OF THE 

PROJECT FACILITY 30 
SECTION 6.3 TAXES, ASSESSMENTS AND UTILITY CHARGES 33 
SECTION 6.5 INSURANCE REQUIRED 33 
SECTION 6.7 ADDITIONAL PROVISIONS RESPECTING INSURANCE 35 

- - 

TABLE OF CONTENTS

ARTICLE I DEFINITIONS ................
SECTION 1,1 DEFINITIONS ........
SECTION I.3 INTERPRETATION

ARTICLE II REPRESENTATIONS. WARR{NTIES AND COVENANTS.....................
SECTION 2.1 REPRESENTATIONS, WARRANTIES AND COVENANTS

OF THtr AGENCY.....
SECTION 2.3 REPRESENTATIONS. WARRANTIES AND COVENANTS

OF THE COMPANY

ARTICLE III CONVEYANCE AND USE OF PROJECT FACILITY
SECTION 3.1 CONVEYANCE TO THE AGENCY........
SECTION 3.3 USE OT PROJECT FACILITY....
SECTION3.5 HAZARDOUSMATERIALS....................
SECTION 3.7 NON-MERGER.................
SECTION 3.9 TITLE INSURANCE

ARTICLE IV IINDERTAKING AND COMPLETION OF THE PROJECT....
SECTrON4.l ACQUISITTON,CONSTRUCTION,RENOVAI'ION,

INSI'ALLATION AND EQUIPPING OF THE PROJECT
FACILITY...

SEC]'ION 4.3 COMPLETION OF THE PROJECT FACILITY; I.EES............
SECTION 4.5 RE,MEDIES TO BE PURSUED AGAINST CONTR{CTORS,

SUBCONTRACTORS, MATERIALMEN AND THEIR
SURETIES...

SECTION 4.7 PURPOSL, OF THE PROJECT.....

ARTICLE V DEMISE OF PROJECT FACILITY; RENTAL PA\.N4ENTS AND OTIIER
AMOLNTS PAYABLE
SECI'ION 5.1 SUBLEASE OF THE PROJECT FACILITY...
SECTION 5.3 DURATION OF THE LEASE TERM; QUrET ENJOYMENT..
SECTION 5.5 RENTAL PAI'N4ENTS AND OTHER AMOUNTS PAYABLE
SECTION 5.7 NATURE OE OBLIGATIONS OF THE COMPANY

HERELTNDER ............,.....,
SECTION 5.9 GRANT OF SECURITY INTEREST
SEC IION 5.1 I SUB-SUBLEASE...........-..

ARTICLE VI MAINTENANCE, MODIFICATIONS. TAXES AND INSURANCE.......
SECTION 6.1 MAINTENANCE AND MODIFICATIONS OF THE

PROJECT FACILITY
SECTION 6.3 TAXES, ASSESSMENTS AND UTILITY CHARGES..........
SECTTON 6.5 TNSLTR{NCE REQUIRED
SECTION 6.7 ADDITIONAL PROVISIONS RESPL,CTING INSURANCE

Page

t4

14

15

23

19
19
20
20
22
23

,.4
..4
13

23
26

lo
21

27
27
27
28

29
29
30

30

-1-

30
JJ
JJ
35



SECTION 6.9 
SECTION 6.11 

ARTICLE VII DAMAGE. 
SECTION 7.1 
SECTION 7.3 
SECTION 7.5 

APPLICATION OF NET PROCEEDS OF INSURANCE 36 
PAYMENTS IN LIEU OF TAXES 36 

DESTRUCTION AND CONDEMNATION 37 
DAMAGE OR DESTRUCTION 37 
CONDEMNATION 38 
ADDITIONS TO THE PROJECT FACILITY 40 

ARTICLE VIII SPECIAL COVENANTS 40 
SECTION 8.1 NO WARRANTY OF CONDITION OR SUITABILITY BY 

THE AGENCY; ACCEPTANCE "AS IS- 40 
HOLD HARMLESS PROVISIONS 40 
RIGHT OF ACCESS TO THE PROJECT FACILITY 41 
COMPANY NOT TO TERMINATE EXISTENCE OR 
DISPOSE OF ASSETS 42 
AGREEMENT TO PROVIDE INFORMATION 42 
BOOKS OF RECORD AND ACCOUNT; COMPLIANCE 
CERTIFICATES 42 

SECTION 8.13 COMPLIANCE WITH APPLICABLE LAWS 42 
SECTION 8.15 DISCHARGE OF LIENS AND ENCUMBRANCES 43 
SECTION 8.17 PERFORMANCE OF THE COMPANY'S OBLIGATIONS 43 
SECTION 8.19 DEPRECIATION DEDUCTIONS AND TAX CREDITS 43 
SECTION 8.21 EMPLOYMENT OPPORTUNITIES 44 
SECTION 8.23 SALES AND USE TAX EXEMPTION 45 
SECTION 8.25 IDENTIFICATION OF THE EQUIPMENT 50 
SECTION 8.27 FINANCIAL STATEMENTS 50 
SECTION 8.29 ANTI-TERRORISM LAWS 50 
SECTION 8.31 REQUIREMENTS OF LABOR LAW SECTION 224-a 52 

SECTION 8.3 
SECTION 8.5 
SECTION 8.7 

SECTION 8.9 
SECTION 8.11 

ARTICLE IX ASSIGNMENTS; LEASING; MERGER OF THE AGENCY 53 
SECTION 9.1 ASSIGNMENT OF THIS LEASE 53 
SECTION 9.3 MERGER OF THE AGENCY 53 
SECTION 9.5 SALE OR LEASE OF THE PROJECT FACILITY 54 

ARTICLE X EVENTS OF DEFAULT AND REMEDIES 57 
SECTION 10.1 EVENTS OF DEFAULT DEFINED 57 
SECTION 10.3 REMEDIES ON DEFAULT 61 
SECTION 10.5 REMEDIES CUMULATIVE 62 
SECTION 10.7 AGREEMENT TO PAY ATTORNEYS' FEES AND 

EXPENSES 62 
SECTION 10.9 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER 62 

ARTICLE XI EARLY TERMINATION 62 
SECTION 11.1 EARLY TERMINATION OF THE LEASE 62 
SECTION 11.3 OBLIGATION TO SELL AND TERMINATE THE LEASE 63 
SECTION 11.5 RECAPTURE OF AGENCY BENEFITS 64 

SECTION 6.9
SECTION 6.11

ARI]CLE VIII SPECIAL
SECTION 8.1

SECTION 8.3
SECTION 8.5
SECTION 8.7

sECl'rON 8.9
SECTION 8.I1

SECTION
SECTION
SECTION
SEC'IION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

APPLICATION OF NET PROCEEDS OF INSURANCE
PA\MENTS IN LIE,U OF TAXES

covENANTS ...................
NO WARRANTY OF CONDITION OR SUITABILITY BY
THE AGENCY; ACCEPTANCE "AS IS" ................
HOLD HARMLESS PROVISIONS ...................
RIGHT OI ACCESS 1'O THL, PROJECT FACILITY...........
COMPANYNOT TO TERMINATE EXISTENCE OR
DISPOSE OF ASSETS.
AGRLEMENT TO PROVIDE INFORMATION...................
BOOKS OF RECORD AND ACCOI-NT;COMPLIANCE
CERTIFICATES............,....
COMPLIANCE WITH APPLICABLE LAWS
DISCHARGE OF LIENS AND ENCUMBRANCES
PERIORMANCE OF THE COMPANY'S OBLIGATIONS
DEPRECIATION DEDUCTIONS AND TAX CREDITS.....
EMPLOYMENT OPPORTTNITIES............
SALES AND USE TAX EXEMPTION............
TDENTTFICATION OF THE EQUTPMLN l' .............
FINANCIAL STATEMENTS....................
ANTI-TERRORISM LAWS
REQUIREMENTS OF LABOR LAW SECTION 224-a........

36
36

ARTICLE, VII DAMAGE. DESTRUCTION AND CONDEMNATION .

SECTION 7.1 DAMAGE OR DESTRUCTION
SECTION 7.3 CONDEMNATION............
SECTION 7.5 ADDITIONS TO THE PROJECT FACILITY

37
37
38
40

40
40
41

40

42
12

8.13
8.r 5
8.17
8.19
8.21
8.23
8.25
8.27
8.29
8.31

42
42
43
43
43
44
45
50
50
50
52

ARTICLE IX ASSIGNMENTS; LEASING; ME.RGER OF THE AGENCY...
SECTION 9.I ASSIGNMENT OF THIS I,EASF).........
SECTION 9.3 MERGER OF THE AGENCY.....
SECTION 9.5 SALE OR LEASE OF THE PROJEC'I'IACILII'Y

ARTICLE X EVENTS OF DEFALILT AND REMEDIES
SECTION 1O.I EVENTS OF DEFAT]LT DEFINED.
SECTION 10.3 REMEDIES ON DEFAULT...................
SECTION 10.5 REMEDIES CUMULATIVE...................
SECTION 10.7 AGREEMENT TO PAY ATTORNEYS'FEES AND

EXPENSES..
SECTION 10.9 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER

ARTICLE XI EARLY TERMINATION ...............
SECTION 11.1 EARLY TERMNATION OF THE LEASE.
SECTION 11.3 OBLICA'|ION TO SL,LL AND TERMINATE THE LEASE
SECTION 11.5 RECAPTURE OF AGENCY BENEFITS...

53
53
53
54

57
5l
61
62

62
62

-11 -

6)
62
63
64



ARTICLE XII MISCELLANEOUS 66 
SECTION 12.1 NOTICES 66 
SECTION 12.3 BINDING EFFECT 67 
SECTION 12.5 SEVERABILITY 67 
SECTION 12.7 AMENDMENT 68 
SECTION 12.9 EXECUTION OF COUNTERPARTS 68 
SECTION 12.11 APPLICABLE LAW 68 
SECTION 12.13 SURVIVAL OF OBLIGATIONS 68 
SECTION 12.15 TABLE OF CONTENTS AND SECTION HEADINGS NOT 

CONTROLLING 68 
SECTION 12.17 NO RECOURSE; SPECIAL OBLIGATION 68 
SECTION 12.19 NET LEASE 69 
SECTION 12.21 WAIVER OF JURY TRIAL 69 
SECTION 12.23 PRIOR AGREEMENTS 70 
SECTION 12.25 SERVICE OF PROCESS 70 
SECTION 12.27 THIRD PARTY BENEFICIARIES 70 
SECTION 12.29 NON-DISCRIMINATION 70 
SECTION 12.31 DATE OF LEASE 71 
SECTION 12.33 RECORDING AND FILING 71 
SECTION 12.35 SUBORDINATION 71 
SECTION 12.37 SPECIAL LENDER PROVISIONS 72 

EXHIBIT A 
EXHIBIT B 
EXHIBIT C 
EXHIBIT D 
EXHIBIT E 
EXHIBIT F 
EXHIBIT G 
EXHIBIT H 
EXHIBIT I 
EXHIBIT J 
EXHIBIT K 
EXHIBIT L 
SCIIEDULE A 

Description of the Land 
Description of the Equipment 
Form of Termination of Company Lease 
Form of Bill of Sale to Company 
Form of Termination of Sublease Agreement 
Copy of PILOT Agreement 
Form of Annual Employment Report 
Form of Sales Tax Sub-Agent Authorization Letter 
Company Certificate Pursuant to Labor Law 
Agency Statement of Determination Pursuant to Labor Law 
Fours of Tenant Agency Compliance Agreement 
Mortgage Requirements 
Mortgage Schedule 

ARTICLE XII MISCELLANEOUS...
SECTION 12.1 NOTICES
SECTIONl2.3 BINDINGEFFECT.......
SECTION 12.5 SEVERABILITY...............
SECTION 12.7 AMENDMENT...................
SECTION I2.9 EXECUTION OI,- COLNTERPARTS
SECTION 12.1 1 APPLICABLE LAW.........
SE,CTION I2.13 SURVIVAL OF OBLIGATIONS............
SEC]ION 12.15 TABLE OF CONTENTS AND SECTION HEADINGS NOT

CoNTROLLING..............
SECTION 1 2. 1 7 NO RECOURSE; SpECIAL OBLrGATrON...........................
SECTION I2.19 NET LEASE
SECTION 12.2I WAIVER OI, JURY TzuAL
SECTION 12.23 PRIOR AGREEMENTS.................
SECTION I2.25 SERVICE OF PROCESS
SECTION I2.27 THIRD PARTY BENEFICIARIES ...............
SECTION 12.29 NON-DISCzuMINATION.
SECTION 12.31 DATE OF I,EASE
SECTION 12.33 RECORDING AND FILING
SECTION 12.35 SUBORDINATION............
SECTION 12.37 SPECIAL I,ENDER PROVISIONS....-..-.--

66
66
67
67
68
68
68
68

68
68
69
69
70
70
70
l0
11
71
71
72

EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBIT D
EXHIBIT E
E,XHIBIT F
EXHIBIT G
EXHIBIT H
EXHIBIT I
EXHIBIT J
EXHIBIT K
EXHIBIT L
SCIIEDULE A

Description of the Land
Description of the Equipment
Form of Termination of Company Lease
Form of Bill of Sale to Company
Form of Termination of Sublease Agrcement
Copy of PILOT Agreement
Form of Amual Employment Report
Form of Sales Tax Sub-Agent Authorization Letter
Company Cerlit'icate Pursuant to Labor Lalv
Agency Statement of Determination Pursuant to Labor Law-
Form of Tenant Agency Compliance Agreement
Mortgage Requircments
Mortgage Schedule

- 111 -



SUBLEASE AGREEMENT 
(UNIFORM PROJECT AGREEMENT) 

THIS SUBLEASE AGREEMENT (UNIFORM PROJECT AGREEMENT) dated as of 
September 1, 2024 (this "Lease") by and between the NASSAU COUNTY 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 One West 
Street, 4th floor, Mineola, NY 11501 (the "Agency"), and 155 ASSOCIATES LLC, a limited 
liability company duly organized and validly existing under the laws of the State of New York, 
having an address at 155 First Street, Suite 103, Mineola, NY 11501 (the "Company"). 

WITNESSETH: 

WHEREAS, the Agency is authorized and empowered by the provisions of Chapter 1030 
of the 1969 Laws of New York, constituting Title 1 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, as in effect as of the Closing Date (as 
hereinafter defined), 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 industrial, manufacturing, warehousing, commercial, research and 
recreation 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 Company presented an application for financial assistance (the 
"Application") to the Agency, which Application requests that the Agency consider undertaking a 
project (the "Project") consisting of the following: (A)(1) the acquisition of an interest in an 
approximately 0.62 acre parcel of land located at 155 First Street, Village of Mineola, Town of North 
Hempstead, Nassau County, New York (Section: 9; Block: 420; Lots: 26-29, 122, 124 & 125) (the 
"Land"). (2) the demolition of an approximately 10,000 square foot portion of the existing 
approximately 20,000 square foot building on the Land (the "Existing Building"), (3) the renovation 
of an approximately 5,000 square foot portion of the remaining approximately 10,000 square foot 
portion of the Existing Building, (4) the construction of an approximately 30,000 square foot three-
story addition to the Existing Building over a one (1) story parking garage (the "New Building" and 
together with the Existing Building, the "Building"), together with related improvements to the Land, 
and (5) the acquisition of certain furniture, fixtures, machinery, equipment and building materials (the 
"Equipment") necessary for the completion thereof (collectively, the "Project Facility"), all of the 
foregoing for use by the Company as a mixed-use commercial/residential rental facility consisting 
of approximately thirty (30) residential rental units, at least ten percent (10%) of which units shall 
be affordable housing units, and approximately 10,000 square feet of commercial office space; (B) 
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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 ofpotential exemptions or partial exemptions 
from real property taxes, sales and use taxes and mortgage recording taxes; and (C) the lease (with an 
obligation to purchase), license or sale of the Project Facility to the Company or such other entity(ies) 
as may be designated by the Company and agreed upon by the Agency; and 

WHEREAS, the Company is the owner of fee title to the Land and the improvements 
thereon; and 

WHEREAS, by resolution adopted by the members of the Agency on March 27. 2024 (the 
"Preliminary Resolution"), the Agency authorized the officers and employees of the Agency to 
undertake certain preliminary due diligence with respect to the Project and to otherwise comply 
with all other procedural and other requirements imposed on the Agency with respect to the 
Project; and 

WHEREAS, the officers and employees of the Agency delivered copies of the Preliminary 
Resolution on April 2, 2024 to the chief executive officer of each affected local taxing jurisdiction 
(including the school board and superintendent in the case of each affected school district) in 
accordance with the requirements of the Act; and 

WHEREAS, the Executive Director of the Agency (A) caused notice of a public hearing 
of the Agency pursuant to Section 859-a of the Act (the "Public Hearing") to hear all persons 
interested in the Project and the Financial Assistance (as hereinafter defined) contemplated by the 
Agency with respect to the Project, to be mailed on July 26. 2024 to the chief executive officer of 
Nassau County, New York and of each other affected tax jurisdiction within which the Project 
Facility is or is to be located; (B) caused notice of the Public Hearing to be published on July 28, 
2024 in the Nassau edition of Newsday, a newspaper of general circulation available to residents 
of the County of Nassau, New York; (C) caused the Public Hearing to be conducted on August 12, 
2024, at 10:30 a.m., local time, at Village Hall, 155 Washington Avenue, Village of Mineola, 
Town of North Hempstead, Nassau County, New York, and streamed the Public Hearing on the 
Agency's website in real-time; (D) posted a video recording of the Public Hearing on the Agency's 
website; and (E) caused a transcript of the Public Hearing (the ''Report") to be prepared which sets 
forth the views presented at the Public Hearing and distributed the Report to the members of the 
Agency; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B 
of the Consolidated Laws of New York, as amended (the "SEQR Act"), and the regulations 
adopted pursuant thereto by the Department of Environmental Conservation of the State of New 
York (the "Regulations", and collectively with the SEQR Act, "SEQRA"), the appropriate 
personnel of the Agency reviewed the environmental assessment form and other materials 
submitted by the Company and made any necessary comments to the members of the Agency, and 
by resolution adopted by the members of the Agency on August 15, 2024 (the "SEQRA 
Resolution"), the Agency determined that the Project is an Unlisted Action under SEQRA and that 
it will not have any significant adverse impacts on the environment; and 

WHEREAS, in accordance with Section 874(4) of the Act. (A) the Agency caused notice 
of a meeting of the members of the Agency (the "IDA Meeting") with respect to the proposed 
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deviation from the Agency's uniform tax exemption policy and guidelines (the "UTEP" ) to be sent 
by certified mail, return receipt requested, on July 26, 2024 to the chief executive officer of each 
affected tax jurisdiction (including the district clerk and superintendent in the case of each affected 
school district): and (B) the Agency conducted the IDA Meeting on August 15, 2024, reviewed 
any written comments or correspondence regarding the proposed deviation from the UTEP, and 
approved the proposed deviation by resolution adopted by the members of the Agency on August 
15, 2024 (the "Deviation Resolution"); and 

WHEREAS, following the Agency's review and assessment of the Report and all other 
material information necessary to afford a reasonable basis for the Agency to make a determination 
to approve the Financial Assistance, the Agency, by resolution adopted by the members of the 
Agency on August 15, 2024 (the "Authorizing Resolution"), determined to proceed with the 
Project, to grant the Financial Assistance and to enter into the "straight lease transaction" (as such 
quoted term is defined in the Act) contemplated by the Authorizing Resolution; and 

WHEREAS, the Agency proposes to appoint the Company as agent of the Agency to 
undertake the acquisition, construction, renovation, installation and equipping of the Project 
Facility and to sublease the Project Facility to the Company. and the Company desires to act as 
agent of the Agency to undertake the acquisition, construction, renovation, installation and 
equipping of the Project Facility and to sublease the Project Facility from the Agency. all pursuant 
to the terms and conditions hereinafter set forth in this Lease and in the other Transaction 
Documents; and 

WHEREAS, the acquisition of an interest in the Project Facility, the straight lease of the 
Project Facility and the granting of the Financial Assistance by the Agency to the Company are 
for proper purposes, including, without limitation, the advancement of the job opportunities, 
health, general prosperity and economic welfare of the inhabitants of the State of New York and 
the prevention of unemployment and economic deterioration pursuant to the provisions of the Act; 
and 

WHEREAS, the members of the Agency have determined that (A) the granting of the 
Financial Assistance by the Agency to the Company is necessary to induce the Company to 
proceed with the Project, and (B) there is a likelihood that the Project would not be undertaken but 
for the granting of the Financial Assistance by the Agency to the Company; and 

WHEREAS, immediately prior to the execution and delivery of this Lease, the Company 
will execute and deliver or cause to be executed and delivered to the Agency (A) a certain company 
lease agreement of even date herewith (the "Company Lease") between the Company and the 
Agency, which conveys to the Agency a leasehold interest in and to the Premises, and (B) a bill of 
sale dated the Closing Date (the "Bill of Sale to Agency"), which conveys to the Agency all right, 
title and interest of the Company in and to the Equipment; and 

WHEREAS, pursuant to a certain Payment in Lieu of Taxes Agreement of even date 
herewith between the Company and the Agency, the Company has agreed to make certain 
payments in lieu of real property taxes with respect to the Premises, and such obligation is secured 
by a Mortgage and Assignment of Leases and Rents of even date herewith (the "PILOT 
Mortgage") from the Company and the Agency, as mortgagor, to the County of Nassau, as 
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deviation from the Agency's uniform tax exemption policy and guidelines (the ,.UTEp,')to be sent
by certified mai1, retum receipt requested. on July 26,2024 to the chiefexecutive officer ofeach
affected taxjurisdictiou (including the district clerk and superintendent in the case ofeach afTccted
school district): and (B) the Agency conducted the IDA Meeting on August 15,2024, revielved
any written comments or correspondence regarding the proposed deviation from the UTEp, and
approved the proposed deviation by rcsolution adopted by the members of the Agency on August
15,2024 (the "Deviation Resolution"); and

WHEREAS, following the Agency's review and assessment of the Report and all other
material information nccessary to afford a reasonable basis for the Agency to make a determination
to approve the Financial Assistance, the Agency, by rcsolution adopted by the members of the
Agency on August 15, 2024 (the '"Authorizing Resolution''). determinecl to proceed. with the
Project, to grant the Financial Assistance and to enter into the "straight lease hansaction" (as such
quoted term is dellned in the Act) contemplated by the Authorizing Resolution; and

WIIEREAS, the Agency proposes to appoint the company as agent of the Agency to
undefiake the acquisition, construction. renovation. installation ana equlpping of the proj ect
Facility and to sublease the Project Facility to the Company. and thc Companytesires to aci as
agent of the Agency to undertake the acquisition, construction, renovation, installation and
eqtripping ofthe Project Facility and to sublease the Project Facility from the Agency. all pursuant
to the terms and conditions hereinafter sct forth in this Lease and in the other Tra saction
Documents; and

WHEREAS. the acquisition of an interest in the Project Facility, the straight lease of the
Project Facility and the granting olthe Financial Assistance by the Agencl,to thE Company are
for proper purposes, including. without limitation, the aclvancement of ihe job opportunities,
health. general prosperity and economic welfare of the inhabitants of the State of New york ancl
the.prevention of unemployment and economic delerioration pursuant to the provisions of the Act;
and

WHEREAS, thc members of the Agency have determined that (A) the granting of the
Financial Assistance by the Agency to the Company is necessary to induce G Company to
proceed with the Project. and (B) there is a likelihood that the Project would not be undertaken but
for the granting of the Financial Assistance by thc Agency to the company; and

WIIEREAS, immediately prior to the execution and delivery of this Lease, the Company
will execute and deliver or cause to be executed and delivercd to the Agency (A) a cefiain .ornpuny
iease agreement of cven date herewith (the "Company Lease") between the Company una tn.
Agency, u'hich conveys to the Agency a leasehold interest in and to the Premises, una (fi) a bill of
sale dated the Closing Date (the "Bill of Sale to Agency"), u,hich conveys to the Agency all right,
title and interest of the Company in and to the Equipment; and

WI{EREAS. pursuant to a certain Payment in Lieu of I'axes Agreement of even date
herewith between the Company and the Agency, the Companv has agreed to make certain
payments in lieu of real property taxes with respect to the Premises, and such obligation is secured
by a Mortgage and Assignment of Leases and Rents of even date herew-ith (the "pILOT
Morlgage") from the company and the Agency, as mofigagor, to the countl' of Nassau. as
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mortgagee (the "PILOT Mortgagee"), pursuant to which the Agency and the Company have 
granted a first lien mortgage on the Premises to the PILOT Mortgagee; and 

WHEREAS, the Company has obtained the Loans from the Lenders, which Loans are 
secured by, inter alia, the Lender Mortgages; 

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND THE MUTUAL 
COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY 
COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS: 

ARTICLE I 
DEFINITIONS 

SECTION 1.1 DEFINITIONS. The following words and terms used in this Lease shall 
have the respective meanings set forth below, unless the context or use indicates another or 
different meaning or intent: 

"Act" shall have the meaning assigned to such term in the recitals to this Lease. 

"Administrative Fee" shall have the meaning assigned to such term in Section 5.3(B) of 
this Lease. 

"Affiliate" of a Person means a Person who directly or indirectly through one or more 
intem ediaries controls, is controlled by or is under common control with, such Person. The term 
"control" means (i) the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of a Person, whether through the ownership of voting 
securities. by contract or otherwise, or (ii) the ownership, either directly or indirectly, of at least 
fifty-one percent (51%) of the voting stock or other equity interest of such Person. 

"Agency" means (A) the Nassau County Industrial Development Agency and its successors 
and assigns, and (B) any public benefit corporation or other public corporation resulting from or 
surviving any consolidation or merger to which the Nassau County Industrial Development 
Agency, or its successors or assigns. may be a party. 

"Annual Fee" shall have the meaning assigned to such term in Section 5.3(C) of this Lease. 

"Anti-Terrorism Laws" means any applicable laws relating to terrorism or money 
laundering, including Executive Order No. 13224, the USA Patriot Act, applicable laws 
comprising or implementing the Bank Secrecy Act, and applicable laws administered by the 
United States Treasury Department's Office of Foreign Asset Control (as any of the foregoing may 
from time to time be amended, renewed, extended, or replaced). 

"Applicable Law" or "Applicable Laws" means, individually or collectively as the context 
may require, all current and future statutes, codes, laws, acts, ordinances, treaties, orders, 
judgments, decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions, 
determinations and requirements. foreseen or unforeseen, ordinary or extraordinary, which now or 
at any time hereafter may be applicable to or affect the Project Facility or any part thereof or the 
conduct of work on the Project Facility or any part thereof or to the operation, use, manner of use 
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mortgagee (the "PILor Mortgagee"), pursuant to which the Agency and the company have
granted a first lien mortgage on the Premises to the PILOT Mortgagee; and

WHEREAS, the Company has obtained thc Loans from the Lendcrs. which Loans are
secured by, inter a.lia, the Lender Mortgages;

NOW, THEREFORE.IN CONSIDERATION OF THE PREMISES AND THE MUTUAL
COVENANTS HEREINAFTER CONTAINED, THE PARTIES HEREI'O HEREBY
COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS:

ARTICLE I
DEFINII'IONS

SECTION 1.1 DEFINITIONS. The lollowing words and terms used in this Lease shall
have the respective meanings set forlh below, unless the context or use indicates another or
different meaning or intent:

"Act" shall have the meaning assigned to such term in the recitals to this Lease.

"Adminislrative Fee" shall have the meaning assigned to such term in Section 5.3(B) of
this Lease.

"Affiliate" of a Person means a Person who directly or indirectly through one or more
intermediaries controls, is controlled by or is under common control with, such person. The term
"control" mcans (i) the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, r^,,hether through the ownership of voting
securities. by contract or othen,,'ise, or (ii) the ownership, either clirectly or indirectly, oI at leas-t
fifty-one perccnt (5 1%; of the voting stock or other equity interest of suth person.

"Agency" means (A) the Nassau County Industrial Development Agenc;r and its successors
and assigns, and (B) any public benefit corporation or other public corpoiation resulting from or
surv'iving any consolidation or merger to which the Nassau County Industrial Dev-elopment
Agencv, or its successors or assigns. may be a party..

"Arurual Fee" sha11 have the meaning assigned to such tenn in Section 5.3(C) of this Lease.

"Anti-Terorism Laws" means any applicable larvs relating to terrorism or moncy
laundering, including Executive Order No. 13224. the USA Patriot Act, applicable larvs
comprisitlg or implementing the Bank Secrecy Act, and applicable laws administered by the
United States Treasury Department's Oflice of Foreign Asset Control (as any of the foregoirrg -uyfiom time to time be amendcd. renewed, extended, or replaced).

"Applicable Law" or "Applicable Laws" means. individually or collectively as the conlext
may require, all current and future statutes, codes, laws. acts. ordinances, treaties, orders.
judgments, decrees, injunctions, rules, regulations. permits, licenses, authorizations, directions.
detemlinations and requirements. foreseen or unforeseen. ordinary or extraordinary. which now or
at any time hereafter may be applicable to or affect the Project Facility or any part thereof or the
conduct ofwork on the Project Facility or any pafi thereofor ro the operation, use. manner oluse
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or condition of the Project Facility or any part thereof (the applicability of the foregoing to be 
determined both as if the Agency were the owner of an interest in the Project Facility and as if the 
Company and not the Agency were the owner of an interest in the Project Facility), including but 
not limited to (1) applicable fair housing, health, building, zoning, land use, use, rent, accessibility, 
environmental, planning and subdivision laws, ordinances, rules and regulations of Governmental 
Authorities having jurisdiction over the Project Facility, (2) restrictions, conditions or other 
requirements applicable to any permits, licenses or other governmental authorizations issued with 
respect to the foregoing, (3) judgments, decrees, orders or injunctions issued by any court or other 
judicial or quasi-judicial Governmental Authority, and (4) applicable covenants and restrictions 
relating in any way to the Project Facility. 

"Application" shall have the meaning assigned to such term in the recitals to this Lease. 

"Authorizing Resolution" shall have the meaning assigned to such term in the recitals to 
this Lease. 

"Authorized Representative" means the Person or Persons at the time designated to act on 
behalf of the Agency or the Company, as the case may be, by written certificate furnished to the 
Agency or the Company, as the case may be, containing the specimen signature of each such 
Person and signed on behalf of (A) the Agency by its Chairman, Vice-Chairman. Secretary, 
Executive Director, Administrative Director or such other Person as may be authorized by 
resolution of the members of the Agency to act on behalf of the Agency, and (B) the Company by 
its President or any Vice President, if a corporation, or a member or a manager, if a limited liability 
company. or a general partner, if a partnership, or such other Person as may be authorized in 
writing by the members of such limited liability company or by the board of directors of such 
corporation or by the general partner of such partnership, to act on behalf of the Company, as the 
case may be. 

"Benefits" shall have the meaning assigned to such term in Section 11.3 of this Lease. 

"Bill of Sale to Agency" shall have the meaning assigned to such term in the recitals to this 
Lease. 

"Bill of Sale to Company" means the bill of sale from the Agency to the Company, pursuant 
to which the Agency conveys to the Company all of the Agency's interest in the Equipment, 
substantially in the form attached as Exhibit D  to this Lease. 

"Blocked Person" shall have the meaning assigned to such term in Section 8.15 of this 
Lease. 

- Building" shall have the meaning assigned to such term in the recitals to this Lease. 

"Business Day" means a day on which banks located in the County are not required or 
authorized to remain closed and on which the New York Stock Exchange is not closed. 

"Closing" means the closing at which this Lease and the other Transaction Documents are 
executed and delivered by the Company, the Agency and the other parties thereto. 
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or condition of the Project Facility or any pafi thereof (the applicability of the foregoing to be
determined both as if the Agency were the ov,ner of an interest in the Project Facility an l ai if the
Company and not the Agency were the owner of an interest in the Projeot Facility). including but
not limited to ( 1) applicable lair housing, health, building, zoning, land use, use, rent, accessibility.
environmental, planning and subdivision laws, ordinances, rules and regulations of Govemmental
Authorities having jurisdiction over the Project Facility, (2) restrictions. conditions or other
rcquirements applicable to any permits, licenses or other governmental authorizations issued r,r,ith
respect to the foregoing. (3)judgments, decrees, orders or injunctions issued by an),court or other
judicial or quasi-judicial Govemmental Authority, and (4) applicable covenants and restrictions
relating in any way to the Project Facility.

"Application" shall have the meaning assigncd to such term in the recitals to this Lease.

"Authorizing Resolution" shall have the meaning assigned to snch term in the recitals to
this Lease.

"Authorized Representative" means the Person or Persons at the time designated to act on
behalf of the Agency or the Company, as the case may be. by written cerlificate furnished to the
Agency or the Company, as the case may be, containing the specimen signature of each such
Person and signed on behalf of (A) thc Agency by its Chairman, Vice-Chairman. Secretary.
Executive Director, Administrative Director or such other Person as may be authorized by
resolution of the members of the Agency to act on behalf of the Agency, ancl (B) the Company by
its President or any Vice President, if a corporation, or a member or a manager. if a limited liatility
company" or a general partner, if a partnership, or such other Person as may be authorized in
writing by the members of such limited liability compan)i or by the board of directors of such
corporation or by the general partner of such partnership, to act on behalf of the Compan1,, as the
case may be.

"Benefits" shall have the meaning assigned to such term in Section 11.3 ofthis Lease.

"Bill of Sale to Agency" shall have the meaning assigned to such term in the recitals to this
Lease.

"Bill of Saie to Company" means the bill of sale from the Agency to the Company, pursuant
to u,-hich the Agency conveys to the Company alt of the Agency's interest in the Equipment,
substantially in the lbrm attached as Exhibit D to this Lease.

"Blocked Person" shall have thc meaning assignedto such term in Section 8.15 of this
Lease.

''Building" shall have the meaning assigned to such term in the recitals to this Lease.

"Bnsiness Day" means a day on which banks located in the County are not rcquired or
authorized to remain closed and on which the New york Stock Exchange is not closed.

"Closing" means the closing at which this Lease and the other Transaction Documents are
cxecuted and delivered by the Conrpany, the Agency and the other parties thereto.
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"Closing Date" means the date of the Closing. 

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations of the 
United States Treasury Department promulgated thereunder. 

"Collateral" shall have the meaning assigned to such term in Section 5.5 of this Lease. 

"Commissioner" means the Commissioner of Taxation and Finance of the State of New 
York. 

"Commissioner of Labor" shall have the meaning assigned to such term in Section 8.16 of 
this Lease 

"Company" means 155 ASSOCIATES LLC, a limited liability company duly organized 
and validly existing under the laws of the State of New York. and its successors and assigns, to the 
extent permitted pursuant to this Lease. 

"Company Lease" shall have the meaning assigned to such term in the recitals to this Lease. 

"Completion Date" means such date as shall be certified by the Company to the Agency 
(and accepted by the Agency in its reasonable discretion) as the date of completion of the Project 
pursuant to Section 4.2 of this Lease, or such earlier date as the Company shall notify the Agency 
as being the date of completion of the Project (subject to acceptance thereof by the Agency in its 
reasonable discretion). 

"Compliance Report" shall have the meaning assigned to such term in Section 8.12 of this 
Lease. 

"Condemnation" means the taking of title to, or the use of, Property under the exercise of 
the power of eminent domain by any Governmental Authority. 

"County" means the County of Nassau. New York. 

"Default Interest Rate" means a rate of interest equal to eighteen percent (18%) per annum 
or the maximum rate permitted by applicable law, whichever is less. 

"Department" shall have the meaning assigned to such term in Section 8.12 of this Lease. 

"Deviation Resolution" shall have the meaning assigned to such teen in the recitals to this 
Lease. 

"Environmental Indemnification" means the Environmental Compliance and 
Indemnification Agreement of even date herewith from the Company and the Guarantors in favor 
of the Agency. 

"Environmental Law" or "Environmental Laws" shall have the meaning assigned to such 
term in Section 3.3 of this Lease. 
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"Closing Date" means the date of the Closing.

"Code" means the lnternal Revenne Code of 1986, as amended, and the regulations of the
United States Treasury Department promulgated thereunder.

"Collateral" shall have the meaning assigned to such term in Section 5.5 of this Lease.

"Commissioner" means the Commissioner of Taxation and Finance of the State of New
York.

"Commissioner of Labor" shall have the meaning assigned to such term in Section 8.16 of
this Lease

"Company" means 155 ASSOCIATES LLC, a limitcd liability company duly organized
and validly existing under the laws of the State of New York. and its successois and assigns, to the
extent permitted prtrsuant to this Lease.

"Company Lease" shall have the meaning assigned to such term in the recitals to this Lease.

"Completion Date" means such date as shall be certificd by the Companv to the Agency
(and accepted by the Agency in its reasonablc discretion) as the date ofcompletion ofthe pioject
pursuant to Section 4.2 of this Lease, or such earlier date as the Company sha1l notify the Agency
as bcing the date ofcompletion ofthe Project (subject to acceptance thereofby the Agency:in its
reasonable discretion).

"Compliance Report" shall have the meaning assigned to such term in Section 8.12 of this
Lease.

"Condemnation" means the taliing of title to, or thc use of, Property under the exercise ol
the power of eminent domain by any Govcrnmental Authority.

"County" means the County of Nassau. New york.

"Default Intercst Rate" means a rate of intcrest equal to eighteen perccnt (1 g0,6) per annum
or the maximum rate permitted by applicable law, whichever is less.

"Department" shall have the meaning assigned to such tcrm in Section 8.12 of this Lease.

"Dcviation Resolution" shall have the meaning assigned to such term in the recitals to this
Lease.

"Environmental Indcmnification" means the Environmental Compliance and
lndemnification Agreement of even date herervith from the Company and the Guarantors in favor
of the Agency.

"Environmental Law" or "Environmental Laws" shall have the meaning assigned to such
term in Section 3.3 of this Lease.
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"Environmental Report" means that certain Phase I Environmental Site Assessment dated 
August 15, 2024 prepared by General Consolidated Industries, Inc.. with respect to the Premises. 

"Equipment" shall have the meaning assigned to such term in the recitals to this Lease and 
shall include all those materials, machinery, equipment, fixtures and furnishings intended to be 
acquired with the proceeds of any payment made by the Company pursuant to Section 4.1 of this 
Lease, and such substitutions and replacements therefor as may be made from time to time pursuant 
to this Lease, including without limitation, all the Property described in Exhibit B attached to this 
Lease. "Equipment" shall not include: (i) inventory, (ii) rolling stock, (iii) any item of personalty 
having a useful life of less than one (1) year or which shall not constitute a tangible capital asset, 
(iv) plants, shrubs, trees, flowers, lawns or plants, (v) fine art or other similar decorative items, or 
(vi) motor vehicles, including any cars, trucks, vans or buses that are licensed by the Department 
of Motor Vehicles or similar agency for use on public highways or streets. 

"Event of Default" means, with respect to any particular Transaction Document, any event 
specified as an Event of Default pursuant to the provisions thereof 

"Extension Option" shall have the meaning assigned to such term in Section 5.2 of this 
Lease 

"Financial Assistance" means (A) an exemption from all New York State and local sales 
and use taxes for purchases and rental of qualifying personal property necessary for the completion 
of the Project and having a value not exceeding the Maximum Sales Tax Benefit, (B) an exemption 
from mortgage recording tax (by reason of Section 874 of the Act, except for the portion of the 
mortgage recording tax allocated to transportation districts referenced in Section 253(2)(a) of the 
Tax Law of the State of New York) with respect to the recording of the Lender Mortgages and the 
PILOT Mortgage and having a value not exceeding the Maximum Mortgage Recording Tax 
Benefit with respect to the Lender Mortgages, and (C) an exemption from real property taxes 
pursuant to the PILOT Agreement, which exemption from real property taxes the Agency has 
estimated to have a net present value of $1,853,047 assuming that the Project would proceed 
without the Financial Assistance 

"Form ST-60" shall have the meaning assigned to such term in Section 8.12 of this Lease. 

"Form ST-123" shall have the meaning assigned to such term in Section 8.12 of this Lease. 

"Form ST-340" shall have the meaning assigned to such term in Section 8.12 of this Lease. 

"Governmental Authority" means the United States of America, the State, any other state, 
the County, any political subdivision of any of the foregoing, and any court, tribunal, arbitrator, 
mediator, agency, department, commission, board, bureau, authority or instrumentality of any of 
them. 

"Gross Proceeds" means one hundred percent (100%) of the proceeds of the transaction 
with respect to which such term is used, including, but not limited to, the settlement of any 
insurance or Condemnation award. 
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"Enyironmental Report" means that cerlain Phase I Environmental Site Assessment dated
August 15,2024 prepared by General Consolidated Industries, Inc.. with respect to the premises.

"Equipment" shall have the meaning assigned to such term in the recitals to this Leasc and
shall includc all those materials, machinery. equipment. fixtures and fumishings intendeci to be
acquired rvith the proceeds ol any payrnent made by the Company pursuant to Section 4.1 of this
Lease. and such substitutions and replacements therefor as may be mad" f.o- time to time pursuant
to this Lease, including without limitation, all the Property described in Exhibit B attached to this
Lease. "Equipnrent" shall not include: (i) inventory, (ii) rolling stock, (iiijany item olpersonalty
having a useful lifc of less than one (1) year or r.r,hich shall noi constitute a tangible .uiitul urr"i,
(iv) plants. shrubs, trees, flowers. lawns or plants, (v) fine art or other similar dicoratirre items. or
(vi) motor vehicles, including any cars, trucks, vans or buses that are licensed by the Department
of Motor vehicles or similar agency for use on public highr.vays or streets.

"Event of Default" means, rvith respect to any pafticular Transaction Document, any event
specified as an -Event ofDefault pursuant to the provisions thereof.

"Extension Option" shall have the meaning assigned to such term in Section 5.2 of this
Lease

"Iinancial Assistance" means (A) an exemption from all New York State and local sales
and use taxes for purchases and rental ofqualitying personal propefiy nccessary for the completion
of the Projcct and having a value not exceeding the Maximum Siles Ta.r Bencfit, (B) an exemption
from morlgage recording ta-x (by reason of Section 874 of the Act, except for tirc portion of th"
moftgage recording tax allocated to transpoftation districts referenced in Section 253(.2)(a) of the
Tax Law of the State of New York) with respect to the recording of the Lendcr Mortgages and the
PILOT Mortgage and having a value not exceeding the Maximum Mortgage Rccording Tax
Benefit with respect to the Lender Mortgages, and (C) an exemption from rial propertylaxes
pursuant to the PILOI-Agreement, lvhich exemption from real properly taxes the Agency has
estimated to have a net present valuc of $1.853,047 assuming that the project worli p.oceed
without the Financial Assistance

"Form 5T-60" sha1I have the meaning assigned to such term in Section 8.12 ofthis Lease.

"Form ST-123" shall have the meaning assigned to such term in Section 8.12 ofthis Lcase.

"Form ST-340" shall havc the meaning assigned to such term in Section 8.12 of this Lease.

"Govemmental Authority" means the United States of America, the State. any other state,
the County, any political subdivision ofanl'ofthe foregoing, and any court. tribunal, arbitrator,
mediator, agency, department, commission. board, bureau, authority or instrumentality of any of
them.

"Gross Proceeds" means one hundred percent (100%) ofthe proceeds ofthe transaction
with respect to which such term is used, including, but not limitcd to, the settlement of any
insurance or Condemnation award.
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"Guarantor" or "Guarantors" means individually or collectively. as the context may 
require, Michael Ambrosino and Frank J. Cassisi, each a natural person. 

"Guaranty" means the Guaranty of even date herewith from the Guarantor(s) to the 
Agency. 

"Hazardous Material-  or "Hazardous Materials" means all (i) hazardous materials 
including, without limitation, any explosives, radioactive materials, radon, asbestos-containing 
materials, urea formaldehyde foam insulation, polychlorinated biphenyls, lead based paints, 
petroleum, petroleum products, methane, hazardous materials, hazardous chemicals, hazardous 
wastes, extremely hazardous wastes, restricted hazardous wastes, hazardous or toxic substances, 
toxic pollutants, hazardous air pollutants, pollutants, contaminants, toxic chemicals, toxics, 
pesticides or related materials as set forth in the Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.), the 
Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 5101, et seq.), the 
Resource Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.), the 
Clean Water Act, as amended (33 U.S.C. Section 1251 et seq.). the Safe Drinking Water Act, as 
amended (42 U.S.C. Section 300f, et seq.) the Clean Air Act, as amended (42 U.S.C. Section 7401, 
et seq.), the Toxic Substances Control Act, as amended (15 U.S.C. Section 2601, et seq.), Articles 
15 or 27 of the New York State Environmental Conservation Law, or in the regulations adopted 
and publications promulgated pursuant thereto, or any other federal, state or local environmental 
law, ordinance, rule or regulation of any Governmental Authority having jurisdiction, and (ii) 
substances identified as emerging contaminants by any Governmental Authority, including, but 
not limited to, (a) per- and polyfluoroalkyl substances ("PEAS"), including, but not limited to, 
perfluorooctanoic acid ("PFOA") and perfluorooctanesulfonic acid ("PFOS"), and (b) 1, 4 
dioxane; provided, however, provided, however, that Hazardous Materials shall not mean or 
include ordinary office materials and cleaning substances provided that such materials and 
substances are stored, used and disposed of in accordance with, and in such quantities as are 
permitted by, all applicable Environmental Laws. 

"IDA Meeting" shall have the meaning assigned to such term in the recitals to this Lease. 

"Indebtedness" means (1) the monetary obligations of the Company to the Agency or to 
any of its members, officers, agents (other than the Company), attorneys, servants or employees, 
past, present or future, under this Lease or any of the other Transaction Documents, and (2) all 
interest accrued on any of the foregoing. 

"JTPA" shall have the meaning assigned to such term in Section 8.11 of this Lease. 

"JTPA Referral Entities" shall have the meaning assigned to such term in Section 8.11 of 
this Lease. 

"Land" shall have the meaning assigned to such term in the recitals to this Lease and is 
more particularly described in Exhibit A to this Lease. 

"Lender" means Maspeth Federal Savings and Loan Association, a federal savings and 
loan association, together with its successors and/or assigns, provided that the Agency is given 
notice of any such succession or assignment in accordance with Section 12.1 of this Lease. 
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"Guarantor" or "Guarantors" means individually or collectively. as the context may
require, Michael Ambrosino and Franl< J. Cassisi, each a natural person.

"Guaranty" means the Guaranty of even date herewith from the Guarantor(s) to the
Agency.

"Hazardous Material" or "Hazardous Materials" means all (i) hazarclous materials
including, without limitation, any explosives, radioactir,e materials. radon. asbestos-containing
materials, urea formaldehyde foam insulation. polychlorinated biphenyls, lead based paints,
petroleum, petroleum products, methane, hazardous materials, hazardous chemicals, hazardous
wastes. extremely hazardous wastes. restricted hazardous wastes. hazardous or toxic substances,
toxic pollutants, hazardous air pollutants, pollutants, contaminants, toxic chemicals, toxics,
pesticides or related materials as set forth in thc Comprehensive Environmental Response,
Compensation. and Liability Act of 1980, as amended (42 u.s.c. Sections 9601, et r.q.;, th.
Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 5101, et r"q.1, tt.
Resource conservation and Recovery Act, as amcnded (42 u.s.c. sections 690.1 , et,.q.y, th"
Clean Water Act, as amended (33 U.S.C. Section l25l et scq.). the Safe Drinking Water Act. as
amended (42 U.S.C. Section 300f, et seq.) the Clean Air Act" as amended (42 U.S.C. Section 7401,
et seq.), the Toxic Substances Control Act, as amcnded (15 U.S.C. Section260l, et seq.), Articles
15 or 27 of the New- York State Environmental Conservation Law-, or in the regulations adopted
and ptrblications promulgated pursuant thcreto, or any other federal, state or local environmental
law. ordinance. rule or re-gulation of any Govenmcntal Authority having jurisdiction, and (ii)
substances identified as emerging contaminants by any Governmental Authority, including. but
not limited to, (a) per- and polyfluoroalkyl substances ("PFAS"), including, but not limited to,
perfluorooctanoic acid ("PFOA") and perfluorooctanesulfonic acid ("pFoS"). and (b) 1, 4
dioxane; provided, however. provided. how'ever. that Hazardous Materials shall not mean or
include ordinary office materials and cleaning substances provided that such materials and
substances are stored, used and disposed of in accordance with, and in such quantities as are
permitted by. all applicable Environmental Latvs.

"IDA Meeting" shall have the meaning assigned to such tcrm in the recitals to this Lcase.

"Indebtedness" means (1) the monctary obligations of the Company to the Agency or to
any of its members, officers, agents (otherthanthe Company), attomeys, sen,ants or i-pioy..r,
past. present or ftiture. under this Lease or any of the other Transaction Documents. una 1Zy utt
interest accrued on any of the foregoing.

"JTPA" shall have the meaning assigncd to such term in Section 8.1 1 of this Lease.

"JTPA Refcrral Entities" shall have the meaning assigned to such term in Section 8.1 1 of
this Lease.

"Land" shall have the meaning assigned to such term in the recitals to this Lease and is
more particularly described in Exhibit A to this Lease.

"Lender" mcans Maspeth Federal Savings and Loan Association, a federal savings and
loan association, together with its successors and/or assigns, provided that the Agency is given
notice ofany such succession or assignment in accordance with Section 12.1 ofthii Leise. -

8-



"Lender Mortgage" or "Lender Mortgages" means, individually or collectively, as the 
context may require, (i) those certain mortgage set forth in Schedule A attached hereto, and (ii) 
any mortgage or mortgages given by the Company and the Agency to Lender after the date hereof 
in order to finance the costs of constructing the Project Facility (collectively, the "Construction 
Loan Mortgage"). 

"Lien" means any interest in Property securing an obligation owed to a Person, whether 
such interest is based on the common law, statute or contract, and including but not limited to a 
security interest arising from a mortgage, encumbrance, pledge, conditional sale or trust receipt or 
a lease. consignment or bailment for security purposes or a judgment against the Company. The 
term "Lien" includes reservations, exceptions, encroachments. projections, easements, rights of 
way, covenants, conditions, restrictions, leases and other similar title exceptions and 
encumbrances, including, but not limited to, mechanics', materialmen's. landlord's, 
warehousemen's and carriers' liens and other similar encumbrances affecting real property. For 
purposes of the Transaction Documents, a Person shall also be deemed to be the owner of any 
Property that it has acquired or holds subject to a conditional sale agreement or other arrangement 
pursuant to which title to the Property has been retained by or vested in some other Person for 
security purposes. 

"Loans" means, individually or collectively, as the context may require, those certain loans 
from Lender to the Company secured by the Lender Mortgages. 

- Maximum Mortgage Recording Tax Benefit" means $71,250, which represents the 
maximum value of the mortgage recording tax exemption that would not otherwise be available to 
the Company without the Agency's involvement in the Project. 

"Maximum Sales Tax Benefit" means $442,074.38. 

"Minimum Employment Requirement" shall have the meaning assigned to such term in 
Section 2.2 of this Lease. 

"Net Proceeds" means so much of the Gross Proceeds with respect to which that term is 
used as remain after payment of all fees for services; expenses. costs and taxes (including 
attorneys' fees) incurred in obtaining such Gross Proceeds. 

"NYSDOL" shall have the meaning assigned to such term in Section 8.11 of this Lease. 

"Permitted Encumbrances" means (A) utility, access and other easements, rights of way, 
restrictions, encroachments and exceptions that exist on the Closing Date and are identified on 
Schedule B to the Title Policy, (B) Liens for taxes, assessments and utility charges, to the extent 
permitted by this Lease, (C) any Lien or encumbrance on the Project Facility obtained through any 
Transaction Document, (D) any Lien or encumbrance requested by the Company in writing and 
consented to by the Agency, which consent shall not be unreasonably withheld or delayed by the 
Agency, (E) the PILOT Mortgage, (F) the Lender Mortgages, any mortgage given to refinance 
same and all related security documents. (G) the Related Subleases (as hereinafter defined) 
provided they are expressly subordinated to this Lease and the Company Lease, and (H) arms' 
length, bona fide sub-subleases with third parties for use as the residence of such third parties in 
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"Lender Mortgage" or "Lcnder Mortgages" means, individually or collectively, as the
context may require, (i) those ceftain mortgage set forth in Schcdule A attached hereto, and (ii)
anJ- moftgagc or mofigages given by the Company and the Agency to Lender after the date hereof
in order to finance thc costs of constructing the Project Facility (collective1l'. the '"Construction
Loan Mortgage").

"Lien" means any intercst in Property securing an obligation owed to a Person, whethcr
such intercst is based on the common law. statute or contract, and including but not limited to a
security interest arising from a mortgage, encumbrance, pledge, conciitional sale or trust receipt or
a lease. consignment or bailment for security purposes or a judgment against the Company. The
term "Lien" includes reservations, exceptions, encroachments. projections, easements, rights of
way, covenants. conditions, restrictions, leases and other similar title exceptions and
encumbrances, including, but not limited to, mechanics'. materialmen's. landlord's,
warehousemen's and carriers' liens and other similar encumbrances affecting real properly. For
pulposes of the Transaction Documents. a Person shall also be dcemed to be the olvner of any
Property that it has acquired or holds subject to a conditional sale agreement or other arrangement
pursuant to which titlc to the Property has been retaincd by or vested in some other Person for
security purposes.

"Loans" means, individually or collectively, as the context may require, those cerlain loans
lrom Lender to the Company secured by the Lender Mortgages.

''Maximum Moftgage Recording Tax Benefit" means 971.250, which represcnts the
maximum value of the mortgage recording tax exemption that would not otherw.ise be available to
the Company without the Agency's involvement in the project.

"Maximum Sales Tax Benefit" means $442,074.38.

"Minimum Employ'ment Requirement" shall have the meaning assigned to such tcrm in
Section 2.2 of this Lease.

'Net Proceeds" means so much of the Gross Proceeds with respect to u,hich that term is
used as remain after payment ol all fees for services. expenses. costs and taxes (including
attorneys'Iees) incurred in obtaining such Gross proceeds.

"NYSDOL" shall have thc meaning assigned to such term in Section 8.11 of this Lease.

"Permitted Encumbrances ' means (A) utility', access and othcr easements, rights of way,
restrictions. encroachments and exceptions that exist on the Closing Date and are identified on
Schedule B to the Title Policy, (B) Liens for taxes, assessments and utility charges, to the extent
permittcd by this Lease, (C) any Lien or encumbrance on the Project Facility obtained through any
Transaction Document, (D) any Lien or encumbrance requesled by the Company in writing and
consented to by the Agcncy, which consent shall not be unreasonably withheld or delaycd by the
Agcncy, (E) the PILOI' Mortgage, (F) the Lender Mortgages, any moftgage given to refinalce
same and all related security documents. (G) thc Related Subleases (as hereinafter defined)
provided they are expressly subordinated to this Lease and the Cornpanl, Lease, and (H) arms'
length. bona fide sub-subleases with third parties for use as the residence of such third parties in
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connection with the operation of the Project as a residential rental facility provided they are 
expressly subordinated to this Lease and the Company Lease. 

"Person" means an individual, partnership, limited liability company, corporation, trust, 
unincorporated organization or Governmental Authority. 

"PILOT Agreement" means the Payment in Lieu of Taxes Agreement of even date 
herewith between the Company and the Agency, pursuant to which the Company shall make 
certain payments in lieu of real property taxes with respect to the Premises. 

"PILOT Mortgage" shall have the meaning assigned to such term in the recitals to this 
Lease. 

"PILOT Mortgage Satisfaction" shall have the meaning assigned to such term in Section 
11.2 of this Lease. 

"PILOT Mortgagee" means the County, on behalf of itself and such other instrumentalities 
to which amounts shall be due and owing pursuant to the PILOT Agreement, and its successors 
and/or assigns under the PILOT Mortgage. 

"Plans and Specifications" means the plans and specifications for the construction, 
renovation, installation and equipping of the Project Facility contemplated by Section 4.1 of this 
Lease prepared by the Company's architect and reviewed by the Agency (solely for purposes of 
the granting of the Financial Assistance) and all applicable Governmental Authorities, as the same 
may be amended, modified, supplemented, restated or replaced from time to time in accordance 
with the terms hereof and, with respect to material modifications, subject to the review and 
approval of the Agency (solely for purposes of determining compliance with this Lease), which 
approval shall not be unreasonably withheld, conditioned or delayed. The Agency acknowledges 
that it has approved the Plans and Specifications presented to the Agency through the Closing 
Date.. 

"Preliminary Resolution" shall have the meaning assigned to such term in the recitals to 
this Lease. 

"Premises" means the Land. together with the Building and all buildings, structures and 
other improvements now or hereafter located thereon, and all fixtures and appurtenances and 
additions thereto and substitutions and replacements thereof, now or hereafter attached to or 
contained in or located on the Land; provided, however, that nothing in this definition shall 
constitute the Agency's consent to the construction of any new building or structure thereon or the 
construction of an addition to any existing building or structure thereon other than construction, 
renovation. installation and equipping of the Building as contemplated by the Plans and 
Specifications. 

"Prevailing Wage Law" shall have the meaning assigned to such teen in Section 8.16 of 
this Lease. 

"Prohibited Person" means (i) any Person (A) that is in default or in breach, beyond any 
applicable grace or cure period, of its obligations under any written agreement with the Agency or 
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connection with the operation of the Project as a residential rental facility provided the1, are
expressly subordinated to this Lease and the Company Lease.

"Person" means an individual. partnership, limited liability company, corporation. trust,
unincorporated organization or Govemmental Authority.

"PILOT Agreement" means the Payment in Lieu of Taxes Agreement of even date
herewith between the Company and the Agency, pursuant to which the Company shail make
certain pa)'ments in lieu of real property taxes with respect to the premises.

"PILOT Mortgage" shall have the meaning assigned to such term in the recitals to this
Lease.

"PILOT Mortgage Satisfaction" shall have the meaning assigned to such term in Section
I 1 .2 of this Lease

"PILOT Moftgagee" nreans the County, on behalf of itself and such other instrurnentalities
to which amounts shall be due and owing pursuant to the PILOT Agreement. and its successors
and/or assigns under the PILOT N{ortgage.

"Plans and Speci{ications" means the plans and specifications for the construction,
renovation. installation and equipping ofthe Project Facility contemplatecl b1,Section 4.1 ofthis
Lease preparcd by the Company's architect and reviewed by the Agency (solely for purposes of
the granting of the Financial Assistanoe) and all applicable Govemmental Authoiities, as the ,a-e
may be amended, modified. supplemented, restated or replaced from time to time in accordance
with the terms hereof and, lvith respcct to material modifrcations, subject to the review and
approval of the Agency (solely for purposes of determining compliance with this Lease), which
approval shall not be unreasonably u'ithheld, conditioned or delayed. The Agency acknowledges
that it has approved the Plans and Specifications presented to the Agencl'through the Closing
Date..

"Preliminary Resolution" shall have the meaning assigned to such term in the recitals to
this Lcase

"Premises" means the Land. together rvith the Building and all buildings, structnres and
other improvemcnts no\?' or hereafter located thereon^ and all fixtures and appurtenances and
additions thereto and substitutions and replacements thereof, now, or hereafter attached to or
containcd in or located on the Landl provided. how,ever, that nothing in this definition sha1l
constitute the Agency's consent to the construction of any nerv building or structure thereon or the
construction of an addition to any existing building or structure thereon other than construction,
renovation. installation and equipping of the Building as contemplated by. the plans and
Specifications.

"Prevailing Wage Larv" shall have the meaning assigned to snch term in Section 8.16 of
this Lease-

"Prohibited Person" means (i) any Person (A) that is in default or in breach, beyond any
applicable grace or cure period, of its obligations under any written agreement u'ith the Agency or
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the County, or (B) that directly or indirectly controls, is controlled by or is under common control 
with a Person that is in default or in breach, beyond any applicable grace or cure period, of its 
obligations under any written agreement with the Agency or the County, unless such default or 
breach has been waived in writing by the Agency or the County, as the case may be, and (ii) any 
Person (A) that has been convicted in a criminal proceeding for a felony or any crime involving 
moral turpitude or that is an organized crime figure or is reputed to have substantial business or 
other affiliations with an organized crime figure, or (B) that directly or indirectly controls, is 
controlled by or is under common control with a Person that has been convicted in a criminal 
proceeding for a felony or any crime involving moral turpitude or that is an organized crime figure 
or is reputed to have substantial business or other affiliations with an organized crime figure. 

"Project" means that project being undertaken by the Agency consisting of (A) the 
acquisition of a leasehold interest in the Premises. (B) the construction and renovation of the 
Building and related improvements on the Land, (C) the acquisition and installation of the 
Equipment, (D) the granting of the Financial Assistance, (E) the leasing of the Project Facility to 
the Company, and (F) the subleasing of the Project Facility by the Company to the Sublessees 
pursuant to the Sublease Agreements, all as more particularly described in the recitals to this Lease. 

"Project Facility" shall have the meaning assigned to such term in the recitals to this Lease. 

"Property" means any interest in any kind of property or asset, whether real, personal or 
mixed, tangible or intangible. 

Lease. 

Lease. 

"Proposed Sublease" shall have the meaning assigned to such term in Section 9.3 of this 

"Proposed Sublessee" shall have the meaning assigned to such term in Section 9.3 of this 

"Public Hearing" shall have the meaning assigned to such term in the recitals to this Lease. 

"Quarterly Sales Tax Report" shall have the meaning assigned to such term in Section 8.12 
of this Lease. 

"Real Property Tax Exemption Form" shall have the meaning assigned to such term in 
Section 6.6 of this Lease. 

"Recapture Event" shall have the meaning assigned to such term in Section 11.3 of this 
Lease. 

"Recapture of Benefits" shall have the meaning assigned to such term in Section 11.3 of 
this Lease. 

"Regulatory Agreement" means that certain Regulatory Agreement of even date herewith 
between the Agency and the Company. 

"Related Subleases" means, collectively, (a) that certain Agreement of Lease between the 
Company and Ambrosino Consultant Corporation. (b) that certain Agreement of Lease between 

the County. or (B) that directly or indirectly controls. is controlled by or is under common control
with a Person that is in default or in breach, beyond any applicable grace or cure period, of its
obligations under any written agreement with the Agency or the County. unless such default or
breach has been waived in writing by the Agency or the County. as the case may be. and (ii) any
Person (A) that has been convicted in a criminal proceeding for a felony or any crime involving
moral turpitude or that is an organized crime figure or is reputed to have substantial business or
other affiliations with an organized crime figure. or (B) that directly or indirectly controls. is
controlled by or is under common control with a Person that has been convicted in a criminal
proceeding for a felony or any crime involving moral turpitudc or that is an organized crime flgure
or is reputed to have substantial business or other affiliations lvith an organized crime figure.

"Project" means that project being undertaken by the Agency consisting of (A) the
acquisition of a leasehold interest in the Premises. (B) the construction and renovation of the
Building and rclated improvements on the Land. (C) the acquisition and installation of the
Equipment, (D) the granting of the Financial Assistance, (E) the leasing of the Project Facility to
the Company, and (F) the subleasing of the Projecl Facility by the Company to the Sublessees
pursuant to thc Sublease Agreements, all as more particularly described in the recitals to this Lease.

"Project Faciiity" shall have the meaning assigned to such term in the recitals to this Leasc.

"Property'' means any interest in any kind of properlv or asset, whether real, personal or
mixcd. tangible or intangible.

"Proposed Sublease" shall have the meaning assigned to such term in Section 9.3 ofthis
Lease.

"Proposed Sublessee" shall have the meaning assigned to such term in Section 9.3 ofthis
Lease

"Public Hearing" shall have the meaning assigned to such term in the recitais to this Lease.

"Quarlerly Sales Tax Report" shall have the mcaning assigned to such term in Section 8.12
ofthis Lease.

"Real Property l'ax Exemption Form" shall have the meaning assigned to such term in
Section 6.6 ofthis Lease.

"Recapture Event" sha1l have the meaning assigned to such term in Section 11.3 of this
Lease

"Recapture of Benefits" shall have the meaning assigned to such term in Section 11.3 of
this Leasc.

"Regulatory Agreement" means that certain Regulatory Agreement of even date herewith
betri,.een the Agency and the Company.

"Related Subleases" means. coliectively, (a) that certain Agreernent of Lease between the
Company and Ambrosino Consultant Corporation. (b) that certain Agreement of Lease bctween

- l1-



the Company and ACC Real Estate Services Inc., (c) that certain Agreement of Leases between 
the Company and Combined Resources Consulting and Design, Inc., and (d) that certain 
Agreement of Lease between the Company and The Law Offices of Frank J Cassisi, P.C. 

"Report' shall have the meaning assigned to such term in the recitals to this Lease. 

"Restricted Party" means any individual or entity: (a) listed in the Annex to the Executive 
Order No. 13224 or is otherwise subject to the provisions of such Executive Order: (b) listed on 
the "Specially Designated Nationals and Blocked Persons" list maintained by the Office of Foreign 
Assets Control (OFAC) of the United States Department of the Treasury, as updated or amended 
from time to time, or any similar list issued by OFAC: or (c) whose property has been blocked, or 
is subject to seizure, forfeiture or confiscation, by any order relating to terrorism or money 
laundering issued by the President, Attorney General, Secretary of State, Secretary of Defense. 
Secretary of the Treasury or any other U.S. State or Federal governmental official or entity. 

"Sales Tax Sub-Agent Authorization Letter" shall have the meaning assigned to such term 
in Section 8.12 of this Lease. 

"Scheduled Completion Date" shall have the meaning assigned to such term in Section 4.2 
of this Lease. 

"SEQRA" shall have the meaning assigned to such term in the recitals to this Lease. 

"SEQRA Resolution" shall have the meaning assigned to such term in the recitals to this 
Lease. 

"Special Counsel" means the law firm of Phillips Lytle LLP, Garden City, New York, or 
such other attorney or firm of attorneys located in the State whose experience in matters relating 
to the issuance of obligations by states and their political subdivisions is nationally recognized and 
who are acceptable to the Agency. 

"Special Provisions" shall have the meaning assigned to such term in Section 8.12 of this 
Lease 

"State" means the State of New York. 

"State Sales and Use Taxes" means sales and compensating use taxes and fees imposed by 
Article 28 or Article 28-A of the New York State Tax Law, but excluding such taxes imposed in a 
city by Section 1107 or Section 1108 of such Article 28. 

"Stated Expiration Date" shall have the meaning assigned to such term in Section 5.2 of 
this Lease. 

"Sub-Agent" shall have the meaning assigned to such term in Section 8.12 of this Lease. 

"Sublease Agreement" or "Sublease Agreements" means any lease, sublease, sub-sublease 
or other occupancy agreement with respect to the Project Facility, or any part thereof, permitted 
or approved pursuant to Section 9.3 of this Lease, other than this Lease and the Company Lease. 
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the Company and ACC Real Estate Services Inc., (c) that certain Agreement of Leases between
the Company and Combined Resources Consulting and Design, Inc., and (d) that certain
Agreement of Lease between the Compa:ry and The Law Offices of Frank J Cassisi, P.C.

"Report'' shall have the meaning assigned to such term in the recitals to this Lease.

"Restricted Party" means any individual or entit,v: (a) listed in thc Annex to the Executive
Order No. 13221 or is otherwise subject to the provisions of such Executive Order: (b) listed on
the "Specially Designated Nationals and Blocked Persons" list maintained by the Office of Foreign
Assets Control (OFAC) of the United States Department of the Treasury, as updated or amended
from time to time, or any similar list issued by OFAC: or (c) whose propcrty has been blocked. or
is subject to seizure. forfeiture or confiscation. by any order relating to tenorism or money
laundering issued by the President, Attomey General. Secretary of State, Secretary of Defense.
Secretarv of the Treasury or any other U.S. State or Federal govemmental official or entity.

"Sales Tax Sub-Agent Authorization Letter" shall have the meaning assigned to such term
in Section 8.12 ofthis Lease.

"Scheduled Completion Date" shail have the meaning assigned to such term in Section 4.2
ofthis Lease.

"SEQRA" shall have the meaning assigned to such tcrm in the recitals to this [,ease.

"SEQRA Resolution" shall have the meaning assigned to such tcrm in the recitals to this
Lease

"Speciai Counsel" means the law-firm of Phillips Lytle LLP, Garden City. New York, or
such other attomey or lirm of attomeys located in thc State u'hose experience in matters relating
to the issuance ofobligations by states and their political subdivisions is nationally rccognized and
who are acceptable to the Agency.

"Special Provisions" shall have the meaning assigned to such term in Section 8.12 ofthis
Lease

"State" means the State of New York

"State Sales and Use Taxes" means sales and compensating use taxes and f'ees imposed by
Article 28 or Article 28-A of the Neu.York State Tax Law, but excluding such taxes imposed in a
city by Section 1 107 or Section I 108 of such Arlicle 28.

"Stated Expiration Date" shall have the meaning assigned to such term in Section 5.2 of
this Lease.

"Sub-Agent" shall have the meaning assigned to such term in Section 8. i2 of this Lease

"Sublease Agreement" or "Sublease Agreements" means any lease, sublease, sub-sublease
or other occupancy agreement r,r,'ith respect to the Project Facility, or any part thereof, pemittcd
or approved pursuant to Section 9.3 olthis Lease, other than this Lease and the Company Lease.
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"Subleased Premises" shall have the meaning assigned to such term in Section 9.3 of this 
Lease. 

"Sublessee" or "Sublessees" means each tenant. lessee, sublessee, sub-sublessee or other 
occupant under a Sublease Agreement. 

"TACA" shall have the meaning assigned to such term in Section 9.3 of this Lease. 

"Taxing Entities" shall have the meaning assigned to such term in Section 6.6 of this Lease. 

"Termination of Company Lease" means the termination of company lease between the 
Agency and the Company, pursuant to which the Agency and the Company terminate the Company 
Lease, substantially in the form attached as Exhibit C to this Lease. 

"Termination of Lease" means the termination of sublease agreement (uniform project 
agreement) between the Company and the Agency, pursuant to which the Agency and the 
Company terminate this Lease, substantially in the form attached as Exhibit E to this Lease. 

"Title Policy" shall have the meaning assigned to such term in Section 3.5 of this Lease. 

"Transaction Documents" means the Company Lease, the Bill of Sale to Agency, the 
PILOT Agreement, the PILOT Mortgage, the Regulatory Agreement, this Lease. the 
Environmental Indemnification, the Guaranty, any Sales Tax Sub-Agent Authorization Letter, and 
all other instruments, agreements, certificates and documents related thereto and executed in 
connection therewith, and any other instrument, agreement. certificate or document supplemental 
thereto. 

"UCC" shall have the meaning assigned to such term in Section 5.5 of this Lease. 

"Unassigned Rights" means (A) the rights of the Agency granted pursuant to Sections 2.2, 
3.1, 3.2, 3.3, 4.1, 5.2, 5.4. 5.5. 6.1, 6.2, 6.3, 6.4, 6.5, 6.6, 7.1, 7.2, 8.1. 8.2, 8.3, 8.4, 8.5, 8.6, 8.7, 
8.8, 8.9, 8.12, 8.13, 8.14, 8.16, 9.1, 9.3, 10.2, 10.4, 11.2, 11.3, 12.4, 12.7, 12.9 and 12.19 of this 
Lease. (B) the moneys due and to become due to the Agency for its own account or the members, 
officers, agents, servants and employees, past, present and future, of the Agency for their own 
account pursuant to this Lease, including, without limitation, any and all rights of indemnification, 
(C) the moneys due as payments in lieu of taxes pursuant to Section 6.6 of this Lease and as 
Recapture of Benefits pursuant to Section 11 .3 of this Lease, (D) the right of the Agency in its own 
behalf to enforce the obligation of the Company to undertake and complete the Project and to 
confirm the qualification of the Project as a "project" under the Act, and (E) the right to enforce 
the foregoing pursuant to the PILOT Agreement, the PILOT Mortgage, and Section 5.5 and Article 
X of this Lease. 

-UTEP" shall have the meaning assigned to such term in the recitals to this Lease. 

"W/MBE's" shall have the meaning assigned to such term in Section 4.1 of this Lease. 

SECTION 1.2 INTERPRETATION. In this Lease, unless the context otherwise requires: 
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"Subleased Premises" shall have the meaning assigned to such term in Section 9.3 of this
Lcase.

"Sublessee" or "Sublessees" means each tenant. lessee. sublessee, sub-sublessee or other
occllpant under a Sublease Agreement.

"TACA" shall har,e the meaning assigned to such term in Scction 9.3 of this Lease.

"Taxing Entities" shall have the meaning assigned to such term in Section 6.6 of this Lease.

"Tetmination of Company Lease" means the termination of company lease between thc
Agency and the Company, pursuant to q'hich the Agcncy and the Company terminate the Company
Lease, substantially in the form attached as Exhibit C to this Lease.

"Termination of Leasc" means the termination of sublease agreement (uniform project
agreement) betr.l'een the company and the Agency, pursuant to ll,hich the Agency und th.
Company terminate this Lease, substantially in thc form attached as Exhibit E to this Lease.

''Title Policy" shall have the meaning assigncd to such term in Section 3.5 of this Lease.

"Transaction Documents" means the Company Lease, the Bill of Sale to Agency. thePILor Agreemcnt, the PILOI' Morlgage, the Regulatory Agreement, this Lease. the
Environmental lndemnification. the Guaranty, any Sales Tax Sub-Agent Authorization Letter, and
all other instruments, agreements. certificates and documents related thereto and executed in
connection therervith, and an1, other instrument, agreement. certificate or document supplemental
thereto.

"UCC" shall have the meaning assigned to such term in Section 5.5 of this Lease.

"Unassigned Rights" mcans (A) the rights of the Agency granted pursuant to Sections 2.2,
3.1.3.2,3.3,4.1, 5.2,5.4. -s.5,6.1, 6.2,6.3,6.4,6.5,6.6.1.1.7.2.8.1.82,8.3,8.4,8.5,8.6,8.7,
8.8.8'9.8.12,8.13,8.14.8.16,9.1,9.3,10.2"10.4. 11.2, 11.3, 12.4,12.7,12.9and,12.19ofthis
Lease. (B) the moneys due and to become due to the Agency for its own account or the members,
officers, agents, servants turd employees, past, present and futurc. of the Agency for thcir own
account pursuant to this Lease. including. without limitation, any and all rights of indemnification.
(C) the moneys due as payments in lieu of taxes pursuant to Section 6.6 of this l-ease and as
Recapture of Benefits pursuant to Section 1 L3 of this Lease, (D) the right of the Agency in its orm
behalf to enforce thc obligation olthe Company to undertake and complete the project and to
confirm the qualification ofthe Project as a "project" under the Act, and (E) the righito enforce
the foregoing pursuant to the PILOT Agreement. the PILOT Mortgage, and Section 5.5 and Article
X of this Lease.

''urEP" shall havc the meaning assigned to such term in the recitals to this Lease.

"wiMBE's" shall have the meaning assigned to such term in Section 4.1 of this Lease.

SECTION 1.2 INTERPRETATION. In this Lease, unless the context otherwise requires
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(A) the terms "hereby", "hereof", "herein", "hereunder" and any similar terms 
as used in this Lease, refer to this Lease, and the term "heretofore" shall mean before, and the term 
"hereafter" shall mean after, the Closing Date; 

(B) words of masculine gender shall mean and include correlative words of 
feminine and neuter genders; 

(C) words importing the singular number shall mean and include the plural 
number, and vice versa; 

(D) words importing persons shall include firms, associations, partnerships. 
trusts, corporations, limited liability companies and other legal entities, including public bodies, 
as well as natural persons; 

(E) any certificates, letters or opinions required to be given pursuant to this 
Lease shall mean a signed document attesting to or acknowledging the circumstances, 
representations, opinions of law or other matters therein stated or set forth or setting forth matters 
to be determined pursuant to this Lease; 

(F) references to documents, instruments or agreements shall mean such 
documents, instruments and agreements as they may be amended, modified, renewed. replaced or 
restated from time to time in accordance with the terms hereof; 

(G) the words "include," "includes" and "including" shall be deemed to be 
followed by the phrase "without limitation;" and 

(H) the word "will" shall be construed to have the same meaning as the word 
"shall." 

ARTICLE II 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

SECTION 2.1 REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE 
AGENCY. The Agency makes the following representations, warranties and covenants as the 
basis for the undertakings on its part herein contained: 

(A) The Agency is duly established under the provisions of the Act and has the 
power to enter into this Lease and the other Transaction Documents to which the Agency is a party 
and to carry out its obligations hereunder and thereunder. The Agency has been duly authorized 
to execute, deliver and perform this Lease and the other Transaction Documents to which the 
Agency is a party. 

(B) Neither the execution and delivery of this Lease or the other Transaction 
Documents to which the Agency is a party, the consummation of the transactions contemplated 
hereby or thereby, nor the fulfillment of or compliance with the provisions of this Lease or the 
other Transaction Documents to which the Agency is a party will conflict with or result in a breach 
by the Agency of any of the terms, conditions or provisions of the Act, the certificate of 
establishment or by-laws of the Agency or any order, judgment, agreement or instrument to which 
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(A) thc terms "hereby", "hereof', "herein", "hererutder" and any similar terms
as used in this Lease, ret-er to this Lease, and the term "heretofore" shall mcan before, and the term
"hereafter" shall mean after, the Ciosing Date;

(B) words of masculine gender shall mean and include correlative vu'ords of
f'eminine and neuter genders;

(C) words importing the singular number shall mean and include the plural
nnmber, and vice versa;

(D) words importing persons shall include firms, associations, partnerships.
trusts, corporations, limited liability companies and other legal entities, including public bodies,
as well as natural persons;

(E) any certificates, letters or opinions required to be gil'en pursuant to this
Lease shall mean a signed document attesting to or acknorvledging the circumstances,
representations" opinions of law or other matters therein stated or set forth or setting fofih ntatters
to be determined pursuant to this Lease;

(F) references to documents, instruments or agreements shall mean such
documents, instruments and agreements as they may be amended. modified, rener.ved. replaced or
restated from time to time in accordance with thc ternts hereof;

(G) the w,ords "inciude," "includes" and "including" shall be deemed to be
followed by the phrase "without limitation;" and

(H) the rvord "wi11" shall be construed to have the same meaning as the word
"shall."

REpRESENTATToF{s, *llfii+iEs AND covENANrs

SECTION 2.1 REPRESENTATIONS, \\'ARRANTIES AND COVENANTS OF THE
AGENCY. The Agency makes the fbllowing representations, warranties and covenants as the
basis fbr thc undertakings on its part herein contained:

(A) The Agency is duly established under the provisions of the Act and has the
porver to enter into this Lease and the other Transaction Documents to which the Agency is a parly
and to carry out its obligations hereunder and thereundcr. The Agency has been duly authorized
to execute, deliver and perform this Lease and the other Transaction Documents to which the
Agency is a party.

(B) Neither the execution and dclivery of this Lease or the other Transaction
Documents to which the Agency is a party, the consummation of the transactions contemplated
hereby or thereby, nor thc fulfillment of or compliance with the provisions of this Lease or the
other Transaction Documents to which the Agcncy is a party w-ill conflict u'ith or resr"rlt in a breach
by the Agency of any of the terms. conditions or provisions of the Act, the certificate of
establishment or by-1arvs of the Agency or any order, judgment. agreement or instrument to lv'hich
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the Agency is a party or by which the Agency is bound, nor will constitute a default by the Agency 
under any of the foregoing. 

(C) Except as provided in Section 5.5 and in Articles IX. X and XI hereof, the 
Agency, to the extent of its interest therein, shall not sell, assign. transfer, encumber or pledge as 
security the Project Facility or any part thereof and shall maintain the Project Facility free and 
clear of all liens or encumbrances created by the Agency, except as contemplated or permitted by 
the terms of this Lease and the other Transaction Documents. 

(D) The Agency has been induced to enter into this Lease and the other 
Transaction Documents to which the Agency is a party by the undertaking of the Company to 
acquire, construct, renovate, install. equip and operate the Project Facility in furtherance of the 
public purposes of the Agency. 

SECTION 2.2 REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE 
COMPANY. The Company makes the following representations, warranties and covenants as the 
basis for the undertakings on its part herein contained: 

(A) The Company is a limited liability company duly organized, validly existing 
and in good standing under the laws of the State of New York and all other jurisdictions in which 
its operations or ownership of its Properties so require, and has the power to execute and deliver 
this Lease and the other Transaction Documents to which the Company is a party and to carry out 
its obligations hereunder and thereunder. By proper action of its members, the Company has been 
duly authorized to execute. deliver and perform this Lease and the other Transaction Documents 
to which the Company is a party. No other consent, approval or action by the members of the 
Company or any other consent or approval (governmental or otherwise) or the taking of any other 
action is required as a condition to the validity or enforceability of this Lease or any of the other 
Transaction Documents. This Lease and the other Transaction Documents to which the Company 
is a party have been duly authorized, executed and delivered by the Company. 

(B) Neither the execution and delivery of this Lease or any of the other 
Transaction Documents to which the Company is a party, the consummation of the transactions 
contemplated hereby and thereby, nor the fulfillment of or compliance with the provisions of this 
Lease or the other Transaction Documents to which the Company is a party will (1) conflict with 
or result in a breach of any of the terms, conditions or provisions of the Company's articles of 
organization or operating agreement or any other company restriction, order, judgment, agreement, 
document or instrument to which the Company is a party or by which the Company or any of its 
Property is bound. or constitute a default by the Company under any of the foregoing, or result in 
the creation or imposition of any Lien of any nature upon the Project Facility under the terms of 
any of the foregoing. other than Permitted Encumbrances, (2) conflict with or result in a violation 
of Applicable Laws, (3) require consent or approval (which has not been heretofore received and 
provided to the Agency) under any company restriction. agreement or instrument to which the 
Company is a party or by which the Company or any of its Property may be bound or affected, or 
(4) require consent or approval (which has not been heretofore obtained and provided to the 
Agency) under or conflict with or violate any existing law, rule. regulation, judgment, order, writ, 
injunction or decree of any Governmental Authority having jurisdiction over the Company or any 
of the Property of the Company. 
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the Agency is a party or by rvhich the Agency is bound, nor will constitute a default by the Agency
undcr any ofthe foregoing.

(C) Except as provided in Section 5.5 and in Articles IX. X and XI hereof, the
Agency. to the extent ofits interest thercin, shall not sell, assign. transler, encumber or pledge as
security' the Project Facility or any part thereof and shall maintain the Project Facility free and
clear of all liens or encumbrances created by the Agency, except as contemplated or permitted by
the tems of this Lease and the other Transaction Documents.

(D) The Agency has been induced to enter into this Lease and thc other
Transaction Docunents to which the Agencv is a party by the undertaking of the Company to
acquire, constntct. renovate, install. equip and opcrate the Project Facility in furtherance of the
public purposes of the Agency.

SECTION 2.2 REPRESENTATIONS. WARRANI'IE,S AND COVENANTS OF THE
COMPANY. The Company makcs the following representations, warranties and covenants as the
basis for the undertakings on its part herein containcd:

(A) The Company is a limited liability company duly organized, validly existing
and in good standing under the lau's of the State of New York and all other jurisdictions in which
its operations or ownership of its Properties so rcquire, and has the power to execute and deliver
this Lease and the other Transaction Documents to which the Company is a party and to carry out
its obligations hcreunder and thereunder. By' proper action of its members, the Company has been
duly authorized to execute. deliver and pcrform this Lease and the other Transaction Documents
to rvhich the Company is a party. No other consent. approval or action by the members of the
Company or any other consent or approval (governmental or otherwise) or the taking of any other
action is required as a condition to thc validity or enforceability ofthis Lease or any ofthe other
Transaction Documents. This Lease and the other Transaction Documents to which the Company
is a parly havc been duly authorized. executed and delivered by the Company.

(B) Neither thc execution and delivery ol this Lease or any of the other
Transaction Docnments to which the Company is a party. the consummation of the transactions
contenrplated hereby and thereby. nor the fulfillment of or compliancc with the provisions of this
Lease or the other Transaction Documents to w'hich the Compan,v is a party will (1) conflict with
or result in a breach of any of the terms. conditions or provisions of the Company's articles of
organization or operating agreement or any other company restriction. order, judgment. agreement,
document or instrument to r.r,'hich the Company is a party or by which the Compan.v or any of its
Property is bound. or constitute a default by the Company under any ofthe foregoing, or result in
the creation or imposition of any Lien of any nature upon thc Project Facility under the terms of
any of the foregoing. other than Permitted Encumbrances, (2) conflict lvith or result in a violation
ofApplicable Laws, (3) require consent or approval (which has not been heretofore received and
provided to the Agency) urder any company restriction. agreemcnt or instnrment to which the
Company is a party or by rvhich the Company or any olits Property may be bound or affected, or
(4) require consent or approval (w-hich has not been heretofore obtained and provided to the
Agency) under or conflict ,,vith or violate any existing larv, rule. regulation, judgnrent, order, writ.
injunction or decree of any Governmental Authority'having jurisdiction over the Company or any
of the Property of the Compan1,.
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(C) The undertaking and completion of the Project by the Company as agent of 
the Agency and the operation of the Project Facility by the Company will not result in the removal 
of a facility or plant of the Company or any other occupant of the Project Facility, or any part 
thereof, from one area of the State to another area of the State (other than relocations within the 
County) or in the abandonment of one or more plants or facilities of the Company or any other 
occupant of the Project Facility, or any part thereof, located in the State (other than within the 
County). Therefore, the provisions of subdivision (1) of Section 862 of the Act are not and will 
not be violated as a result of the granting of the Financial Assistance by the Agency to the 
Company. Nothing in this subsection (C) shall constitute an authorization by the Agency for the 
Company to lease, sublease, sub-sublease or permit any other occupancy arrangements with 
respect to the Project Facility or any part thereof without the prior written consent of the Agency, 
except as set forth in Section 9.3 of this Lease. 

(D) This Lease and the other Transaction Documents to which the Company is 
a party constitute legal, valid and binding obligations of the Company, enforceable against the 
Company in accordance with their respective terms. 

(E) The Project Facility constitutes a commercial facility and the Project will 
advance the Agency's purposes by promoting job opportunities and preventing economic 
deterioration in the County. The Project Facility is, and so long as this Lease shall remain in effect, 
the Project Facility will continue to be a "project" (as such quoted term is defined in the Act). and 
the Company will not take any action (or omit to take any action), or allow any action to be taken 
or not taken, which action, inaction or omission would in any way cause the Project Facility not to 
constitute a "project" (as such quoted term is defined in the Act). 

(F) The Application was true, correct and complete as of the date it was 
submitted to the Agency, and no event has occurred or failed to occur since such date of submission 
which cause the Application to contain an untrue statement of a material fact or omit to state a 
material fact necessary in order to make the statements contained therein not misleading. 

(G) The Company shall cause the Project Facility and the operation thereof to 
comply with all Applicable Laws in all respects. The Company shall cause all notices as required 
by all Applicable Laws to be given, and shall comply or cause compliance with all Applicable 
Laws applying to or affecting the conduct of work on the Project or the operation of the Project 
Facility. 

(H) The Project will not have a "significant adverse environmental impact" (as 
such term is used in SEQRA) and the Company hereby covenants to comply with all mitigating 
measures, requirements and conditions enumerated or referenced in the SEQRA Resolution 
applicable to the acquisition, construction, renovation, installation, equipping and operation of the 
Project Facility contemplated by Section 4.1 of this Lease and in any other approvals issued by 
any other Governmental Authority with respect to the Project Facility. No material changes with 
respect to any aspect of the Project have arisen from the date of the adoption of the SEQRA 
Resolution which would cause the determinations contained therein to be untrue. 
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(C) The undertaking and completion of the Project by the Companl' as agent of
the Agency and the operation of the Project Facility by the Company will not result in the removal
of a facility or plant of the Company or any other occupant of the Project Facility, or an,v part
thereof, from one area ofthe State to another area ofthe State (other than relocations within the
County) or in the abandonment of one or more plants or lacilities of the Company or any other
occupant of the Project Facility, or an1. part thereof, located in the State (other than within the
County). Therefore,theprovisionsofsubdivision(I)ofSection862oftheActarenotandrnill
not bc violated as a result of the granting of the Financial Assistance by thc Agcncy to the
Company. Nothing in this subsection (C) shall constitute an authorization by the Agency for the
Company to lease. sublease, sub-sublease or permit any other occupancy arrangements with
respect to the Project Facility or any paft thcrcofwithout the prior written consent ofthe Agency,
except as set forlh in Section 9.3 ofthis Lease.

(D) This Lease and the other Transaction Documents to w'hich the Company is
a party constitute legal, valid and binding obligations of the Company, enforceable against the
Company in accordance with their respective terms.

(E) The Project Facility constitutes a commercial lacility and thc Projcct will
advance the Agency's purposes by promoting job opportunities and preventing economic
deterioration in the County. The Project Facility is. and so long as this Lease shall remain in effect.
the Project Facility u'ill continue to be a "project" (as such quoted term is defined in thu'Act). and
the Company wiil not take any action (or omit to take any action). or allou, any action to be taken
or not taken. w-hich action. inaction or omission lvould in any way cause the Project Facility not to
constitutc a'"project'' (as such quoted term is defined in the Act).

(F) The Application was true, correct and complete as of the date it was
submitted to the Agency. and no event has occurred or failed to occur since such date of submission
which cause the Application to contain an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements contained therein not misleading.

(G) 1'he Company shall cause the Project l'acility and the operation thereof to
comply with all Applicable Laws in all respects. The Company sha1l cause all notices as required
bt'all Applicable Laws to be given, and shall comply or cause compliance with all Applicable
Laws applying to or affecting the conduct of work on the Project or the operation of the Project
Facility.

(H) The Project will not have a "significant adverse environmental impact" (as
such term is used in SEQRA) and the Company hereby covenants to comply with all mitigating
measures, reqnirements and conditions enumerated or referenced in the SEQRA Resolution
applicable to the acquisition. constmction. renovation. installation, equipping and operation of the
Projcct Facility contcmplatcd by Scction 4.1 ofthis Leasc and in any othcr approvals issucd by
any other Governmental Authority with respect to the Project Facility. No material changes with
respect to any aspect of the Project have arisen from the date of the adoption of the SEQRA
Resolution w'hich would cause the determinations contained therein to be untrue.
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(I) The owner, occupant or operator receiving Financial Assistance hereby 
certifies, under penalty of perjury, that it is in substantial compliance with all local, state and 
federal tax, worker protection and environmental laws, rules and regulations. 

(J) The Project is in substantial compliance with all provisions of the Act. 
including, but not limited to, the provisions of Sections 859-a and 862(1) thereof. 

(K) There are no actions, suits, investigations or proceedings of or before any 
Governmental Authority, pending or threatened against the Company or any of its Property which 
(i) either in any case or in the aggregate, if adversely determined, would materially, adversely 
affect the business, operations or condition, financial or otherwise, of the Company, (ii) would 
adversely affect the ability of the Company to perform its obligations under this Lease or any other 
Transaction Document. or (iii) question the validity of any of the Transaction Documents or any 
action to be taken in connection with the transactions contemplated thereby. 

(L) The Company is not in default with respect to any order, writ, injunction or 
decree of any Governmental Authority, or, to the best of the Company's knowledge, in violation 
of any law, statute or regulation, domestic or foreign, to which the Company or any of its Property 
is subject. 

(M) The subleasing of the Project Facility by the Agency to the Company and 
the granting of the Financial Assistance have induced the Company to proceed with the Project in 
the County. The granting of the Financial Assistance by the Agency with respect to the Project, 
will promote the job opportunities, health, general prosperity and economic welfare of the 
inhabitants of the County and the State and improve their prosperity and standard of living, and 
will prevent unemployment and economic deterioration and thereby serve the public purposes of 
the Act. 

(N) The Company shall (i) maintain and/or cause the Sublessees to maintain not 
less than forty (40) full-time equivalent, private sector jobs as described in the Application 
throughout the term of this Lease, (ii) create at least one (1) new, full-time equivalent, private 
sector job within one (1) year after the Scheduled Completion Date as described in the Application 
and maintain such job throughout the term of this Lease, and (iii) create at least forty (40) new, 
full-time equivalent, private sector construction jobs during the period from the Closing Date until 
the Completion Date; all of which jobs shall, at all applicable times during the term of this Lease, 
be located at the Project Facility (collectively, the "Minimum Employment Requirement"). The 
Company's obligation with regard to the Minimum Employment Requirement includes (a) using 
all reasonable efforts to lease up the Project Facility. and (b) including provisions in all Sublease 
Agreements requiring the Sublessees to comply with the provisions of this Lease applicable to 
them. 

(O) The funds available to the Company are sufficient to pay all costs in 
connection with the acquisition, construction, renovation, installation and equipping of the Project 
Facility. 

- 17 - 

(I) The owncr, occupant or operator receiving Financial Assistance hereby
cerlifies, under penalty of perjury. that it is in substantial compliance w.ith all local, statc and
federal tax, u'orker protection and environmental laws, rules and regulations.

(J) The Project is in substantial compliance with all provisions of the Act.
including, but not limited to, the provisions of sections 859-a ancl 862( 1) thercof.

(K) There are no actions, suits. investigations or proceedings ofor before any
Governmental Authority. pending or threatened against the Company or any of its Property lvhicit
(i) either in any case or in the aggregate. if adversely determined, w'ou1d materially, advcrsely
affect the business, operations or condition. financial or otherw'ise, of thc Compan1,, (ii) wogli
adversely affect the ability of the Company to perform its obligations under this Lcase or any other
Transaction Document. or (iii) question the validity of any of the Transaction Documcnts or any
action to be taken in connection with the transactions contempiated thereby.

(L) The Company is not in default with respect to any order, rvrit, injr.mction or
decree of any Govemmental Authorily. or. to the best of the Company's knowledge, in violation
of any law, statute or regulation, domestic or foreign, to rn,hich the company or any:of its propert,v
is subject.

(M) The subleasing of the Project Facility'by the Agencv to the Companv and
the granting of the Iinancial Assistance have induced the Company to proceed with the iroject in
the County. The granting of the Financial Assistance by the Agency with respect to the pioject,
will promote the job opportunities, health, general prosperity and economic welfare of the
inhabitants of the Countv and the State and improve their prosperity ancl standard of living. and
will prevcnt unemployment and economic deterioration and thereby serve the public purposes of
the Act-

(N) The Company shall (i) maintain and/or cause the Sublessees to maintain not
less than forty (40) full-time equivalent, private sector jobs as describerl in the Application
throughout thc term of this Lease. (ii) create at least one (1) new. full-time equivalent, private
sector job within one ( 1) year after the Scheduled Completion Date as described in the Application
and maintain stlch job tkoughout the term of this Lease, and (iii) create ar least forty 140; n.tu,
full-time cquivalent, private sector consffuction jobs during the period from the Closing Date until
the Completion Datc; all of u'hich jobs shall, at all applicable times during thc term oflhis Lease,
be located at the Project Facility (collectively, the "Minimum Employment Requirement"). The
Company's obligation uith regard to the Minimum Employrnent Requirement inclucles (a) using
all reasonable efforts to lease up the Project Facility. and (b) including provisions in all Subleasi
Agreements requiring the Sublessees to comply with the provisions of this Lease applicable to
them.

(O) The lunds available to the Company are suft-rcient to pay a1l costs in
connection with the acquisition, construction, renovation, installation ancl equipping ofthe Project
Facility.
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(P) The Company is not a Prohibited Person, no Guarantor is a Prohibited 
Person, no Affiliate of the Company or any Guarantor is a Prohibited Person and no member or 
manager of the Company is a Prohibited Person. 

(Q) Neither this Lease nor any other Transaction Document nor any other 
document, certificate, agreement or instrument furnished to the Agency by or on behalf of the 
Company or any Guarantor contains any untrue statement of a material fact or omits to state a 
material fact necessary in order to make the statements contained herein and therein not 
misleading. 

(R) No funds of the Agency shall be used in connection with the transactions 
contemplated by this Lease for the purpose of preventing the establishment of an industrial or 
manufacturing plant or for the purpose of advertising or promotional materials which depict 
elected or appointed government officials in either print or electronic media, nor shall any funds 
of the Agency be given hereunder to any group or organization which is attempting to prevent the 
establishment of an industrial or manufacturing plant within the State. 

(S) The Company is. and shall at all times during the term of this Lease, 
continue to be owned solely by Michael Ambrosino and Frank J. Cassisi; provided, however, that 
either or both of Michael Ambrosino and Frank J. Cassisi may transfer all or any part of their 
ownership interests in the Company to members of their respective immediate family members (or 
trusts for the benefit of such immediate family members) and, with the Agency's written consent 
(which may be granted or withheld in the Agency's sole discretion), in the aggregate less than 50% 
of the ownership interests in the Company to unrelated parties, provided that no such transfers 
permitted hereunder shall result in Michael Ambrosino and Frank J. Cassisi ceasing to be in control 
of the management and day-to-day operations of the Company and the Project Facility. 
Notwithstanding any provision of this Lease or any other Transaction Document to the contrary, 
Michael Ambrosino and Frank J. Cassisi may transfer their membership interests in the Company, 
in whole or in part, to each other upon prior written notice to the Agency but without the consent 
of the Agency; provided, however, that (i) any such membership transfers shall not affect the 
requirement that Michael Ambrosi no and Frank J. Cassisi continue to control the management and 
day-to-day operations of the Company and the Project Facility, and ( ii) any such membership 
transfers shall not affect the obligations of Michael Ambrosino and Frank J. Cassisi under the 
Environmental Indemnification and the Guaranty. 

(T) The Project Facility is located entirely within the boundaries of the 
Incorporated Village of Mineola, Town of North Hempstead, Nassau County, New York, is not 
located in whole or in part within the boundaries of any other incorporated village or city, and is 
located only within the Mineola Union Free School District. 

(U) The total cost of the Project is at least $11,455,289. 

(V) As of the Closing Date, no leases, licenses or other occupancy arrangements 
exist with respect to the Project Facility or any part thereof except the Permitted Encumbrances, 
this Lease and the Company Lease and no Person (other than the Company) is in occupancy or 
possession of any portion of the Project Facility. 
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(P) The Company is not a Prohibited Person, no Guarantor is a Prohibited
Person, no Affiliate of the Company or any Guarantor is a Prohibited Person ancl no member or
manager of the Company is a Prohibited person.

(Q) Neither this Lease nor anv other Transaction Document nor any other
document, cefiificate, agreement or instrument lurnished to the Agency by or on bchali of the
Companv or any Guarantor contains any untrue statement of a material fact or omits to state a
material lact necessary in order to make thL- statements contained herein and therein not
misleading.

(R) No funds of the Agency shall be used in connection with the transactions
contemplated by this Lease for the purpose ol preventing the establishment of an industrial or
manufacturing plant or for the purpose of advertising or promotional materials which depict
clected or appointed govcrnment olficials in either print or electronic media. nor shall any fgnds
of the Agency be given hereundcr to any group or organization which is attempting to prevent the
establishment of an industrial or manuf'acturing plant q,ithin the State.

(S) The Company is. and shall at all times during the term of this Lcase,
continue to be owned solely by Michael Ambrosino and Frantri J. Cassisi; provided. however. that
either or both of Michael Ambrosino and Frark J. Cassisi may transfeiall or any pafi of their
ownership interests in thc Company to members of their respective immediate family members (or
trusts for the benefit of such immediate family members) and, with the Agency's written consent
(which may be granted or withhetd in the Agency's sole discrction), in the aggregate lcss than 50%
of the ownership interests in the Companv to unrelated parties, provided that no such transfers
permitted hereunder shall result in Michael Ambrosino and Frantri J. Cassisi ceasing to be in controlof the managcment and da1-1s-day operations of the Company and the iroject Facility.
Nofii,'ithstanding any provision of this Lease or any other Transaction Document to the contrary,
Michael Ambrosino and Frank .I. Cassisi mav trarsfcr their membership intercsts in the Company,
in whole or in part. to each other upon prior vnritten notice to the Agency but without the consent
of the Agency; provided. however, that (i) an,v such membership tran.sfers shall not atl'ect the
requircment that Michael Ambrosino and Frank J. Cassisi continue to control thc management and
day-to-day operations of the Compa:ry and the Project Facility, and (ii) any such membership
translers shall not affect the obligations of Michael Ambrosino and Frank J. Cassisi under the
Envi ronmental lndemniflcat i o n and the Guarant,v.

(T) The Project Facility is located entirely within the boundaries ol the
Incorporated Village of Mineola. Town of North Hempstead, Nassau County, New york. is not
located in whole or in part w-ithin the boundaries of any other incorporated. ,illug" or city, and is
locatcd only within the Mineola Union Free School District.

(U) The total cost of the project is at least $1 1.455,2g9.

(V) As of the Closing Date, no leases, licenses or other occupancy arrangements
exist u'ith respect to the Project Facitity or an)' part thereof except the Permiited E.r.u-f,ran."r.
this Lcase and the Company Lease and no Person (othcr than thi Company) is in occupanc,v- oi
possession ofany porlion ofthe Project Facility.
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(W) The Company has not conveyed, assigned, transferred, mortgaged, 
hypothecated, pledged or granted a security interest in its interest in the Project Facility pursuant 
to a mortgage, security agreement, pledge or other agreement that prohibits the Company from 
executing and delivering the Company Lease, this Lease or any other Transaction Document. The 
Company covenants and agrees that it shall not enter into a mortgage, security agreement, pledge 
or other agreement under the terms of which the existence of the Company Lease, this Lease or 
any other Transaction Document would constitute a default or an event of default. 

(X) Neither the Company, nor any Guarantor nor any Affiliate of the Company 
or any Guarantor, nor any member or manager of the Company has employed or retained any 
appointed or elected governmental official to solicit or secure the Agency's undertaking of the 
Project or its agreement to enter into this Lease or any other Transaction Document upon an 
agreement of understanding for a commission or percentage, brokerage or contingent fee. 

(Y) The recording of the Lender Mortgages shall not result in the claiming of 
an exemption from mortgage recording tax in excess of the Maximum Mortgage Recording Tax 
Benefit. 

(Z) No environmental site assessment exists or has been commissioned by or 
on behalf of the Company with respect to the Land or the improvements thereon. 

(AA) The Project Facility does not and will not constitute a project where 
facilities or property that are primarily used in making retail sales of goods and/or services to 
customers who personally visit such facilities constitute more than one-third of the total cost of 
the Project. The Project Facility shall not be used or operated in violation of Section 862(2) of the 
Act. For purposes of this representation, retail sales shall mean: (i) sales by a registered vendor 
under Article 28 of the New York Tax Law primarily engaged in the retail sale of tangible personal 
property, as defined in subparagraph (i) of paragraph four of subdivision (b) of Section 1101 of 
the Tax Law of the State of New York; or (ii) sales of a service to such customers. 

ARTICLE III 
CONVEYANCE AND USE OF PROJECT FACILITY 

SECTION 3.1 CONVEYANCE TO THE AGENCY. 

(A) Pursuant to the Company Lease, the Company has conveyed or will convey 
to the Agency a leasehold interest in and to the Premises for the purpose of undertaking and 
completing the Project. The Company hereby represents and warrants that it has good and 
marketable fee title to the Premises, free and clear from all Liens except for Permitted 
Encumbrances, and agrees that the Company will defend (with counsel selected by the Agency 
and reasonably acceptable to the Company), indemnify and hold the Agency harmless from any 
expense or liability due to any defect in title thereto or due to any defect in the leasehold interest 
granted to the Agency pursuant to the Company Lease. 

(B) The Company and the Agency acknowledge that the Project Facility and the 
interest therein conveyed to the Agency from the Company and subleased by the Agency back to 
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(w) The company has not conveyed, assigned, transferred, mortgaged"
hypothecated, pledged or grantcd a security interest in its interest in the Project Facility puisJant
to a moftgage. security agreement, pledge or other agreement that prohibits the Company from
executing and delivcring the Company Lease, this Lease or any other Transaction Document. Thc
Company covenants and agrees that it shall not enter into a mortgage, security agreement, pledge
or other agreement under the tcrms of which the existence of the Company Lease, this tease or
any other Transaction Document would constitute a default or an event of default.

(X) Neither the Company, nor any Guarantor nor any Affiliate of the Company
or any Guarantor. nor any member or manager of the Company has employed or retained any
appointed or elected govemmcntal official to solicit or secure the Agency's undertaking of thl
Project or its agreement to enter into this Lease or any othcr Transaction Document ,pon u,
agreement ofunderstanding for a commission or percentage, brokerage or contingent fee.

(\) The recording of the Lender Mortgages shall not result in the claiming of
an exemption from mofigage recording tax in excess of the Maximum Morlgage Recording Tax
Benefit.

(Z) No environmental site assessment exists or has been commissioned by or
on behalf of the Company with respect to the Land or the improvements thereon.

(AA) The Project Facility does not and w-ill not constitute a project wfiere
facilities or property that are primarily used in making retail sales ol goods and/or .sen-ices 1o
customers who personally visit such facilities constitute more than onc-third of the total cost of
thePro.iect. TheProjectFacilitysha-ll notbeusedoropcratedinviolationofSection862(2)olthe
Act. For puposes of this representation, retail sales shall mean: (i) sales by a registered vendor
under Article 28 of the New York Tax Law primarily engaged in the retail sale oI tangible personal
property. as defined in subparagraph (i) ofparagraph four ofsubdivision (b) ofSeition 1101 of
the Tax Law of the State of Nerv York; or (ii) sales of a service to such customers.

c oNVE yAN.r 
^rtTJ;L1'ftom., F'AC rr.r ry

SECTION 3.i CONVEYANCE TO THE AGENCI'.

(A) Pursuant to the Company Lease, thc Companv has conveyed or will convey
to the Agency a leasehold interest in and to the Premises for thc purpose of undertaking ani
completing the Project. The Company hereby rcpresents and warrants that it has gooi and
marketable fee title to the Premises. free and clear from all Liens except for iermitted
Encumbrances, and agrees that the Company u'il1 delend (with counsel selectecl by the Agcncy
and reasonably acceptable to the Company), indcmnify and hold the Agency harmiess from any
expense or liability due to anv defect in title thereto or duc to any delect in the leaschold interest
granted to the Agency pursuant to the Company Lease.

(B) The Company and the Agency acknowledge that the Project Facility and the
interest therein conveyed to the Agency from the Company and subleasecl Uy the agen"y back to
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the Company are not "property' (as such term is defined in Title 5-A of the Public Authorities 
Law of the State of New York) because such property and the interests therein are security for the 
Company's obligations to the Agency under this Lease and the other Transaction Documents, 
including, without limitation, (i) the Company's obligation to acquire, construct, renovate, install, 
equip and maintain the Project Facility on behalf of the Agency, and (ii) the performance by the 
Company to the Agency of the Company's other obligations under this Lease and the other 
Transaction Documents. 

SECTION 3.2 USE OF PROJECT FACILITY. Subsequent to the Closing Date, the 
Company shall be entitled to use the Project Facility in any manner not otherwise prohibited by 
the Transaction Documents, provided such use causes the Project Facility to qualify or continue to 
qualify as a "project" under the Act and does not tend, in the reasonable judgment of the Agency, 
to bring the Project into disrepute as a public project; provided, further, however, that at no time 
shall any such use be other than by the Company as a mixed-use commercial/residential rental 
facility consisting of approximately thirty (30) residential rental units, at least ten percent (10%) 
of which units shall be affordable housing units in accordance with the requirements of the 
Regulatory Agreement, and approximately 10,000 square feet of commercial office space, together 
with uses incidental thereto, except with the prior written consent of the Agency. which consent 
may be withheld in the Agency's sole and absolute discretion. The Company shall not occupy, 
use or operate the Project Facility, or any part thereof, or permit or suffer the Project Facility, or 
any part thereof, to be occupied, used or operated (1) for any unlawful purpose. or (2) in violation 
of any certificate of occupancy affecting the Project Facility, or (3) for any use which may 
constitute a nuisance, public or private, or (4) for any use that would make void or voidable any 
insurance then in force with respect thereto, (5) by any tenant, subtenant, user or occupant whose 
use, occupancy or operation of the Project Facility would be in violation of Applicable Laws, or 
(6) for any purpose or in any manner other than as approved by the Agency pursuant to the 
Authorizing Resolution and described herein, unless otherwise consented by the Agency. All 
permits and licenses necessary for the operation of the Project Facility as contemplated by this 
Section 3.2 shall be procured promptly by or on behalf of the Company. Any provision of this 
Lease to the contrary notwithstanding, the Company shall be liable at all times for all risk, loss and 
damage with respect to the Project Facility. 

Nothing in this Section 3.2 shall constitute an authorization by the Agency for the Company to 
lease, license, sublease, sub-sublease or permit any other occupancy arrangements with respect to 
the Project Facility or any part thereof. except in accordance with Section 9.3 of this Lease. 

SECTION 3.3 HAZARDOUS MATERIALS. 

(A) The Company represents, warrants and covenants that, (i) the Company has 
not used Hazardous Materials on, from or affecting the Project Facility in any manner that violates 
any Applicable Law, including, but not limited to, those governing the use, storage, treatment, 
transportation, manufacture, refinement, handling, production or disposal of Hazardous Materials 
(each, an "Environmental Law'' and, collectively, the "Environmental Laws"), (ii) except as 
expressly disclosed in the Environmental Report, the environmental and ecological condition of 
the Project Facility is not, to the best of the Company's knowledge after due inquiry, in violation 
of any Applicable Law, including, without limitation, any Environmental Law, (iii) the Company 
has all Environmental Pen-nits required to construct, renovate and operate the Project Facility and 
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the Company are not "property" (as such term is defined in Title 5-A of the Public Authorities
Law of the State ofNew York) because such property and the interests therein are security fbr thc
Company's obligations to the Agency under this Lease and the other Transaction Documents,
including, without limitation. (i) the Company's obligation to acquire, construct. renovate, install,
equip and maintain the Project lacility on behalf of the Agency. and (ii) the performarce by the
Company to the Agency of the Companl"s other obligations under this Lease and the other
Transaction Documents.

SECTION 3.2 USE OF PROJECT FACILITY. Subsequent to the Closing Date. the
Company shall be entitled to use the Project Facility in any manner not otherwise prohibited by
the Transaction Documents. provided such use causes the Project Facility to qualify or continue to
qualifi, as a "pro.iect" under the Act and does not tend, in the reasonable judgment of the Agency.
to bring the Project into disrepute as a public project; provided, further. however, that at no time
shall any such use be other than by the Company as a mixed-use commercial/residential rental
facilitl.consisting of approximately thirty (30) residential rental units. at least ten perccnt (10%)
of which units shall be affordable housing units in accordance with the requirements of the
Regulatory Agreement, and approximately 10,000 square feet of commcrcial office space, together
r.vith uses incidental thereto, except with the prior uritten consent of the Agency. w-hich consent
may be withheld in the Agency's sole and absolute discretion. The Company shall not occupy.
use or operate the Project Facility, or any part thereof, or pcrmit or suffer the Pro.iect Facility, or
any part thereof, to be occupied. used or operated ( 1) for any unlar,vful pulpose. or (2) in violation
of any cefiificatc- of occupancy affecting the Project Facility. or (3) for any use which may
constitute a nuisance, public or private, or (4) for any use that would make void or voidable any
insurance then in force rvith respect thereto, (5) by any tenant, subtenant, Llser or occupant whose
use, occupancy or operation of the Project Faciliq-would be in violation of Applicable Larvs, or
(6) for any purpose or in any manner other than as approved by the Agency pursuant to the
Authorlzing Resolution and described herein. unless otherwise consented by the Agency. All
petmits and licenses necessary for the operation of the Project Facility as contemplated by this
Section 3.2 shall be procured promptly by or on behalf of thc Company. Any provision of this
Lease to the contrary notwithstanding, the Company shall be liable at all times fbr all risk, loss and
damagc rvith respect to the Project Facility.

Nothing in this Section 3.2 shall constihrte an authorization by the Agency for the Company to
lease. license, sublease, sub-sublease or permit any other occupancy arrangements with respect to
the Project Facility or any part thereof. except in accordance with Section 9.3 ofthis Lcase.

SECTION 3.3 HAZARDOUS MATE,RIALS

(A) The Company represents, rvarrants and covenarts that, (i) the Company has
not used Hazardous Materials on, from or affecting the Projcct Facility in any manner that violates
any Applicable Law. including, but not limited to, those goveming the use. storage, trcatmcnt,
transpofiation, manufacture, refinement. handling, production or disposal of Hazardous Materials
(each, an "Environmental Law" and, collectively, thc "Environmental Larvs"). (ii) except as
expressly disclosed in the Environmental Report, the environmental and ecological condition of
the Project Facility is not, to the best of the Companl,'s knor.vledge afler due inquiry. in violation
of any Applicable Law. including, without limitation, any Environmental Law, (iii) the Company
has all Environmental Pernits required to construct. renovate and operate the Project Facility and
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is in compliance with their requirements. (iv) except as expressly disclosed in the Environmental 
Report, the Premises is not listed in CERCLIS, the NPL or any similar state or local listing nor is 
it included in an area included in such a list, and the Company has no knowledge that such a listing 
is pending or contemplated, (v) except as expressly disclosed in the Environmental Report, to the 
best of the Company's knowledge after due inquiry, no event has occurred which, with the passage 
of time or the giving of notice or both, would constitute a violation of any Environmental Law, 
(vi) except as expressly disclosed in the Environmental Report, to the best of the Company's 
knowledge. there are not now, nor have there ever been, underground storage tanks on or under 
the Premises, (vii) there are no actions, suits, claims or proceedings seeking money damages, 
injunctive relief, remedial action or any other remedy pending or, to the Company's knowledge 
after diligent inquiry, threatened relating to a violation of Environmental Law or the disposal, 
discharge or release of Hazardous Materials, and (viii) except as expressly disclosed in the 
Environmental Report, to the best of the Company's knowledge, no prior owner of the Project 
Facility or any tenant, subtenant, operator, occupant, prior tenant. prior subtenant, prior operator 
or prior occupant, has used Hazardous Materials on, from or affecting the Project Facility in any 
manner which violates any Environmental Law. 

(B) The Company shall keep and shall cause the sublessees under the Related 
Subleases (collectively, the "Related Sublessees") and shall use commercially reasonable efforts 
to cause all other operators, tenants, subtenants, licensees, permitees, invitees, visitors and 
occupants of the Project Facility to keep the Project Facility free of Hazardous Materials except in 
compliance with Environmental Laws. Without limiting the foregoing, the Company shall not 
cause or permit the Project Facility to be used to generate, manufacture, refine, transport, treat, 
store, handle, dispose, transfer, produce or process Hazardous Materials, except in compliance 
with all Environmental Laws, nor shall the Company cause or permit, as a result of any intentional 
or unintentional act or omission on the part of the Company, or any tenant, subtenant, operator or 
occupant of the Project Facility, an unlawful release of Hazardous Materials onto, under or from 
the Project Facility or onto any other property. The Company shall not cause or permit, as a result 
of any intentional or unintentional act or omission on the part of the Company or its members, 
managers, shareholders, directors, officers, agents, servants, employees or representatives, a 
release of Hazardous Materials on, under or from the Project Facility, except for releases that are 
in full compliance with all Environmental Laws. 

(C) The Company shall comply with and shall cause the Related Sublessees to 
comply with and shall use commercially reasonable efforts to cause all other Sublessees to comply 
with, all Environmental Laws whenever and by whomever triggered, and shall obtain and comply 
with, shall cause the Related Sublessees to obtain and comply with and shall use commercially 
reasonable efforts to cause all other Sublesseees to obtain and comply with, any and all approvals, 
registrations or permits required thereunder with respect to the Project Facility. The Company 
agrees to provide the Agency with copies of any notifications given by the Company to any 
Governmental Authorities or received by the Company from any Governmental Authorities with 
respect to the environmental or ecological condition of the Project Facility. The Company hereby 
agrees that at all times during which it owns, leases or operates the Project Facility, and whether 
or not this Lease or any other Transaction Document is in effect, to comply with, to ensure 
compliance by the Related Sublessees with and to use commercially reasonable efforts to ensure 
that all other Sublessees of the Project Facility comply with, the provisions of the Environmental 
Indemnification. 
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is in compllance with their requirements. (iv) except as expressly disclosed in the Environmental
Report. the Premises is not listed in CERCLIS, the NPL or any similar state or local listing nor is
it included in an area included in such a list, and the Company has no knowledge that such a listing
is pending or contcmplated, (v) except as expressly disclosed in the Environmental Report, to the
best of the Company's knorvledge alter duc inquiry. no event has occurred r.vhich, with the passage
of time or the giving of notice or both, w-ou1d constitute a violation of any Environmental Law,
(vi) except as cxpressly disclosed in the Environmental Repofl, to the best of the Company's
knor,vledge. there are not now. nor have there ever been, underground storage tanks on or under
the Premises, (vii) there are no actions, suits, claims or proceedings seeking money damages,
injunctive relief, remedial action or any other remedl' pending or, to the Company's knowledge
after diligent inquiry, thrcatened relating to a violation of Environmental Law or the disposal,
discharge or release of Hazardous Materials. and (viii) except as expressly disclosed in the
Environmental Report, to the best of the Company's knowlcdge. no prior owner of the Project
Faciiity or any tenant. subtenant, operator. occupant, prior tenant. prior subtenant. prior operator
or prior occupant, has used Hazardous Materials on, from or affecting the Project Facility in any
manner which violates anv Environmental Law.

(B) The Company shall keep and shall causu- the sublessees under the Related
Subleases (collectivel,v, the "Related Sublessees") and shall use commercially rcasonable efforts
to cause all other operators, tenants, subtenants, licensees, permitees, invitees, visitors and
occupants of the Project Facility to keep the Project Facility fiee of Hazardous Materials except in
compliance with Environmental Larvs. Without limiting the foregoing, the Company shall not
cause or permit the Project Facility to be used to generate. manufacture, refine, transport, treat,
store, handle, dispose, transfer, produce or process Hazardous Materials, except in compliance
with all Environmental Laws, nor shall the Company cause or pefinit, as a result of any intentional
or unintentional act or omission on the palt of thc Company, or any tenant, subtenant, operator or
occupant of the Project Facility, an unlaldul release of Hazardous Matcrials onto, under or from
the Project Facility or onto any other property. The Company shall not cause or pemit. as a result
of any intentional or unintentional act or omission on the part of the Company or its members.
managers, shareholders, directors, officers, agents, servants, employees or representatives, a
release of Hazardous Materials on, under or from the Project Facility, except for releases that are
in full compiiance with all Environmental Laws.

(C) The Companl, shall comply with and shall cause the Related Sublessees to
comply rvith and sha11 trse commercially reasonable efforls to causc all other Sublessees to comply
r,vith, all Environmental Lau,s whenever and by w-homer,er triggered, and shall obtain and comply
with, shall cause the Related Sublessees to obtain and comply with and shall use commercially
reasonable efforts to cause all other Sublesseees to obtain and comply with, any and all approvals.
registrations or permits required thereunder with respect to the Project Facility. The Company
agrees to provide the Agency with copies of any notifications given by the Company to any
Governmental Authorities or received by the Company from any Govcmmental Authorities u,.ith
respect to the environmcntal or ecological condition of the Project Facility. The Company herebl'
agrees that at all times during which it owns, leascs or operates the Project Facility, and whether
or not this Lease or any other Transaction Document is in efl'ect, to comply w.ith, to ensure
compliance by the Rclated Sublessees with and to use commercially reasonable efforts to ensure
that a1l other Sublessees of the Project Facility comply rrr'ith, the provisions of the Environmental
Indemnification.
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(D) The Company shall (1) conduct and complete all investigations, studies, 
sampling, and testing, and all remedial, removal, and other actions necessary to clean up, remove 
or contain all Hazardous Materials on, from or affecting the Project Facility (a) in accordance with 
all Environmental Laws, (b) to the reasonable satisfaction of the Agency, and (c) in accordance 
with the orders and directives of all Governmental Authorities, and (2) defend (with counsel 
selected by the Agency and reasonably acceptable to the Company), indemnify, and hold harmless 
the Agency and its employees, agents, officers, attorneys, servants and members, past. present and 
future, from and against any claims, demands, penalties, fines, liabilities, settlements, damages, 
costs or expenses of whatever kind or nature, known or unknown, contingent or otherwise, arising 
out of, or in any way related to: (a) the presence, disposal, release or threatened release of any 
Hazardous Materials on, from, under or affecting the Project Facility, (b) any personal injury 
(including wrongful death) or property damage (real or personal) arising out of or related to such 
Hazardous Materials, (c) any lawsuit brought or threatened, settlement reached, or any government 
order relating to such Hazardous Materials, and/or (d) any violations of Environmental Laws 
which are based upon or in any way related to such Hazardous Materials, including, without 
limitation, consultant fees, costs of remediation, investigation and laboratory fees, court costs, 
reasonable attorney fees and litigation expenses, except those arising solely as a result of the gross 
negligence or willful misconduct of the Agency. Costs under this subsection (D) will be repaid 
immediately upon demand with interest at the Default Interest Rate commencing five (5) days after 
such written demand. 

(E) In the event this Lease is terminated, the Company shall deliver the Project 
Facility to the Agency free of any and all Hazardous Materials (except Hazardous Materials the 
presence of which do not violate any Environmental Laws), so that the condition of the Project 
Facility shall conform with all Environmental Laws affecting the Project Facility. 

(F) The Company agrees that the Agency and its officers, agents, employees, 
members. servants or representatives, may at any reasonable time upon prior written notice, and 
at the Company's expense, inspect the Company's books and records and, if the Agency has a 
good faith basis to believe that there are any violations of Environmental Laws with respect to the 
Project Facility, to inspect and conduct any tests on the Project Facility, including taking soil 
samples, in order to determine that the Company is in compliance with all Environmental Laws. 

(G) [Reserved]. 

SECTION 3.4 NON-MERGER. During the term of this Lease, there shall be no merger 
of this Lease or the Company Lease nor of the leasehold estate created by the Company Lease or 
the subleasehold estate created by this Lease with the fee estate in the Premises or any part thereof 
by reason of the fact that the same person, firm, corporation or other entity may acquire or own or 
hold, directly or indirectly, (1) this Lease or the Company Lease or the subleasehold estate created 
by this Lease or the leasehold estate created by the Company Lease or any interest in this Lease or 
the Company Lease or in any such leasehold or subleasehold estate and (2) the fee estate in the 
Premises or any part thereof or any interest in such fee estate, and no such merger shall occur 
unless and until all corporations, firms and other entities, including any mortgagee having any 
interest in (x) this Lease or the Company Lease or the subleasehold estate created by this Lease or 
the leasehold estate created by the Company Lease and (y) the fee estate in the Premises or any 
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(D) 'Ihe Company shall (l) conduct and complete all investigations. studies,
sampling. and testing. and a1l remedial, removal, and other actions necessary to clean up. remove
or contain all Hazardous Materials on, from or affecting the Project Facility (a) in accordance with
ali Environmcntal Laws, (b) to the reasonable satisfaction of the Agency, and (c) in accordance
llith the orders and directives of all Govemmental Authorities, and (2) defend (with counsel
selected by the Agency and reasonably acceptable to the Company), indemnifl-, and hold harmless
the Agency and its employees, agents, officers, attorneys, servants and members, past. present and
future. fiom and against any claims, demands, penalties. fines, Iiabilities. settlements, damages,
costs or expenses of whatever kind or nature, known or unknown, contingent or otherwise, arising
out of. or in any way related to: (a) the presence, disposal, release or threatened reiease of any
Hazardous Materials on. from, under or affecting the Project Facility, (b) any personal injury
(including rnrongtul dcath) or properly damage (real or personal) arising out ofor related to such
Hazardous Materials, (c) any lawsuit brought or threatened, setticmcnt reached. or any government
order relating to such Hazardous Materials, and/or (d) any violations of Environmental Latvs
which are based upon or in any w-ay related to such Hazardous Materials, including. without
limitation, consultant fees, costs of remediation, investigation and laboratory fees. court costs.
reasonable attorney fees and litigation expenses. except those arising solely as a result ofthe gross
negligence or willful misconduct of the Agency. Costs under this subsection (D) will be repaid
immediately upon demand with interest at the Default Intcrest Rate comn.rencing five (5) days after
such written demand.

(E) In the event this Lease is terminated, the Company shall deliver the Project
Facility to the Agency frcc of a:ry and all Hazardous Materials (except Hazardous Materials the
presence of which do not violate any Envirorurental Laws), so that the condition of the Project
Facility shall conform with all Environmental Laws affecting the Project Facility.

(F) The Company agrees that the Agency and its officers. agents, employees.
members. sen'ants or representatives, may at any rcasonable time upon prior written notice. and
at the Company's expense, inspect the Company's books and records and, if the Agency has a
good faith basis to believe that there are any ,,.iolations of Ent ironmental Lavr,s with respect to the
Project F'acility, to inspect and conduct any tests on the Project Facility, including taking soil
samples. in order to determine that the Company is in compliance with all Environmental Laws.

(G) [Reserved]

SECTION 3.4 NON-MERGER. During the term of this Lease, there shall be no merger
ofthis Lease or the Company Lease nor ofthe leaschold estate created b1'the Company Lease or
the subleasehold estate created by this Lease with the fee estate in the Premises or any part thercof
by reason of the fact that the same person, firm. corporation or other entity may acquire or o\vn or
hold. directly or indirectly, (1) this Lcase or the Company Lease or the subleasehold estate created
by this Lease or the leasehold estate created by the Company Lease or any interest in this Lease or
thc Company Lease or in any such leasehold or subleasehold estate and (2) the fee estate in the
Premises or any part thereof or any intercst in such fee estate, and no such merger shall occur
unless and until all corporations, firms and other entities, including any mortgagee having any
interest in (x) this Lease or the Company Lease or the subleasehold estate created by this Lease or
the leasehold estate created by the Company Lease and (y) the fce estate in the Prenrises or any
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part thereof or any interest in such fee estate, shall join in a written instrument effecting such 
merger and shall duly record the same. 

SECTION 3.5 TITLE INSURANCE. On or prior to the Closing Date, the Company will 
obtain and deliver to the Agency, in form. amount and substance satisfactory to the Agency, (a) an 
owner's title insurance policy (the "Title Policy") insuring the Agency's leasehold interest in the 
Premises against loss as a result of defects in title, subject only to Permitted Encumbrances, (b) a 
loan policy of insurance insuring the PILOT Mortgagee's mortgage interest in the Premises against 
loss as a result of defects in title, subject only to Permitted Encumbrances, and (c) a current survey 
of the Premises certified to the Agency, the Company, the PILOT Mortgagee and the title insurance 
company issuing the Title Policy. Any proceeds of the Title Policy shall be paid to the Company 
and applied by the Company to remedy the applicable defect in title. If not so capable of being 
applied or if a balance remains after such application, the Net Proceeds or the remaining balance 
of the Net Proceeds, as the case may be, shall be applied to the payment of any sums due the 
Agency under this Lease or under any other Transaction Document, and any balance thereafter 
may be used by the Company for any lawful company purpose. 

ARTICLE IV 
UNDERTAKING AND COMPLETION OF THE PROJECT 

SECTION 4.1 ACQUISITION, CONSTRUCTION. RENOVATION, INSTALLATION 
AND EQUIPPING OF THE PROJECT FACILITY. 

(A) The Company shall, on behalf of the Agency, promptly acquire. construct, 
renovate, install and equip the Project Facility, or cause the acquisition, construction, renovation. 
installation and equipping of the Project Facility, all in accordance with the Plans and 
Specifications, in a fi rst-class, workmanlike manner using high grade materials, free of defects in 
materials and workmanship. Notwithstanding the foregoing. the Company shall not, at any time 
during the term of this Lease, construct any new structure on the Land (other than the Building in 
accordance with the Plans and Specifications) or construct an addition to or otherwise increase the 
useable square footage of the Building depicted in the Plans and Specifications or otherwise 
construct any additional improvements on the Land without the prior written consent of the 
Agency. 

(B) No material change in the Plans and Specifications shall be made unless the 
Agency shall have consented thereto in writing (which consent shall not be unreasonably withheld 
or delayed). 

(C) Title to all materials, equipment, machinery and other items of Property 
presently incorporated or installed in and which are a part of the Project Facility (other than 
property owned by Sublessees) shall vest in the Agency immediately upon execution of the Bill of 
Sale to Agency, subject to Permitted Encumbrances. Title to all materials. equipment, machinery 
and other items of Property acquired subsequent to the Closing Date and intended to be 
incorporated or installed in and to become part of the Project Facility (other than property owned 
by Sublessees) shall vest in the Agency immediately upon delivery to the Premises or 
incorporation or installation in the Project Facility, whichever shall first occur, subject to Permitted 
Encumbrances. The Company shall execute, deliver and record or file all instruments necessary 
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part thereof or any interest in such fee estate, sha1l join in a u'ritten instrument effecting such
merger and shall duly record thc same.

SECTION 3.5 TITLE INSURANCE. On or prior to the Closing Date. the Company u.ill
obtain and deliver to the Agency, in form. amount and substance satisfactory to the Agency, (a) an
owner's title insurance policy (the "Title Policy") insuring the Agency's leasehold interest in the
Premises against loss as a result of defects in title. subject only to Permitted Encumbrances, (b) a
loan policy olinsurance insuring thc PILOT Mortgagee's mortgage interest in the Premises against
loss as a result of defects in title, subject only to Permitted Encumbrances, and (c) a current survey
of the Premises cerlified to the Agency, the Company, the PILOT Mortgagee and the title insurance
company issuing the Title Policy. Any proceeds of the Title Policy shall be paid to the Company
and applied by the Company to remedy the applicable defect in title. If not so capable oI being
applied or if a balance remains after such application, the Net Proceeds or the remaining balance
of the Net Ptoceeds, as the case may' be, shall be applied to the payment of any sums due the
Agency under this Lease or under a:ry other Transaction Document, and any balance thereafter
may be used by the Company for an;'lawful company purpose.

ARTICLE IV
LINDERTAKING AND COMPLETION OF THE PROJECT

SECTION 4. 1 ACQUISITION. CONSTRUCTION. RENOVATION. INSTALLATION
AND EQI]IPPING OF THE PROJECT FACILITY.

(A) The Company shall, on behalf of the Agency, promptly acquirc. constmct.
renovate, instail and equip the Project Facility. or cause the acquisition, construction. renovation.
installation and equipping of the Projcct Facility, all in accordance with the Plans ancl
Specifications, in a first-class, workmanlike manner using high grade materials, free of dcfects in
materials and workmanship. Notwithstanding the foregoing. the Company sha1l not, at any time
during the term olthis Lease. constmct any new structure on the Land (other than the Building in
acaordance rvith the Plans and Specifications) or construct an addition to or otherwisc increase the
useable square tbotage of the Building depicted in the Plans and Specifications or otherw,ise
construct any additional improvements on the Land rvithout the prior written consent of the
Agency.

(B) No material change in the Plans and Specificalions shall be madc unless the
Agency shall have consentcd thereto in writing (rvhich aonsent shall not be unreasonably withheld
or delayed).

(C) Title to all materials. equipment. machinery and other items of Property
presently incorporated or installed in and which are a part of the Project Facility (othcr than
property ovmed by Sublessees) shal1 vest in the Agency immediateiy upon execution of the tsill of
Sale to Agency, subject to Pemitted Encumbrarces. Title to all materials. equipmcnt, nrachinery
and other items of Property acquired subsequent to the Closing Date and intended to be
incorporated or installed in and to become part of the Project Facility (other than property ouned
bv Sublessees) shall vest in the Agcncy immediately upon delivery to the Premises or
incorporation or installation in the Project Iacility. whicho,er shall first occur, subject to Pemtittcd
Encumbrances. The Company shall execute, deliver and record or file all instruments necessary
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or appropriate to vest title to the above in the Agency and shall take all action necessary or 
appropriate to protect such title against claims of any third Persons. 

(D) The Agency shall enter into, and accept the assignment of, such contracts 
as the Company may request in order to effectuate the purposes of this Section 4.1. which shall be 
in form and substance reasonably satisfactory to the Agency and containing such exculpatory 
provisions as the Agency shall require; provided, however, that the liability of the Agency 
thereunder shall be limited to the moneys of the Company available therefor and advanced by the 
Company for such purpose pursuant to this Section 4.1. 

(E) The Agency hereby appoints the Company, and the Company hereby 
accepts such appointment, as its true and lawful agent to perform the following in compliance with 
the terms, purposes and intent of the Transaction Documents: (1) to acquire, construct, renovate, 
install and equip the Project Facility as contemplated by this Lease, (2) to make, execute, 
acknowledge and deliver any contracts, orders, receipts, writings and instructions with any other 
Persons, and in general to do all things which may be required or proper, all for the acquisition, 
construction, renovation, installation and equipping of the Project Facility, with the same powers 
and with the same validity as the Agency could do if acting in its own behalf, provided that the 
liability of the Agency thereunder shall be limited to the moneys made available therefore by the 
Company and advanced for such purposes by the Company pursuant to this Section 4.1, (3) to pay 
all fees, costs and expenses incurred in the acquisition, construction, renovation, installation and 
equipping of the Project Facility from funds made available therefor in accordance with this Lease, 
and (4) to ask, demand. sue for, levy, recover and receive all such sums of money, debts, dues and 
other demands whatsoever which may be due, owing and payable to the Agency under the terms 
of any contract, order, receipt, writing or instruction in connection with the acquisition, 
construction, renovation. installation and equipping of the Project Facility and to enforce the 
provisions of any contract, agreement, obligation, bond or other performance security in 
connection with the same. 

(F) The Company has given or will give or cause to be given all notices 
pursuant to and has complied and will comply or cause compliance with all Applicable Laws 
applying to or affecting the conduct of work on the Project Facility. All permits and licenses 
necessary for the prosecution of work on the Project Facility have been or shall be procured 
promptly by the Company. 

(G) The Company shall not take any action, or neglect to take any action. 
including, without limitation, the employment of any contractor, if such action or inaction would 
result in jurisdictional disputes or strikes or labor disharmony at or in connection with the Project 
Facility. 

(II) The Company agrees. for the benefit of the Agency, to undertake and 
complete the Project and to pay all such sums as may be required in connection therewith. 
Leasehold title to portions of the Project Facility acquired. constructed and installed at the 
Company's cost shall immediately upon such acquisition, construction or installation vest in the 
Agency, subject to Permitted Encumbrances. The Company shall execute, deliver and record or 
file such instruments as the Agency may request in order to perfect or protect the Agency's 
leasehold title to such portions of the Project Facility. 
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or appropriate to vest title to the above in the Agencl'and shall talie ali action necessary or
appropriate to protect such title against claims of any third Persons.

(D) The Agcncy shall cntcr into, and accept the assignment of, such contracts
as the Company may request in order to effectuate the purposes of this Section 4.1. which shall be
in form and substance reasonably satisfactory to the Agencl,and containing such exculpatory
provisions as the Agency shall require; provided. however, that the liability of the Agency
thcrcundcr shall bc limited to the moneys of the Company available therefor and advanced by the
Company for such purpose pusuant to this Section 4.1.

(E) The Agency hereby appoints the Company, and the Company hereby
accepts such appointment. as its true and lawful agent to perform the following in compliance with
the terms, purposes and intent of the Transaction Documents: (1) to acquire, conshuct, renovate.
install and equip the Project Facility as contemplated by this Lease, (2) to make, exccute,
acknowledge and deliver any contracts, orders, receipts, writings and instructions rn ith an,v other
Persons, and in general to do ail things u'hich may be required or proper. all for the acquisition.
construction, renovation, installation and equipping of the Project Facility, rvith the same powers
and with the same validity as the Agency could do if acting in its own behalf, provided that the
liability of the Agency thereunder shall be limited to the moneys made available therefore by the
Company and advanced for such pru?oses by the Company pursuant to this Section 4.1 , (3) to pay
all fees. costs and expenses incurred in the acquisition, construction. renovation, installation and
equipping of the Project Facility from fuirds made available therefor in accordance rvith this Lease.
and (4) to ask, demand. sue 1br. Ievl'. recover and receive all such sums of moncir. dcbts, ducs and
other demands whatsoever which may be due, owing and payable to the Agency under the terms
of any contract. order, receipt, u'riting or instruction in connection with the acquisition.
construction, renovation. installation and equipping of the Project Facility and to cnforcc the
provisions of any contract, agreement, obligation, bond or other performance security in
connection with the same.

(F) The Company has given or will givc or causc to be given all notices
pursuant to and has complied and will comply or cause compliance with all Applicable Laws
applying to or affecting the conduct of 'uvork on the Project Facility. A11 permits and licenses
necessary for the prosecution of r.vork on the Project Facility have been or shall be procured
promptly by the Company.

(G) The Company shall not take any action, or neglect to take any action.
including. w-ithout limitation, the employment ol any contractor. if such action or inaction would
result in jurisdictional disputes or strikes or labor disharmony at or in connection with the Project
Facilitv.

(H) The Company agrees. for the benefit of the Agency, to undertake and
complete the Project and to pay all such sums as may be required in comection therewith.
Leasehold title to portions of the Project Facility acquired. constructed and installcd at thc
Company's cost shall immediately upon such acquisition, construction or installation vest in the
Agencv, sub.ject to Permitted Encumbrances. The Company shall execute, deliver and record or
file such instuments as the Agency may request in order to perf-ect or protect the Agency's
leasehold title to such portions ofthe Project Facility.
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(I) No payment by the Company pursuant to this Section 4.1 shall entitle the 
Company to any reimbursement for any such expenditure from the Agency or to any diminution 
or abatement of any amounts payable by the Company under this Lease or any other Transaction 
Document. 

(J) The Company agrees, (i) at the request of the Agency and at the sole 
expense of the Company, to erect signage at the Project Facility during the construction. 
renovation, installation and equipping of the Project Facility, which signage shall he in form and 
content reasonably satisfactory to the Agency and shall identify the Agency and its role in the 
Project, (ii) at the option of the Agency and at the sole expense of the Company, to install within 
the Project Facility a sign or plaque permanently memorializing the Agency's role in the Project, 
which sign or plaque shall be in form. content and placed in a location satisfactory to the Agency, 
and (iii) that the Agency may otherwise publicize the Agency's role in the Project. 

(K) The Company agrees to solicit bids, or cause bids to be solicited, from at 
least one (1) contractor or vendor based in the County for each contract entered into with respect 
to the Project Facility, including, without limitation, contracts for construction (including, without 
limitation, the initial construction, renovation. installation and equipping of the Project Facility), 
alteration, renovation, management, purchase of goods or services, maintenance and repair. 
Further, the Company covenants to use its best efforts to let such contracts or cause its contractors 
or subcontractors to let such contracts, where practicable, to contractors or vendors based in the 
County. 

(L) W/MBE Contractors. 

(1) The Company will use its best efforts to take or cause to be taken 
"affirmative steps" (as defined below) to assure that qualified women-owned and/or 
minority-owned business enterprises ("W/MBE' s") arc used, when possible, for each 
contract entered into with respect to the Project Facility, including, without limitation, 
contracts for construction (including, without limitation, the initial construction, 
renovation, installation and equipping of the Project Facility), renovation, demolition, 
replacement, alteration, management, purchase of goods and services, maintenance and 
repair. 

(2) For purposes of this subsection (L), the term "affirmative steps" 
shall mean: (a) placing qualified W/MBE's on solicitation lists; (b) assuring that qualified 
W/MBE's are solicited whenever they are potential sources; (c) dividing total 
requirements, when economically feasible, into smaller tasks or quantities to permit 
maximum participation by qualified W/MBE' s; (d) establishing delivery schedules, where 
the requirement permits. that encourage participation by qualified W/MBE's; and (e) 
requiring the prime contractor, if subcontracts are to be let, to take the affirmative steps 
listed in clauses (a) through (d). 

(3) For purposes of this subsection (L), the term "qualified W/MBE' 
shall mean those women-owned and/or minority-owned business enterprises designated as 
such by New York State. 
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(I) No payment by the Company pursuant to this Section 4.1 shall entitle the
Company to any reimbursement for any such expenditure from the Agency or to any diminution
or abatement of any amounts payable by the Company under this Lease or any other Transaction
Document.

(J) The Company agrees, (i) at the request of the Agency and at thc sole
expense of the Company, to erect signage at the Projcct Facility during the construction.
renovation. installation and equipping ofthe Project Facility, u'hich signage shall be in form and
content reasonably satisfactory to the Agency and shal1 identify the Agency and its role in the
Project, (ii) at the option of the Agency and at the sole expcnse of the Company, to install within
the Project Facility a sign or plaque permanently' memorializing the Agency's role in the Project,
which sign or plaque shall be in fbrm. content and placed in a location satisfactorv to the Agency,
and (iii) that the Agency mal,otherwise publicize the Agency's role in the project.

(K) The Company agrees to solicit bids, or cause bids to be solicited, from at
least one (1) contractor or vendor based in the County for each contract entered into w-ith respect
to the Project Facilitv, including. without limitation. contracts for construction (including, without
limitation, the initial construction, renovation. installation and equipping of the Projcct Facility).
alteration, renovation, management, purchase of goods or sen,ices, maintenance and repair.
Further, the Company covenants to use its best efforts to let such contracts or cause its contractors
ot sltbcontractors to let such contracts, w'here practicable. to contractors or vendors based in the
County.

(L) WMBE Contractors

(1) The Company will use its best efforts to take or cause to be taken
"afrlmative steps" (as defined below) to assure that qualified women-o!!11ed and/or
minoritv-ou,ncd business enterprises ("w/MBE's'') arc used, when possible, tbr each
contract entered into with rcspect to the Project Facility, including. without limitation,
contracts for construction (including, u,ithout limitation, the initial construction.
renovation, installation and equipping of the Project Facility), renovation, demolition,
replacement, alteration, management. purchase of goods and serv'iccs, maintenance ancl
repair.

(2) For purposes of this subsection (L), the term "affirmative stcps"
shall mean: (a) placing qualified WA4BE's on solicitation lists; (b) assuring that qualified
WMBE's are solicited whenever they are potential sources; (c) dividing total
requircments, w-hen economically feasible. into smaller tasks or quantities to pemit
maximum participation by qualified \V/MBE's; (d) estabtishing delivery scheclules, r,r'here
the requirement permits. that cncourage participation by qualified wiMBE's; and (e)
requiring the prime contractor, if subcontracts are to be let, to take the affirmative steps
listed in clauses (a) through (d).

(3) For purposes of this subsection (L)^ the term "qualified WiMBE's''
shall nlean those women-owrred and/or minority-owned business enterprises designated as
such by New York State.
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(M) The Company covenants and agrees to make a total investment in the 
Project Facility as of the Scheduled Completion Date in an amount not less than $10,309,760.10 
(which represents the product of (1) 0.90 and (2) the sum of $11,455,289 being the total project 
costs as stated in the Application). The Company shall provide written documentation of such 
investment, in form and substance satisfactory to the Agency, no later than February 11th of the 
calendar year following the Scheduled Completion Date. 

(N) Intentionally omitted. 

(O) The Company shall furnish to the Agency all information and/or 
documentation requested by the Agency pursuant to this Section 4.1 and will cooperate with the 
Agency for the purposes of investigation to ascertain compliance with this Section 4.1. 

SECTION 4.2 COMPLETION OF THE PROJECT FACILITY; FEES. 

(A) The Company will proceed with due diligence to commence construction, 
renovation, installation and equipping of the Project Facility in accordance with Section 4.1 of this 
Lease within thirty (30) days after the Closing Date and shall proceed with due diligence to 
complete the construction, renovation, installation and equipping of the Project Facility on or 
before August 31, 2026 (the "Scheduled Completion Date") and shall commence its occupancy of 
and operations at the Project Facility on or before the Scheduled Completion Date and thereafter 
continuously operate the Project Facility in accordance with the provisions of this Lease. The 
Company covenants to diligently prosecute its application for any required building permits for 
the Project Facility. Completion of the acquisition, construction, renovation, installation and 
equipping of the Project Facility shall be evidenced by a certificate signed by an Authorized 
Representative of the Company delivered to the Agency stating (A) the date of such completion, 
(B) that all labor, services, materials and supplies used therefor and all costs and expenses in 
connection therewith have been paid, (C) that the acquisition, construction, renovation, installation 
and equipping of the Project Facility have been completed in a good and workmanlike manner. 
(D) that the Company and the Agency have good and valid interests in and to all Property 
constituting a portion of the Project Facility, free and clear of all Liens and encumbrances except 
Permitted Encumbrances, and (E) that the Project Facility is ready for occupancy, use and 
operation for its intended purposes. Such certificate shall be accompanied by a temporary or 
permanent certificate of occupancy for the Project Facility and any and all permissions. licenses 
or consents required of Governmental Authorities for the occupancy, operation and use of the 
Project Facility for its intended purposes. 

(B) The Company shall pay within the time periods required by applicable 
Governmental Authorities, all construction related and other fees for the Project, including, 
without limitation. building penult fees, plumbing fixture permit fees, recreation fees, site planning 
fees, municipal consultant review fees, special use fees, variance fees, sewer hook up fees, water 
service installation fees and fire line fees, if any. 

SECTION 4.3 REMEDIES TO BE PURSUED AGAINST CONTRACTORS, 
SUBCONTRAC TORS, MATERIALMEN AND THEIR SURETIES. In the event of a default by 
any contractor, subcontractor or materialman under any contract made by it in connection with the 
acquisition, construction. renovation, installation and equipping of the Project Facility or in the 
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(M) The Company covenants and agrees to make a total investment in thc
Project Facility as of the Scheduled Complction Date in an amount not less than $10.309,160.10
(which rcpresents the product of(1) 0.90 and (2) thc sum of$11,455.289 being the totai project
costs as stated in the Application). The Companl. shall provide u,ritten documentation of such
investment, in form and substance satisfactory to the Agency, no later than February 11th of the
calendar year following the Scheduled Completion Date.

(N) Intentionallyomitted.

(O) The Companl, shall fuinish to the Agency all information and/or
documentation requested by the Agency pursuant to this Section 4.1 ancl will cooperate r.vith the
Agency for the purposes of investigation to ascertain compliance with this Section 4.1.

SECTION 4.2 COMPLETION OF THE PROJECT FACILITY: FEES.

(A) The Company r,l'ill proceed with due diligence to commence construction.
renovation. installation and equipping ofthe Project Facility in accordance u'ith Section 4.1 ofthis
Lease within thirty (30) days after the Closing Date and shall proceed rvith due diligence 1o
complete the construclion. renovation, installation and equipping of the Project l'aciliqv on or
before August31,2026 (the "scheduted Completion Date") and shall .omrr.r." its occupancy of
and operations at the Project Facility on or before the Scheduled Completion Date and thereafter
continuously operate the Project Facilitf in accordance with the provisions of this Lease. Thc
Company covenants to diligentll'prosecute its application for any required building pemrits for
the Project Facility. Complction of the acquisition, construction, renovation, installation and
equipping of the Project lacility shall be evidencecl by a certificate signed by an Authorizcd
Representative of the Company delivered to the Agency stating (A) the date of such completion,
(B) that all labor, sen'ices, materials and supplies used therefor and a1l costs and cxpenses in
connection therew-ith have been paid. (C) that the acquisition, construction, renovation, initallation
and equipping of the Project Facilitl'have bcen completed in a good and workmanlike manner.(D) that the Company and the Agency have good and valid interests in and to all Property
constituting a portion of the Project Facility, free and clear of all Liens and etrcumbrances except
Permitted Encumbrances, and (E) that the Project Facility is ready for occupancy, use and
operation lor its intended purposes. Such certificate shall be accompanied by a tentporary, or
pennancnt certificate ofoccupancy for the Project Facility and any and all permissiols. licenses
or consents required of Govemmental Authorities for the occupancy, operation and use of the
Project Facility for its intended purposes.

(B) The Companl' shall pa;, within thc time periods required by applicable
Govemmental Authorities, all construction related and other f'ecs for the Project. in-luaing.
without limitation. building permit fees, plumbing fixture permit fees, recreation feis, site planning
fees, municipal consultant revierv fees, special use fees, variance fees, sewer hook up f'ees. r.vatei
service installation fees and fire line fees, if any.

SECTION 4.3 REMEDIES TO BE PURSUED AGAINST CONTRACTORS,
SUBCONTRAC'IORS, MATERIALMEN AND THEIR SURETIES. In the event of a default by
any contractor. subcontractor or materialman under any contract madc by it in connection with thc
acqr.risition, construction. renovation, installation and equipping of the Project Facility or in the
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event of a breach of warranty or other liability with respect to any materials, workmanship or 
performance guaranty, the Company shall (i) proceed, either separately or in conjunction with 
others, to exhaust the remedies of the Company and the Agency against the contractor, 
subcontractor or materialman so in default and against each surety for the performance of such 
contract, or (ii) terminate such contract. The Company may, in its own name or, with the prior 
written consent of the Agency, which consent shall not be unreasonably withheld, in the name of 
the Agency, prosecute or defend any action or proceeding or take any other action involving any 
such contractor, subcontractor, materialman or surety which the Company deems reasonably 
necessary, and in such event the Agency hereby agrees, at the Company's sole expense, to 
cooperate fully with the Company and to take all action necessary to effect the substitution of the 
Company for the Agency in any such action or proceeding. The Company shall advise the Agency 
of any actions or proceedings taken hereunder. The Net Proceeds of any recovery secured by the 
Company as a result of any action pursued against a contractor, subcontractor, materialman or their 
sureties pursuant to this Section 4.3 shall be used to the extent necessary to complete the Project 
Facility then to pay all reasonable costs and expenses incurred by the Agency in connection 
therewith, and thereafter be paid to the Company for its own use. 

SECTION 4.4 PURPOSE OF THE PROJECT. It is understood and agreed by the Agency 
and the Company that the purposes of the granting of the Financial Assistance are to promote, 
develop, encourage and assist in the acquiring, constructing, renovating, reconstructing, 
improving, maintaining. equipping and furnishing of the Project Facility to advance the job 
opportunities, health, general prosperity and economic welfare of the people of the County and the 
State, to improve their prosperity and standard of living, and to prevent unemployment and 
economic deterioration, and to otherwise accomplish the purposes of the Act. 

ARTICLE V 
DEMISE OF PROJECT FACILITY; RENTAL PAYMENTS 

AND OTIIER AMOUNTS PAYABLE 

SECTION 5.1 SUBLEASE OF THE PROJECT FACILITY. In consideration of the 
Company's covenant herein to make rental payments hereunder, and in consideration of the other 
covenants of the Company contained herein, including, without limitation, the covenant to make 
additional and other payments required hereby, the Agency hereby agrees to demise and sublease 
to the Company. and the Company hereby agrees to rent and sublease from the Agency, a 
subleasehold interest in the Project Facility, subject only to the Permitted Encumbrances. 

SECTION 5.2 DURATION OF THE LEASE TERM; QUIET ENJOYMENT. 

(A) The Agency shall deliver to the Company possession of the Project Facility, 
subject to the provisions of this Lease, and the subleasehold estate created hereby shall commence, 
on the Closing Date, and the Company shall accept possession of the Project Facility on the 
Closing Date. 

(B) Provided that all amounts, costs and expenses payable by the Company to 
the Agency under this Lease and all other Transaction Documents are paid in full, the subleasehold 
estate created hereby shall terminate at 12:00 a.m. on the earlier to occur of (1) December 31, 2040 
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event of a breach of rvarranty or other liability with respect to anv materials. rvorkmanship or
performance guaranty, the Company shall (i) proceed, either separately or in conjunction with
others. to exhaust the remcdics of the Company and the Agency against the contractor,
subcontractor or materialman so in default and against each surety for the performance of such
contract, or (ii) terminate such contract. The Company may, in its own name or. w-ith the prior
written consent of the Agency, which consent shall not bc unreasonably withheld, in the name of
the Agency. prosecute or defend any action or proceeding or take any other action involving any
such contractor, subcontractor, materialman or surety which the Company deems reasonably
necessary. and in such event the Agency hereby agrees, at the Company's sole expense. to
cooperate fully u,ith the Company and to take all action ncccssary to effect the substitution ofthe
Company fbr the Agency in any such action or proceeding. Ihe Company shall advise the Agency
of any actions or proceedings taken hereunder. The Net Proceeds of any recovery secured by the
Company as a result of any action pursued against a contractor, subcontractor. materialman or their
sureties pusuant to this Section 4.3 shall be used to the exte-nt nccessary to complete the Project
Facility then to pay all reasonable costs and expenses incurred by the Agency in connection
therewith, and thereafter be paid to the Company for its own use.

SECTION 4.4 PURPOSE OF THE PROJECT. It is understood and agreed by the Agency
and the Company that thc purposcs of the granting of the Financial Assistance are to promote.
develop. encourage and assist in the acquiring, constructing, renovating, reconstructing.
improving, maintaining. equipping and furnishing of the Projcct Facility' to advance the job
opportunities, health. general prosperity and economic rvelfare ofthe people ofthe County and the
State, to improve their prosperity and standard of living. and to prevent unemployment and
economic deterioration, and to otherw,ise accomplish the purposes of the Act.

ARTICLE V
DEMISE OF PROJEC'I'FACILITY; RENTAL PAYMENTS

AND OTIIER AMOLNTS PAYABLE

SECTION 5.1 SUBLEASE OF THE PROJECT FACILITY. In consideration of the
Company's covcnant hcrein to make rental payments hereunder. and in consideration of the other
covenants of the Company contained herein, includin-e. without limitation. the covenant to malie
additional and other payments required hereby. the Agency hereby agrees to demise and sublease
to the Company. and the Company hereby agrces to rent and sublease liom the Agency, a
subleasehold interest in the Project Facilitl', subject only to the Permitted Encumbrances.

SECI'ION 5.2 DURATION OF THE LEASE TERM; QUIET ENJOYMENT.

(A) The Agencv shall deliver to the Company possession of the Project Facility.
subject to the provisions ofthis Lease, and the subleasehold estate crcatcd hereby shall commence,
on the Closing Date, and the Company shall accept possession of the Project l-acility on the
Closing Date.

(B) Provided that all amounts, costs and expenses payable by the Company to
the Agency under this Lcase and all other Transaction Documents are paid in full, the subleasehold
estate created hereby sha1l terminate at 12:00 a.m. on the earlier to occur of (1) December 31,2010



(the "Stated Expiration Date"), or (2) the date that this Lease shall terminate pursuant to Article X 
or Article XI hereof. 

(C) The Agency shall take no action, other than pursuant to Article X or Article 
XI of this Lease, to prevent the Company from having quiet and peaceable possession and 
enjoyment of the Project Facility during the term of this Lease and will, at the request of the 
Company and at the Company's expense, cooperate with the Company in order that the Company 
may have quiet and peaceable possession and enjoyment of the Project Facility. 

SECTION 5.3 RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE. 

(A) The Company shall pay on the date of execution and delivery of this Lease, 
as the basic sublease payments due hereunder: (1) the sum of $1.00, (2) all reasonable fees and 
expenses of counsel to the Agency and Special Counsel to date with respect to the Project, and (3) 
all other costs and expenses incurred by the Agency in connection with the transactions 
contemplated by this Lease and the other Transaction Documents. 

(B) The Company agrees to pay to the Agency on the date of execution and 
delivery of this Lease, the following fees: (1) a closing compliance fee in the amount of $2,500.00, 
(2) an Agency administrative fee in the amount of $68,731.73, with respect to the Project, and (3) 
the Agency's general counsel fee in the amount of $11.455.29 (collectively. the "Administrative 
Fee"). The Administrative Fee is due and payable by the Company to the Agency on the Closing 
Date. The Administrative Fee is non-refundable and is deemed earned in full upon the execution 
and delivery of this Lease. 

(C) The Company agrees to pay to the Agency an annual administrative fee in 
the amount of $1,000.00 (the "Annual Fee"). The Annual Fee for the first year of the term of this 
Lease or part thereof (i.e., 2024) shall be due and payable on the Closing Date and the Annual Fee 
for each year thereafter (i.e., 2025 and thereafter) shall be due and payable, in advance, on January 
1 of each year. 

(D) Within ten (10) days after receipt of a demand therefor from the Agency, 
the Company shall pay to the Agency the sum of the costs and expenses of the Agency and the 
officers, members, agents, attorneys, servants and employees thereof, past, present and future, 
incurred by reason of the Agency's ownership, leasing, subleasing or sale of the Project Facility 
or in connection with the carrying out of the Agency's duties and obligations under this Lease or 
any of the other Transaction Documents, and any other reasonable fee or expense of the Agency 
with respect to the Project Facility, the leasing, subleasing or sale of the Project Facility to the 
Company, the sub-subleasing of portions of the Project Facility to the Sublessees, or any of the 
other Transaction Documents. the payment of which is not otherwise provided for under this 
Lease. 

(E) The Company agrees to make the above-mentioned payments in 
immediately available funds, without any further notice or demand and without set-off or 
deduction, by wire transfer or other form of payment satisfactory to the Agency, in lawful money 
of the United States of America as, at the time of payment, shall be legal tender for the payment 
of public and private debts. In the event the Company shall fail to make any payment required by 
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(the "Stated Expiration Dale"), or (2) the date that this Lease shall terminate pursuant to Article X
or Article XI hereof.

(C) The Agency shall take no action, other than pursuant 1o Article X or ArticleXI of this Lease, to prevent the Company from having quiet and peaceable possession and
enjovment of the Project Facility during the term of this Lease and will, at the request of the
Company and at the Company's expense, cooperate with thc Company in order that the Companl,
rnay have quiet and peaceable possession and enjoyment ofthe projcct Facility.

SECI'ION 5.3 RENTAL PAYMENTS AND OTHER AMOTNTS PAYABLE.

(A) The Company shall pay on the date of execution and delivery of this Lease.
as the basic sublease pa)-ments due hereunder: (1) the siun of$1.00, (2) all reasonable fees and
expenses of cor.tnsel to the Agency and Special Counsel to date with respect to the Project. ancl (3)
all other costs and expenses incurred by the Agency in comection u,ith thc iransactions
contemplated by this Lease and the other Transaction Documents.

(B) The Company agrees to pay to the Agency on thc date of execution and
delivery of this Lease, the following fees: (l ) a closing compliance fee in the amount of $2,500.00,
(2) an Agency administrative lee in the amount of $68,731.73, rvith respect to the project, and (3)
thc Agency's general counsel fee in the amount of $ I I .45,5.29 (collectivcly. the "Administrativc
Fee"). Tirc Administrative Fee is due and palable by the Company to the Agency on the Closing
I)ate. The Administrative Fee is non-refundable and is cleemed eamcd in f,rit ,pon the executiol
and dclivery of this Lease.

(E) The company agrees to make the abovc-nrentioned payments in
immediately avaiiable funds. without any fuilher notice or demand and without set-off or
deduction, by wire transfer or other lbrm of payment satisfactory to the Agency, in lawful money
of the Unitecl States of America as, at the time of paynent, shall be legal lender for the payment
of public and private debts. In the event the Company shall fail to maki any payment requiied by

(C) I'he Company agrees to pay to the Agency an annual administralive fee in
the amount of $1.000.00 (the "Annual Fee"). The Annual Fee forthe first year of the term of this
l'ease or part thereof (i.c., 2024) shail be dne and payable on the Closing Date and the Annual Fee
for each ycar thereafter (i.e.,2025 and thereafter) shall be due and pay.able, in advance, on January
1 ofeach year.

(D) Within ten (10) days after receipt of a demand therefor from the Agency.
the Company shall pay' to the Agency the sum of the costs and expenses of the Agency oia til"
officers, members. agents, attorneys, sen-ants and employecs theieof, past. present und frtu.",
incurred by reason ofthe Agency's ownership. leasing, subleasing or saie ofihe project Facilit;
or in connection with the carrying out of the Agency's duties and obligations under this Lease or
any ofthe other Transaction Documents. and any other reasonable fee or expense ofthe Agency
wilh respect to thc Project Facility, the lcasing, subleasing or sale of the pioject Faciiity t=o the
Companl" the sub-subleasing of portions of the Project Facility to the Sublessees. or anj,of the
other Transaction Documents. the payment of which is not otherwise provided for rurder this
Lease.
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this Section 5.3 within ten (10) Business Days of the date such payment is due, the Company shall 
pay the same, together with interest thereon at the Default Interest Rate, from the date on which 
such payment was due until the date on which such payment is received by the Agency. 

SECTION 5.4 NATURE OF OBLIGATIONS OF THE COMPANY HEREUNDER. 

(A) The obligations of the Company to make the payments required by this 
Lease and to perform and observe any and all of the other covenants and agreements on its part 
contained herein shall be general obligations of the Company and shall be absolute and 
unconditional irrespective of any defense or any right of setoff. recoupment, counterclaim or 
abatement that the Company may otherwise have against the Agency. The Company agrees that 
it will not suspend, discontinue or abate any payment required by, or fail to observe any of its other 
covenants or agreements contained in, this Lease, or terminate this Lease (except as set forth in 
Section 11.1 hereof), for any cause whatsoever, including, without limiting the generality of the 
foregoing. failure to complete the Project, any defect in the title, design, operation, 
merchantability, fitness or condition of the Project Facility or any part thereof or in the suitability 
of the Project Facility or any part thereof for the Company's purposes or needs, failure of 
consideration for. destruction of or damage to, Condemnation of or the use of all or any part of the 
Project Facility, any change in the tax or other laws of the United States of America or of the State 
or any political subdivision thereof, or any failure of the Agency to perform and observe any 
agreement. whether expressed or implied, or any duty. liability or obligation arising out of or in 
connection with this Lease. 

(B) Nothing contained in this Section 5.4 shall be construed to release the 
Agency from the performance of any of the agreements on its part expressly contained in this 
Lease, and, in the event the Agency should fail to perform any such agreement, the Company may 
institute such action against the Agency as the Company may deem necessary to compel 
performance or recover damages for non-performance (subject to the provisions of Section 12.9 
hereof); provided, however, that the Company shall look solely to the Agency's estate and interest 
in the Project Facility for the satisfaction of any right or remedy of the Company for the collection 
of a judgment (or other judicial process) requiring the payment of money by the Agency in the 
event of any liability on the part of the Agency, and no other Property or assets of the Agency or 
of the members, officers, agents (other than the Company). servants or employees, past, present 
and future, of the Agency shall be subject to levy, execution, attachment or other enforcement 
procedure for the satisfaction of the Company's remedies under or with respect to this Lease, the 
relationship of the Agency and the Company hereunder or the Company's use and occupancy to 
the Project Facility. or any other liability of the Agency to the Company. 

SECTION 5.5 GRANT OF SECURITY INTEREST. This Lease shall constitute a 
- security agreement", as such term is defined in the Uniform Commercial Code adopted in the 
State, as the same may from time to time be in effect (the "UCC"). The Company hereby grants 
the Agency a first-priority security interest (subject to the terms of any intercreditor agreement 
entered into between the Agency and a Lender) in all of the right, title and interest of the Company 
in the materials, machinery, equipment. trade fixtures. fixtures, furniture, furnishings and other 
tangible personal property acquired by or on behalf of the Company pursuant to this Lease and/or 
any Sales Tax Sub-Agent Authorization Letter, and in all additions and accessions thereto, all 
replacements and substitutions therefor, all books, records and accounts of the Company pertaining 
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this Section 5.3 rvithin ten (10) Business Days of the date such pay'ment is due, the Company shall
pay the same, togcthc'r with interest thereon at the Default Interest Rate, Aom the date on which
such payment was due until the date on u,hich such payment is received by the Agency.

SECTION 5.4 NATURE OF OBLIGATIONS OF THE COMPANY IIEREUNDER

(A) The obligations of the Company to make the payments required by this
Lease and to perform and obsen'e any and all ofthe other covenants and agreements on its part
contained herein shal1 be general obligations of thc Company and shall be absolute and
unconditional irrespcctive of any defense or any right of setoff. recor.rpment, counterclaim or
abatement that the Company may otheru,ise have against the Agency. The Company agrees that
it will not suspend, discontinue or abate any payment required by, or faii to observe any of its other
cor.enants or agreements contained in. this Lease, or terminate this Lease (except as set forth in
Section 1 1 .1 hcreof), fbr any cause whatsoever. including, without limiting the generality of the
foregoing. failure to complete the Project, any defect in the title, design, operation.
merchantability, fitness or condition of the Pro.iect Facilitl'or any pafi thereof or in the suitabiiity
of thc Project Facility or any part thereof for the Company's purposes or needs, failure of
consideration for. destruction of or damage to, Condemnation of or the nse of all or any part of thc
Project Facility, an.v- change in the tax or other larvs of the llnited States of America or of the State
or any political subdivision thereof-, or any lailure of the Agency to perform and observe any
agreement. rvhether expressed or implied, or any duty. liability or obligation arising out of or in
connection r ,.ith this Lease.

(B) Nothing contained in tliis Section 5.4 shall be construed to release the
Agency from the pertbrmance of any of the agreements on its pail expressly contained in this
Lease, and, in the event the Agency' should fail to perform any such agreement. the Company may
institute such action against thc Agency as the Company may deem necessary to compel
performance or recover damages for non-perlbrmance (subject to the provisions olSection 12.9
hereot); provided" hou,ever. that the Company shall look solely to the Agency's estate and interest
in the Project Facility for the satisfaction of any right or remedy of the Company for the collection
of a judgrnent (or other judicial process) requiring the pa,vment of money by the Agency in the
event of any liability on the part of the Agency, and no other Property or assets of the Agency or
of the members, officers, agents (othcr than the Company). servanls or employees, past, present
and future, of the Agency shall be surbject to levy, execution, attachment or other enforcement
procednre for the satisfaction of the Company's remedies r"mder or with respect to this Lease, the
relationship of the Agency and the Company hereunder or the Company's usc and occupancy to
the Project Facility. or any other liability of the Agency to the Company.

SECTION 5.5 GRAN'I OI, SECURITY INTEREST. This Lease shal1 constihrte a
''security agreement", as such term is defined in the Uuiform Commercial Code adoptcd in the
State, as the same may from time to time bc in e1I'ect (the "UCC"). The Company hereby grants
the Agency a first-priority security interest (subject to the terms of any intercreditor agreement
entered into betrveen the Agency and a Lender) in a1l of the right, titlc and interest of the Company
in the materials. machincry. equipment. trade fixtures. fixtures, fumiture, fumishings and other
tangible personal property acquired by or on behallofthe Company pursuant to this Lease and/or
anl,Sales Tax Sub-Agent Authorization Letter. and in al1 additions and accessions thereto. all
replacements and substitutions therefor, all books, records and accounts of the Compan.v- pertaining
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to the Project Facility, and all proceeds and products thereof (collectively, the "Collateral"), as 
security for payment of the rental payments and all other payments and obligations of the Company 
hereunder, and the Agency is authorized to file financing statements with respect to such Collateral 
without the Company executing the same. If an Event of Default shall occur under this Lease or 
any other Transaction Document, the Agency shall have, in addition to any and all other rights and 
remedies set forth in this Lease, and may exercise without demand, any and all rights and remedies 
granted to a secured party under the UCC, including, but not limited to, the right to take possession 
of the Equipment and any fixtures or other personal property that constitute part of the Collateral, 
and the right to advertise and sell the same, or any part thereof, pursuant to and in accordance with 
the UCC. The Company agrees that any notice of public or private sale with respect to such 
Collateral, or any part thereof, shall constitute reasonable notice if it is sent to the Company not 
less than ten (10) Business Days prior to the date of any such sale. The Company hereby 
irrevocably appoints the Agency as its attorney-in-fact to execute, deliver and/or file any 
instruments or statements necessary or convenient to perfect and continue the security interest 
granted herein. 

SECTION 5.6 SUB-SUBLEASE. 

(A) The Company covenants and agrees to enforce the Sublease Agreements in 
accordance with their respective terms as is commercially reasonable. 

(B) In order to further secure the payment and performance of the obligations 
of the Company under this Lease and the other Transaction Documents, the Company does hereby 
collaterally assign, transfer and set over to the Agency all of the Company's right, title and interest 
in and to the Sublease Agreements, including all sublease rentals, revenues and receipts therefrom, 
and the right to enforce all of the Company's rights and remedies thereunder. 

(C) In the exercise of the powers herein granted, no liability shall be asserted or 
enforced against the Agency, all such liability being hereby expressly waived and released by the 
Company. The Agency shall not be obligated to perform or discharge any obligation, duty or 
liability under any Sublease Agreement, or under or by reason of this assignment. 

ARTICLE VI 
MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE 

SECTION 6.1 MAINTENANCE AND MODIFICATIONS OF THE PROJECT 
FACILITY. 

(A) The Company shall (1) keep the Project Facility in good condition and 
repair and preserve the same against waste, loss, damage and depreciation, ordinary wear and tear 
excepted, (2) occupy, use and operate the Project Facility, and shall cause the Project Facility to 
be occupied, used and operated, in the mariner for which it was intended and contemplated by this 
Lease. (3) make all necessary repairs and replacements to the Project Facility or any part thereof 
(whether ordinary or extraordinary, structural or nonstructural, foreseen or unforeseen), (4) 
operate the Project Facility in a sound and economical manner, (5) not abandon the Project Facility, 
(6) perform or cause to be performed. for and on behalf of the Agency, each and every obligation 
of the Agency under and pursuant to the Lender Mortgages, and (7) not create, permit or suffer to 
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to the Project Facility, and all proceeds and products thereof (collectively, the "Collateral"), as
sccurity for payment of the rental payments and all other payments and obligations olthe Company
hereunder, and the Agency is authorized to file financing statements with respect to such Collateral
without the Company executing the same. lf an Event of Default shall occur under this Lease or
any other Transaction Documcnt, the Agency' shali have. in addition to any and all other rights and
remedies set forth in this Lease, and may cxercise without demand. any and all rights and remedies
granted to a secured party under the L]CC, incl"rding. but not limited to. the right to takc possession
of the Equipment and any lixtures or other personal properly that constitr.rte part of the Collatcral,
and the right to advertise and sell the same. or any part thereof, pursuant to and in accordance with
the UCC. The Company agrees that any notice of public or private sale with respect to such
Collateral. or any part thereof, shall constitute reasonable notice if it is sent to the Companl' not
less than ten (10) Business Days prior to the date of any such sale. The companl, hereuy
inevocably appoints the Agency as its attorney-in-fact to execute. deliver ancior file any'
instruments or statements necessary or convenient to perfect and continue the security interest
granted herein.

SEC'I'ION 5.6 SUB-SI]BT,EASE.

(A) The Company'covenants and agrees to enforce the Sublease Agreements in
accordance with their respective terms as is commercially reasonable.

(B) In order 1o further secure the payment and performance of thc obligations
of the Company under this Lease and the other Transaction Documents, the Company does hereby
collaterally assign. transfer and set over to the Agency' all of the Companv's right, title and interest
in and to the Sublease Agreements, including all sublease rentals, revenues and rcceipts therefrom,
and the right to enforce all of the Company's rights and remedies thereunder.

(C) In the exercise of the powers herein granted, no liability shall be asserted or
enforced against the Agency, all such liability being hereby expressly waivcd and released by the
Company. The Agency shall not be obligated to perform or discharge any obligation. duty or
liability under any Subleasc Agreement. or under or by reason of this assignment.

ARTICLE VI
MAINTENANCE, MODIFICATIONS. TAXES AND IN SURANCE

SECTION 6.1 MAINTENANCE AND
FACILITY.

MODIFICATIONS OF THE PROJECT

(A) 'l'he Company shall (1) Leep the Project Facility in good condition and
repair and preserve the same against wastc, loss, damage and depreciation. ordinary w-ear and tear
excepted, (2) occupy, use and operate the Project Facility. and shal1 cause the Project Facility to
be occupied, used and operatcd, in the manner lbr w'hich it was intended and contemplated by this
Lease. (3) make a1l necessary repairs and replacements to the Project Facility or any part thereof
(whether ordinary or extraordinary, structural or nonstructural, foreseen or unforeseen). (4)
operate the Project l-acilit1, in a sound and economical manner, (-5) not abandon the Project Facility,
(6) perform or cause to be performed. for and on behalfofthe Agency, each and every obligation
of the Agency undcr and pursuant to the Lender Moftgages, and (7) not create, permit or r,,if-", to
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exist any mortgage, encumbrance, lien, security interest, claim or charge against the Project 
Facility, or any part thereof, or the interest of the Agency or the Company in the Project Facility, 
the Company Lease or this Lease, except for Permitted Encumbrances. The Agency shall have 
no obligation to replace. maintain or effect replacements, renewals or repairs of the Project 
Facility, or to furnish any utilities or services for the Project Facility and the Company hereby 
agrees to assume full responsibility therefor. 

(B) Upon prior written notice to the Agency, the Company may make 
alterations, modifications or improvements to the Project Facility, or any part thereof, provided: 

(1) the Company shall (a) give or cause to be given all notices and 
comply or cause compliance with all Applicable Laws applying to or affecting the conduct 
of work on such modification or improvement to the Project Facility, or any part thereof, 
(b) indemnify, defend (with counsel selected by the Agency and reasonably approved by 
the Company) and save the Agency and its officers, members, agents (other than the 
Company), attorneys, servants and employees, past, present and future harmless from all 
fees, expenses, fines and penalties due to failure to comply therewith, (c) promptly procure 
all permits and licenses necessary for the prosecution of any work described in this 
subsection (B), and (d) not be in default under this Lease or under any of the other 
Transaction Documents beyond applicable notice and cure periods; 

(2) such alterations, modifications and improvements are effected with 
due diligence, in a good and workmanlike manner and in compliance with all Applicable 
Laws; 

(3) the Company shall promptly and fully pay for such alterations, 
modifications and improvements in accordance with the terms of the applicable contract(s) 
therefor; 

(4) the alteration, modification or improvement to the Project Facility 
shall not constitute or cause a default under any of the Transaction Documents; 

(5) the Company shall furnish to the Agency, at least thirty (30) days 
prior to commencing such alteration. modification or improvement to the Project Facility, 
detailed plans and specifications therefor; provided, further, however, that such plans need 
not be furnished to the Agency for nonstructural modifications or improvements to the 
Project Facility which do not exceed, at any one time, $100,000.00 in value; 

(6) as a result of such alterations, modifications or improvements, 
neither the usefulness, structural integrity nor operating efficiency of the Project Facility 
would be materially impaired in the reasonable judgment of the Agency: 

(7) if the cost of such alterations, modifications or improvements is 
estimated to exceed $200,000, such alterations, modifications or improvements shall be 
conducted only after the Company shall have furnished to the Agency a labor and materials 
payment bond, or other security, naming the Agency as dual obligee and otherwise in form 
and substance satisfactory to the Agency; provided, however, that such bond or other 
security need not be furnished to the Agency in connection with (a) customary and 
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exist any mortgage. encumbrance, lien, security interest, claim or charge against the Project
Facility. or any part thereof. or the interest of thc Agency or the Company in the Project Facility.
the Company Lease or thjs Lease, except for Permitted Encumbrances. The Agency shall have
no obligation to replace. maintain or effect replacements, renewals or repairs of the Project
Facility. or to fumish any utilities or services for the Project Facilitv and the Conrpany hereby
agrees to assume ful1 responsibility therefbr.

(B) Upon prior written notice to the Agency, the Company may make
alterations, modiflcations or improvements to the Project Facility. or any part thereof. provided:

(1) the Company shali (a) give or cause to be given a1l notices and
comply or cause compliance with all Applicable Laws applying to or affecting the conduct
of rvork on such modification or improvement to the Project Facility, or any pafi thereof,
(b) indemnifl', defend (r.vith counsel selected by thc Agency and reasonably approved by
the Company) and save the Agency and its officers, members, agents (other than the
Company), attorneys, seruants and employees, past, present and future harmless from all
I'ees, cxpenses, fines and penalties due to lailure to comply therewith, (c) promptly procure
all permits and licenscs necessary for the prosecution of any work described in this
subsection 1B), and (d) not be in dcfault under this Lease or under any of the other
Transaction l)ocumenls beyond applicable noticc and cure periods;

(2) such alterations, modifications and improvements are eflected with
due diligence, in a good and workmanlike manner and in compliance with all Applicable
Laws;

(3) the Company shall promptly and fu1ly pay for such alterations,
modifications and improvements in accordance with the terms of the applicable contract(s)
therefor;

(4) the alteration. modification or impror.ement to the Project Facility
shall not constitute or cause a default under any of the Transaction Documents;

(5) the Company shall fumish to the Agency, at least thirty (30) days
prior to commencing such alteration. modification or improvement to the Project Facilitl'.
detailed plans and specifications therefor; provided, further, however, that such plans need
not be fumished to the Agency for nonstructural modilications or improvements to the
Project Facility which do not exceed, at any one time, $100.000.00 in value;

(6) as a result of such alterations, modifications or improvements,
neither the ust-fulness, structural integrity nor operating efficiency ofthe Project Faciliq,
would be materiallf impaired in the reasonable judgment of the Agency:

(1) if the cost of such a-lterations, modifications or improvements is
estimated to exceed $200.000, such alterations, modifications or impror.ements shatl be
conducted only after the Company shall have fumished to the Agency a labor and materials
payment bond, or other security, naming the Agencr as dual obligee and othcrwise in fomr
and substance satisfactory to the Agency: provided, holvever, that such bond or other
securitl' need not be furnished to the Agency in connection with (a) customary and
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reasonable initial tenant improvements, and (b) the initial construction, renovation. 
installation and equipping of the Project Facility; 

(8) the Agency receives evidence reasonably satisfactory to the Agency 
that such alterations, modifications and alterations do not change the nature of the Project 
Facility such that it would not comply with the terms of this Lease or such that it would 
not constitute a "project" (as such quoted term is defined in the Act); 

(9) if such alterations, modifications or improvements involve an 
addition to the Project Facility or would otherwise result, but for the Agency's interest in 
the Project Facility, in an increase in the assessed value of the Premises, then the Agency 
may require an increase in the Administrative Fee, the Annual Fee and/or the sums payable 
under the PILOT Agreement, if any; 

(10) no such alterations, modifications or improvements shall be entitled 
to any "financial assistance" (as such quoted term is defined in the Act) from the Agency 
unless agreed to in writing by the Agency; and 

(1 1 ) an Event of Default shall not have occurred and be continuing under 
this Lease or any other Transaction Document. 

Any provision of this Lease to the contrary notwithstanding, if a repair or alteration is required in 
order to correct a condition that is an imminent threat to the life, safety and/or health of the 
occupants of the Project facility, the Company may perform such repair or alterations immediately 
without the consent of the Agency but shall give prompt written notice thereof to the Agency. 

All such alterations, modifications and improvements (other than those installed and owned by 
any subtenant) shall constitute a part of the Project Facility and the Company shall deliver or cause 
to be delivered to the Agency appropriate documents to convey title to or a leasehold interest in 
such property, as the case may be, to the Agency, free and clear of all liens. charges, encumbrances, 
security interests or claims other than Permitted Encumbrances, and to subject such property to 
this Lease. 

The provisions of this subsection (B) shall not apply to the initial construction, renovation, 
installation and equipping of the Project Facility pursuant to the Plans and Specifications. 

(C) Any provision of this Lease to the contrary notwithstanding, the Company 
shall not construct any building or structure on the Land other than the Building (as depicted and 
described in the Plans and Specifications) or any addition to any existing building on the Land 
without the prior written consent of the Agency, which consent may be withheld in the Agency's 
sole and absolute discretion. 

(D) The Company and any Sublessee from time to time may install additional 
machinery, equipment or other personal property in the Project Facility (which may be attached or 
affixed to the Project Facility), and such machinery, equipment or other personal property shall 
not become, or be deemed to become, a part of the Project Facility, so long as such additional 
property is properly identified by such appropriate records, including computerized records. as 
approved by the Agency. The Company from time to time may create or permit to be created any 

-32-

reasonable initial tenant improvements. and (b) the initial construction. renovation.
installation and equipping of the Project Facility;

(8) the Agency receives evidence reasonably satisfactory to the Agency
tlrat such alterations, modifications and a.lterations do not change the nature of the Project
Facility such that it would not comply w'ith the terms of this Lease or such that it would
not coffititute a "project" (as such quoted term is defined in the Act);

(9) if such alterations, modifications or improvements inr.olve an
addition to the Project Facility or would otherwise result. but for the Agenc-v:'s interest in
the Project Facility, in an increasc in the assessed value of the Premises, thcn the Agency
may require an increase in the Administrative Fee, the Annual Fee and/or the sums payable
urder the PILOT Agreement. if any';

(10) no such alterations, modit'ications or improvements shall be entitled
to any "financial assistancc" (as such quoted term is defined in the Act) fronr the Agency
unless agreed to in w,riting by the Agency; and

(l I ) an Event ofDefault shall not have occurred and be continuing under
this Lease or any other Transaction Document.

Any provision of this Lease to the contrary notwithstanding. if a repair or alteration is required in
order to corrcct a condition that is an imminent threat to the life. safety and/or health of the
occupants ofthe Project tacility', the Company may perform such repair or alterations immediately
r.vithout the consent of the Agency but shall give prompt written notice thereof to the Agencl..

All such alterations, modifications and improvements (other than those installed and owned by
any subtenant) shall constitute a part ofthe Project Facility and thc Company shall deliver or cause
to be delivered to the Agency appropriate documents to convey title to or a lcasehold interest in
such properly. as the case ma;'be, to the Agency. free and clear ofa1l liens. charges, encumbrances.
security intercsts or claims other than Permitted Encumbrances. and to subject such property to
this Lease.

The provisions of this subsection (B) shall not applv to the initial construction, rcnovation.
instaiiation and equipping ofthe Project Facility pursuant to the Plans and Specifications.

(C) Any provision of this Lease to the contrary notu,ithstanding, the Company
shall not constnrct any building or structure on the Land other than the Building (as depicted and
dcscribed in the Pians and Specifications) or any addition to any'existing building on thc Land
without the prior u'ritten consent of the Agency, which conscnt may be wittrheld in the Agency's
sole and absolute discretion.

(D) The Company and any Sublessee from time to time may install additional
machinery, equipment or other personal propefiy in the Project Facility (which may be attached or
affixed to the Project Facility). and such machinery, equipment or other personal property shall
not become, or be deemed to become, a part of the Project Facility, so long as such additional
propcfiy is properly identified by such appropriate records, including computerized records. as
approved by the Agency. The Company from time to time mav create or pcrmit to be created any
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Lien on such machinery, equipment or other personal property. Further, the Company from time 
to time may remove or permit the removal of such machinery, equipment and other personal 
property from the Project Facility, provided that any such removal of such machinery, equipment 
or other personal property shall not occur: (i) if any Event of Default has occurred or (ii) if any 
such removal shall adversely affect the structural integrity of the Project Facility or impair the 
overall operating efficiency of the Project Facility for the purposes for which it is intended, and 
provided further, that if any damage to the Project Facility is occasioned by such removal, the 
Company agrees promptly to repair or cause to be repaired such damage at its own expense. 

SECTION 6.2 TAXES, ASSESSMENTS AND UTILITY CHARGES. 

(A) The Company shall pay as the same respectively become due: (1) all taxes 
and governmental charges of any kind whatsoever which may at any time be lawfully assessed or 
levied against or with respect to the Project Facility (other than sales and use taxes exempted 
pursuant to this Lease, mortgage recording taxes exempted pursuant to this Lease and those real 
property taxes for which payments in lieu thereof are being paid pursuant to the PILOT 
Agreement), (2) all utility and other charges, including "service charges" and deposits, incurred or 
imposed for the operation, maintenance. use, occupancy, upkeep and improvement of the Project 
Facility, and (3) all assessments and charges of any kind whatsoever lawfully made against the 
Project Facility by any Governmental Authority for public improvements; provided that, with 
respect to special assessments or other governmental charges that may lawfully be paid in 
installments over a period of years, the Company shall be obligated hereunder to pay only such 
installments as are required to be paid during the term of this Lease. 

(B) If the Company fails to pay any tax, assessment or charge required to be 
paid pursuant to this Section 6.2. the Agency may pay or cause to be paid such taxes, assessments 
or charges. The Company shall reimburse the Agency for any amount paid under this Section 6.2, 
together with interest thereon from the date of payment at the Default Interest Rate. 

(C) Notwithstanding the provisions of this Section 6.2, the Company may 
withhold any such payment and in good faith actively contest the amount, validity or the 
applicability of any payment referred to in subsection (A), provided that (1) the Company shall 
have first notified the Agency in writing of such contest, (2) the Company is not in default under 
any of the Transaction Documents beyond applicable notice and cure periods, (3) the overall 
operating efficiency of the Project for the purposes for which it is intended is not materially 
impaired, (4) neither the Project Facility nor any part thereof or interest therein would be in any 
immediate danger of being sold, forfeited or lost by reason of such proceedings, (5) the Company 
shall have set aside on its books adequate reserves with respect thereto, and (6) the Company 
diligently prosecutes such contest to completion. Otherwise, the Company shall promptly take 
such action with respect thereto as shall be satisfactory to the Agency. 

SECTION 6.3 INSURANCE REQUIRED. During the term of this Lease, the Company 
shall maintain insurance with respect to the Project Facility against such risks and liabilities and 
for such amounts as are, in the Agency's reasonable judgment, customarily insured against by 
businesses of like size and type, paying. as the same become due and payable, all premiums with 
respect thereto. including, but not necessarily limited to: 
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Lien on such machinery, equipment or other personal property. Further, the Company from time
to time may remove or permit the removal of such machinery. equipment and other personal
property from the Project Facility. provided that any such removal of such machinery, equipment
or other personal property shall not occur: (i) if any Event of Default has occurred or (ii) if any
such removal shall adversely affect the structural integrity of the Project Facili[, or impair the
overall operating efficiency of the Project Facility for the puposcs for which it is intended, and
provided fuither. that if any darnage to the Project Facility is occasioned by such removal, the
Company agrees promptly to repair or cause to be repaired such damage at its own expense.

SECTION 6.2'I'AXES. ASSESSMENTS AND UTILITY CHARGES.

(A) The Company shall pay as the same respectively become due: (1) ali taxes
and govemmental charges of any kind vv'hatsoever which may at any time be lawfully assessed or
levied against or with respect to the Project Facility (other than sales and use taxes exempted
pursuant to this Lease, moftgage recording til(es exempted pursuant to this Lease and those real
property taxes for which payments in licu thereof are being paid pursuant to the PILOT
Agreerncnt), (2) all utility and other charges, including "servicc charges" and deposits, incurred or
imposed for the operation, maintenance. use, occupancy. upkeep and improvement of the Project
Facility. and (3) all assessments and charges of an,v kind whatsoever lawlully made against the
Project Facility by any Govemmental Authority for public improvcments; provided that, with
respect to special assessmcnts or other governmental charges that may lawfully be paid in
installments over a period of years. the Company shall be obligated hereunder to pay only such
installments as are required to be paid during the tenl of this Lcase.

(B) If the Company fails to pay any tax. assessment or charge required to be
paid pursuant to this Section 6.2. thc Agency may pa,v or cause to be paid such taxes, assessments
or charges. The Company shall reimbruse the Agency for any amount paid under this Section 6.2,
together with intcrest thereon from the date of payment at the Def'ault Interest Rate.

(C) Notwithstanding the provisions of this Section 6.2, the Company may
withhold any such payment and in good faith actively contest the amount, validity or the
applicability of any payment referred to in subsection (A), provided that (1) the Company shal1
have first notitled the Agency in writing of such contest, (2) the Company is not in default under
any of the Transaction Documents beyond applicable notice and cure periods" (3) the ovcrall
operating efficiency of the Project for the purposes lbr which it is intended is not materially
impaired, (4) neither the Project Facility nor any part thereof or interest therein would be in any
immediate danger of being so1d, forfeited or lost by reason of such proceedings, (-5) the Company
shall have set aside on its books adequate reservcs r.vith respect thereto, and (6) the Company
diligently prosecutL-s snch contest to completion. Othenl'ise. the Company shall promptly' taLe
such action with respect thereto as shall bc satisfactory to the Agency.

SECTION 6.3 INSURANCE REQUIRED. During the term of this Lease. the Company
shall maintain insurance rvith respect to the Project Facility against such risks and liabilities and
for such amounts as arc, in the Agency's reasonable judgment, customaril,v insured against by
businesses of like size and type, paying. as the same beconre due and payable, all premiums with
respect thereto. including. but not necessarily limited to:
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(A) Insurance protecting the interests of the Company, as insured, the PILOT 
Mortgagee, as mortgagee, and the Agency, as loss payee, against loss or damage to the Project 
Facility by fire, lightning, vandalism, malicious mischief and other perils embraced by so-called 
"Special Form" policy of property insurance, in amounts sufficient to prevent the Company, the 
PILOT Mortgagee and/or the Agency from becoming a co-insurer under such policy and not less 
than 100% of the replacement cost of the Project Facility, without deduction for depreciation, and 
including coverage against acts of terrorism. Additionally, during any period in which 
construction work or alterations are being performed at the Project Facility, the Company shall 
maintain "Special Form" property insurance in the form of a "Builder's Risk" completed value 
non-reporting policy in an amount satisfactory to the Agency and which shall contain a provision 
granting the insured permission to complete and/or occupy. 

(B) To the extent applicable, workers' compensation insurance, disability 
benefits insurance and such other forms of insurance which the Company is required by law to 
provide, covering loss resulting from injury, sickness, disability or death of employees of the 
Company who are located at or assigned to the Project Facility or who are responsible for the 
acquisition, construction, renovation. installation and equipping of the Project Facility. 

(C) Commercial general liability and professional liability insurance protecting 
the Company, as insured, and the PILOT Mortgagee and the Agency, as additional insureds, 
against loss or losses from liabilities imposed by law or assumed in any written contract (including, 
without limitation, the contractual liability assumed by the Company under Section 8.2 of this 
Lease) or arising from personal injury or death or damage to the Property of others caused by any 
accident or occurrence, with limits of not less than $1,000,000.00 per person per accident or 
occurrence on account of personal injury, including death resulting therefrom, and $1,000,000.00 
per accident or occurrence on account of damage to the Property of others, and $2.000,000 general 
aggregate, excluding liability imposed upon the Company by any applicable workers' 
compensation law, and a separate excess liability policy (written on a "follow form" basis to the 
commercial general liability policy) protecting the Company, as named insured, and the Agency 
and the PILOT Mortgagee, as additional insureds, with a limit of not less than $10,000,000.00, as 
said amounts may be adjusted by the Agency from time to time in its reasonable discretion. 

(D) During any period of construction, renovation, improvement or 
reconstruction, to the extent not covered by the general liability insurance set forth in subsection 
(C) above, Owners & Contractors Liability insurance for the benefit of the Company. the PILOT 
Mortgagee and the Agency in a minimum amount of $10,000,000.00 aggregate coverage for 
personal injury and property damage. 

(E) Boiler and machine property damage insurance in respect of any steam and 
pressure boilers and similar apparatus, insuring risks normally insured against under boiler and 
machinery policies and in amounts and with deductibles customarily obtained for similar 
enterprises. 

(F) If at any time any part of the improvements on the Project Facility are 
located in an area identified by the U.S. Department of Housing and Urban Development as having 
special flood hazards, a policy or policies of flood insurance in an amount not less than the 
maximum amount of flood insurance available with respect to the Project Facility under the Flood 
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(A) Insurance protecting the interests of the Company. as insured. the PILOT
Mortgagee, as mofigagee. and the Agency, as loss payee. against loss or damage to the Projcct
Facility by fire, lightning, vandalism, malicious mischief and othcr pe-rils embraced by so-called
"special Form" policy of propertv insurance, in amounts sufficient to prevent the Company, the
PILOT Mortgagee and/or the Agency from becoming a c<l-insurer under such policy and not less
than 100% ofthe replacement cost olthe Project Facility. w'ithout deduction for depreciation. and
including coverage against acts of terrorism. Additionally, during any period in which
construction work or alterations are being perfbrmed at the Project Facility. the Company shall
maintain "special Form" propert,v insurance in the form of a "Builder's Risk" completed l'aluc-
non-reporting policy in an amount satisfactory to the Agency and which shall contain a provision
granting the insured permission to complete andior occupy.

(B) To the extent applicable. rn'orkers' compensation insurance, disability
benefits insurance and such other fbrms of insurance which the Company is required by law to
provide, covering loss resulting from injury, sickness, disabiiity or death of employees of the
Company who are located at or assigned to the Proiect Facility or who are responsible for the
acquisition, construction, renovation. installation and equipping of the Project Facility.

(C) Commercial general liability and professional liability insurance protecting
the Company. as insured. and the PILOT Mortgagee and the Agency. as additional insureds,
against loss or losses from liabilities imposed by law or assumed in any uT itten contract (including,
without limitation, the contractual liabili[, assumed by the Company under Section 8.2 of this
Lease) or arising from personal inj ury or death or damage to the Propcrty of others caused by any
accident or occuffence, with limits of not less than $1,000,000.00 per person per accident or
occulrence on account of personal injury. including death resulting therefrom. and $i.000,000.00
per accident or occurrence on acconnt ofdamage to the Properly ofothers, and $2.000,000 general
aggregate, excluding liability imposed upon the Company by any applicable workers'
compensation 16s,, and a separate excess liability policy (written on a "follou,form" basis to the
commercial general liability policy) protecting the Company. as namcd insured, and the Agency
and the PILOT Moftgagee, as additional insureds, with a limit of not less than $10,000,000.00, as

said amounts may be adjusted by the Agency from time to time in its reasonable discretion.

(D) During any period of construction, renovation, inrprovemcnt or
reconstruction, to the extent not covered by the general liability insurance set forth in subsection
(C) above, Owners & Contractors Liability insurance for the benefit of the Company. the PILOT
Mortgagce and the Agency in a minimum amount of $10,000,000.00 aggregate coveragc fbr
personal injury and property damage.

(E) Boiler and machine properly damage insurance in respect of any steam and
pressure boilers and similar apparatus, insuring risks normally insured against under boiler and
machinery policies and in amounts and with deductibles customarily obtained fbr similar
enterprises.

(F) If at any time any parl of the improvements on the Project Facility are
located in an area identitied b1'the U.S. Department of Housing and Urban Development as having
special flood hazards, a policy or policies of flood insurance in an amount not less than the
maximum amount of flood insurance available with respect to the Project lacility' under the Flood
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Disaster Protection Act of 1973, as amended. The requirements of this subsection (F) shall be 
waived upon presentation of evidence satisfactory to the Agency that no portion of the Project 
Facility is located within an area identified by the U.S. Department of Housing and Urban 
Development as having special flood hazards. 

(G) Such other insurance in such amounts and against such insurable hazards 
and risks as the Agency from time to time may reasonably require, including, without limitation. 
environmental hazard and liability insurance. 

SECTION 6.4 ADDITIONAL PROVISIONS RESPECTING INSURANCE. 

(A) All insurance required by Section 6.3 hereof shall be procured and 
maintained in financially sound and generally recognized responsible insurance companies 
selected by the Company and authorized to write such insurance in the State and satisfactory and 
having an A.M. Best rating satisfactory to the Agency. Such insurance may be written with 
deductible amounts comparable to those on similar policies carried by other companies engaged 
in businesses similar in size, character and other respects to those in which the Company is 
engaged, but in no event to exceed $100,000, and shall provide that such insurance shall be without 
any right of contribution from any other insurance carried by the Agency. All policies evidencing 
such insurance shall name the Company, as named insured, and the Agency and the PILOT 
Mortgagee, as additional insureds on a primary and non-contributory basis (via ISO endorsements 
CG 20 26 and CG 20 37 or their equivalents). with respect to liability policies, and name the 
Agency as loss payee and the PILOT Mortgagee as mortgagee, with respect to casualty policies, 
and provide for at least thirty (30) days' written notice to the Company, the PILOT Mortgagee and 
the Agency prior to cancellation, lapse, reduction in policy limits or material change in coverage 

thereof. All insurance shall be written on an occurrence basis or a claims made basis; provided, 
however, that if any insurance is written on a claims made basis, the Company agrees to maintain 
coverage for an adequate period of time to report losses, but in no event shall such period be less 
than three (3) years after the Stated Expiration Date. All insurance required hereunder shall be in 
form, content and coverage satisfactory to the Agency. Certificates satisfactory in form and 
substance to the Agency to evidence all insurance required hereby shall be delivered to the Agency 
on or before the Closing Date. The Company shall deliver to the Agency on or before the first 
Business Day of each calendar year thereafter a certificate dated not earlier than the immediately 
preceding month reciting that there is in full force and effect, with a term covering at least the next 
succeeding calendar year, insurance in the amounts and of the types required by Section 6.3 hereof. 
At least fifteen (15) days prior to the expiration of any policy required by Section 6.3 hereof, the 
Company shall furnish to the Agency (i) a certificate of insurance with respect to such policy 
evidencing the renewal of such policy for a period of at least one (1) year, which certificate shall 
be in form and substance reasonably satisfactory to the Agency, and (ii) written evidence of the 
payment in full of the premium for such policy for the next succeeding one (1) year period. 

(B) All premiums with respect to the insurance required by Section 6.3 hereof 
shall be paid by the Company; provided, however, that, if the premiums are not timely paid, the 
Agency may pay such premiums and the Company shall pay immediately upon demand all sums 
so expended by the Agency, together with interest thereon at the Default Interest Rate from the 
date of payment by the Agency. 
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Disaster Protection Act of 1973, as amencled. The requirements of this subsection (F) shall be
lvaived upon presentation of evidence satisfactory to the Agency that no portion of the Project
Facility is located within an area identihed by thc U.S. Department of Housing and Urban
Development as having special flood hazards.

(G) Such other insurance in snch amounts and against such insurable hazards
and risks as the Agency from time to time may reasonably require, including, without limitation.
environmcntal hazard and liabilitv i nsurance.

SECTION 6.4 ADDITIONAL PROVISIONS RESPECTING INSURANCE

(A) A11 insurance required by Section 6.3 hereof sha11 be procured and
maintained in financially sound and generally recognizcd rcsponsible insurance companies
selected by the Company and authorized to u'rite such insurance in the State and satistactory and
having an A.M. Best rating satisfactory to the Agency. Such insurance may be written rvith
deductible amolrnts comparable to those on similar policies carried by other companies engaged
in businesses similar in size, character and other respects to those in w'hich thc Compan.v is
cngagcd, but in no event to exceed $ 100.000, and sha1l provide that such insurance shall be r,l,ithout
any right ofcontribution from any'other insurance carried by thc Agcncy. All policies evidencing
such insurance shall name the Company, as named insured, and the Agency and the PILOT
Mortgagcc, as additional insureds on a primary and non-contributory basis (via ISO endorsements
CG 20 26 and CG 20 37 or their equivalents). with respect to liability policies, and name the
Agency as loss payee and the PILOT Mortgagee as mortgagee. rvith respect to casualty policies.
and provide for at least thifty (30) days' r.r.ritten notice to the Company. the PILOT Mortgagee and
the Agency prior to cancellation" Iapse, reduction in policy limits or material change in cor-erage
thereof. All insurance shall be vr'ritten on an occurrence basis or a claims made basis; providcd,
howcver, that if any insurance is u,T itten on a claims made basis, the Company agrees to maintain
coverage for an adequate period oftime to repoft losses, but in no event sha1l such period be less
than three (3 ) years after the Stated Expiration Date. A11 insurance reqr.rired hereunder shall bc in
fbrm, content and coverage satisfactory to the Agency. Certificates satisfactory in form and
snbstance to the Agency to evidence all insurance requircd hcrcby shall be delivered to the Agenc,v
on or before the Closing Date. The Company shall deiiver to the Agency on or bcfore the first
Business Day ofeach caleudar year thereafter a certificaLe dated not earlier than the inrmediately'
preceding month reciting that there is in full force and effect. with a term cor.ering at least the next
succeeding calendar year. insurance in the amounts and ofthe types required by Section 6.3 hereof.
At least fifteen (15) days prior to the expiration ofany policy required by Section 6.3 hereof. the
Company shal1 lurnish to thc Agency (i) a certificate of insurance with respect to such policy
evidencing the renerval of such policy for a period of at least one (1) year. which certificate shall
be in form and substance reasonably satislactory to the Agency, and (ii) written evidence ofthe
payment in fu1l of the premium tbr such policy for the next succeeding one (1) year period.

(B) All premiums with respect to thc insurance required by Section 6.3 hereof
shall be paid by the Company; provided, however, that. if the premiums are not timely paid, thc
Agency may pay such premiums and the Companv shall pay immediately upon demand all sums
so expended by the Agency, together w'ith interest thereon at the Default Interest Rate frorn the
date of payment by the Agency.
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(C) In the event of construction, reconstruction, improvement or renovation of 
any part of the Project Facility, the Company shall require its contractors and subcontractors, if 
any, to name the Agency and the PILOT Mortgagee as additional insureds on liability policies 
carried by such contractors or subcontractors with respect to their operations at the Premises or 
with respect to the Project. 

(D) Each of the policies evidencing the insurance required by Section 6.3 hereof 
shall provide that: (i) there shall be no recourse against the Agency or the PILOT Mortgagee for 
the payment of premiums or commissions or, if such policies provide for the payment thereof, 
additional premiums or assessments; (ii) in respect of the interest of the Agency or the PILOT 
Mortgagee in such policies, the insurance shall not be invalidated by any action or inaction of the 
Company or any other Person and shall insure the Agency and the PILOT Mortgagee regardless 
of, and any losses shall be payable notwithstanding, any such action or inaction; (iii) if the insurers 
cancel such insurance for any reason whatsoever, including the insured's failure to pay any accrued 
premium, or the same is allowed to lapse or expire, or if there shall occur any reduction in amount, 
or any material change is made in the coverage, such cancellation, lapse, expiration, reduction or 
change shall not be effective as to the Agency or the PILOT Mortgagee until at least thirty (30) 
days after receipt by the Agency of written notice by such insurers of such cancellation, lapse, 
expiration. reduction or change; and (iv) the insurers waive subrogation thereunder against any 
Person insured under such policy, and waive any right of the insurers to any setoff or counterclaim 
or other deduction, in respect of any liability of any Person insured under such policy. 

(E) THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE 
INSURANCE SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF 
COVERAGE, IS ADEQUATE OR SUFFICIENT TO PROTECT THE COMPANY'S 
BUSINESS OR INTEREST IN THE PROJECT FACILITY. 

(F) Any provision of this Lease or any of the other Transaction Documents to 
the contrary notwithstanding, at any time during the term of this Lease that any Lender Mortgage 
remains a Lien on the Project Facility and that any portion of the indebtedness secured thereby 
remains outstanding, the Agency agrees that (i) the Lenders and not the Agency shall be the loss 
payee with respect to the Net Proceeds of the insurance required by Sections 6.3(A) and (E) hereof, 
and (ii) the provisions of Sections 6.5(A) and 7.1(B) shall be superseded and replaced by the 
applicable provisions of the Lender Mortgages. 

SECTION 6.5 APPLICATION OF NET PROCEEDS OF INSURANCE. The Net 
Proceeds of the insurance carried pursuant to the provisions of Section 6.3 hereof shall be applied 
as follows: subject to the provisions of Section 6.4(F) of this Lease, (A) the Net Proceeds of the 
insurance required by Sections 6.3(A) and 6.3(E) hereof shall be applied as provided in Section 
7.1 hereof, and (B) the Net Proceeds of the insurance required by Sections 6.3(B), 6.3(C) and 
6.3(D) hereof shall be applied toward extinguishment or satisfaction of the liability with respect to 
which such insurance proceeds may be paid. 

SECTION 6.6 PAYMENTS IN LIEU OF TAXES. 

(A) It is recognized that, under the provisions of the Act, the Agency is not 
required to pay certain taxes or assessments upon any of the Property acquired by it or under its 
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(C) In the event of construction, reconstruction, improvement or renot,ation of
any pafi of the Project Facility, the Company shall require its contractors and subcontractors, if
any, to name the Agency and the PILOI'Mortgagee as additional insureds on liability policies
carried by such contractors or subcontractors with respect to their opcrations at the Premises or
with respect to the Project.

(D) Each of the policics evidencing the insurance required by Scction 6.3 hereof
shall providc that: (i) there sha1l be no recourse against the Agency or the PILOT Morlgagec- for
the payment of premiums or commissions or. if such policies provide for the payment thereof,
additional premiums or assessmcnts; (ii) in respect of the interest of the Agency or the PILOT
Mortgagee in such policies, the insurance shall not be invalidated by any action or inaction of the
Company or any other Person and shall insure the Agency and the PILOT Mortgagee regardless
of. and any losses shall be payable notwithstanding, any such action or inaction; (iii) ifthe insurers
caucel such insurance tbr any reason whatsoever, including the insured's failure to pay my accruecl
premium, or the same is allolled to lapse or expire. or if there shall occur any reduction in amount.
or any material change is made in the coverage, such cancellation, lapse, expiration. reduction or
change shall not be efl'ectivc as to the Agency or the PILOT Mortgagce until at least thirty (30)
days after receipl by the Agency of writtcn notice by such insurers of such canccllation. lapse,
expiration. rednction or change; ancl (iv) the insurers waivc subrogation thereunder against any
Person insured under such policy, and waive any right ofthe insurers to a:ry setoffor counterclaim
or other deduction. in respect of any liability of any Person insured under such policy.

(E) THE AGENCY DOES NOT IN ANY WAY REPRtrSENT THAT THE
NSURANCE SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF
COVERAGE.. IS ADEQUATE OR SUFFICIENT TO PROI'ECT THE COMPANY'S
BUSINESS OR INTEREST II{ THE PROJECT FACILITY.

(F) An5, provision of this Lease or any of the other Transaction Documents to
the contrary notwithstanding, at ary time during the term of this Lease that any Lender Mortgage
remains a Lien on the Project lacility and that any portion of the indebtedness secured thereb,v
remains outstanding. the Agency agrees that (i) the Lenders and not the Agency shall be the loss
payee with respect to the Nct Proceeds of the insurance required by Scctions 6.3(A) and (E) hereof,
and (ii) the provisions of Sections 6.5(,4) and 7.1(B) shall be superseded and replaced by the
applicable provisions of the Lender Morlgages.

SECTION 6.5 APPLICATION oF NET PROCEEDS oF INSURANCE. The Net
Proceecls ofthe insurance carried pursuant to the provisions ofsection 6.3 hereofshall be appliecl
as follows: subject to the provisions of Section 6.4(F) of this Lease, (A) the Net Procceds of the
insurance required by Sections 6.3(A) and 6.3(E) hereof shall be applied as provided in Section
7.1 hereof, and (B) the Net Procccds of the insurance required by Sections 6.3(8).6.3(C) and
6.3(D) hereof shall be applied toward extinguishment or satisfaction of the liability with respect to
which such insrrance proceeds may be paid.

SECTION 6.6 PAYMENTS IN LIEU OF TAXES

(A) It is recognizcd that, under the provisions of the Act. the Agencv is not
requircd to pay certain laxes or assessments upon an,v of the Property acquired by it or under its
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jurisdiction, control or supervision or upon its activities as more particularly set forth in Section 
874 of the Act. It is the intention of the parties hereto that the Project Facility be treated as exempt 
from real property taxation to the extent set forth in the PILOT Agreement, a copy of which is 
attached hereto as Exhibit F. Accordingly, the parties hereto acknowledge that the Agency shall 
file New York State Board of Real Property Services Form RP-412-a (a "Real Property Tax 
Exemption Form") with respect to the Project Facility. The Company hereby consents to any 
enforcement action provided to the Taxing Entities pursuant to law in the event that the Company 
should fail to pay any taxes not exempted as aforesaid and shall not object to any such enforcement 
action on the grounds that an interest in the Project Facility is held by the Agency or that the Project 
Facility is under the Agency's jurisdiction, control or supervision or subject to its activities. 

(B) The Agency and the Company hereby agree that the Company shall be 
required to make or cause to be made payments in lieu of taxes to the school district(s), city, 
town(s), county, village( s) and other political unit(s) wherein the Project Facility is located having 
taxing powers (such political units are hereinafter collectively referred to as the "Taxing Entities"), 
in such amounts and at such times as are required by the PILOT Agreement. 

(C) Within thirty (30) days after receipt of written request therefore, the 
Company shall deliver to the Agency official receipts of the Taxing Entities or other proof 
reasonably satisfactory to the Agency evidencing payment of any amount that the Company is 
required to pay under the PILOT Agreement. 

ARTICLE VII 
DAMAGE, DESTRUCTION AND CONDEMNATION 

SECTION 7.1 DAMAGE OR DESTRUCTION. (A) If the Project Facility shall be 
damaged or destroyed, in whole or in part: 

(1) the Agency shall have no obligation to replace, repair, rebuild or 
restore the Project Facility; 

(2) there shall be no abatement or reduction in the amounts payable by 
the Company under this Lease or the PILOT Agreement (whether or not the Project Facility 
is replaced, repaired, rebuilt or restored), unless otherwise agreed to in writing by the 
Agency; 

(3) the Company shall promptly give notice thereof to the Agency; and 

(4) except as otherwise provided in subsection (B) of this Section 7.1, 
(a) the Company shall promptly replace, repair, rebuild or restore the Project Facility to 
substantially the same condition and value as existed prior to such damage or destruction, 
with such changes, alterations and modifications as may be desired by the Company and 
consented to in writing by the Agency, provided that such changes, alterations or 
modifications do not so change the nature of the Project Facility that it does not constitute 
a "project" (as such quoted term is defined in the Act) or change the use of the Project 
Facility as specified in Section 3.2 hereof without the prior written consent of the Agency, 
and (b) (1) the Agency shall make available to the Company (solely from the Net Proceeds 
of any insurance settlement relating to the Project Facility, if any, on deposit with the 
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jurisdiction, control or supen'ision or upon its activities as more particularly set fofih in Section
874 of the Act. It is the intention of the parties hereto that the Project Facility be treated as exempt
from real property taxation to the extent set forth in the PILOT Agreement, a copy of w-hich is
attached hcreto as Exhibit F. Accordingly, the partics hereto acknowledge that the Agency shall
file Nerv York State Board of Real Property Sen'ices Form RP-412-a (a "Real Property Tax
Exemption Form") with respect to the Project Facility. The Company hereby consents to any
enforcement action provided to the Taxing Entities pursuant to law in the event that the Company
shottld fail to pay any taxes not exempted as aforesaid and shall not object to any snch entbrcement
action on the grounds that an interest in the Project Facility is held by the Agency or that the Project
Facility is under the Agencl"s jurisdiction, control or superuision or subject to its activities.

(B) I'he Agency and the Company hereby agree that thc Company shall be
required to make or cause to be made payments in lieu of taxes to the school district(s), city,
town(s), county, village(s) and other political unit(s) wherein the Project Facility is located having
taxing powers (such political units are hereinafter collectively ref'erred to as the "Taxing Entities"),
in such amotmts and at such times as arc required by the PILOT Agreement.

(C) Within thirty (30) days after receipt of written request theretbre, the
Company sha1l deliver to the Agency official receipts of the Taxing Entities or other proof
reasonably satisfactorl' to the Agency evidencing pal,ment of any amount that the Company is
requircd to pay under the PILOT Agreement.

ARTICLE VII
DAMAGE,, DESTRUCTION AND CONDEMNATION

SECTIONT.i DAMAGE OR DESTRUCTION
damagcd or destroyed, in u,hole or in part:

(A) If the Project Facility shall be

(1) the Agency shall have no obligation to replace, repair, rebuild or
restore the Project Facility;

(2) therc shall be no abatement or reduction in the anrounts payable by
the Cornpanl'under this Lease or the PILOT Agreement (whether or not the Projcct Facilitl'
is replaced, rcpaired. rebuilt or restored). unless otherr.r,ise agreed to in u.riting by the
Agency;

(3) the Company shall promptly give notice thercof to the Agency; ard

(4) except as othervisc provided in subsection (B) of this Scction 7.1,
(a) the Company shall promptly replace, repair, rebuild or restore the Project !-acility to
substantially the samc condition and value as existed prior to such damage or destruction,
with such changes, alterations and modifications as may be desired by thc Company and
consentcd to in writing by the Agency, provided that sr.rch changes. alterations or
modifications do not so change the nature ofthe Project Facitity that it does not constitute
a "project" (as such qr.roted term is defined in the Act) or change the use of the- project
Facility as specified in Section 3.2 hereof without thc prior written consent of the Agency,
and (b) (1) the Agency shall make available to the Company (solcly from the Net Proceeds
of any insurance settlement relating to thc Project Facility. if any, on deposit with thc
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Agency) such moneys as may be necessary to pay the costs of the replacement, repair, 
rebuilding or restoration of the Project Facility, and, subject to the provisions of Section 
6.4(F) of this Lease, in the event that the funds from the Net Proceeds of any insurance 
settlement provided by the Agency to the Company, if any, are not sufficient to pay in full 
the costs of such replacement, repair, rebuilding or restoration, the Company shall 
nonetheless complete such work and shall pay from its own moneys that portion of the 
costs thereof in excess of such funds, and (2) any balance of such funds from the Net 
Proceeds of any insurance settlement, if any, remaining on deposit with the Agency after 
payment of all of the costs of such replacement, repair, rebuilding or restoration shall be 
paid to the Company for its own purposes. 

(B) Notwithstanding anything to the contrary contained in subsection (A) of this 
Section 7.1. the Company shall not be obligated to replace, repair, rebuild or restore the Project 
Facility, and the Net Proceeds of any insurance settlement shall not be applied as provided in 
subsection (A) of this Section 7.1, if the Company shall notify the Agency that it elects to exercise 
its option under Article XI hereof to terminate this Lease and the Lenders shall consent in writing 
to such termination. In such event, subject to the provisions of Section 6.4(F) of this Lease, the 
Net Proceeds collected by the Agency under any and all policies of insurance covering the damage 
to or destruction of the Project Facility. after deducting the amount necessary to repay the 
Indebtedness, shall be paid to the Company for its own purposes. If the Net Proceeds collected 
under any and all policies of insurance are less than the amount necessary to repay the Indebtedness 
in full, the Company shall pay to the Agency the difference between the Net Proceeds of such 
insurance and the amount necessary to repay the Indebtedness in full. 

(C) Subject to the provisions of Section 6.4(F) of this Lease, unless an Event of 
Default under any of the Transaction Documents shall have occurred and be continuing, the 
Company may adjust all claims under any policies of insurance required by Section 6.3(A) and 
6.3(C) of this Lease. 

(D) The Company hereby waives the provisions of Section 227 of the Real 
Property Law of the State or any laws of like import, now or hereafter in effect. 

SECTION 7.2 CONDEMNATION. 

(A) To the best of the Company's knowledge, no Condemnation or eminent 
domain proceeding has been commenced or threatened against any part of the Project Facility or 
the Agency's or the Company's interest therein or in the Company Lease or this Lease. 

(B) If title to, or the use of, all or any part of the Project Facility shall be taken 
by Condemnation: 

(1) the Agency shall have no obligation to restore the Project Facility, 
or any part thereof; 

(2) there shall be no abatement or reduction in the amounts payable by 
the Company under this Lease or the PILOT Agreement (whether or not the Project Facility 
is restored), unless otherwise agreed to in writing by the Agency; 
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Agency) such moneys as may be necessary to pay the costs of the replaccmcnt, repair.
rebuilding or restoration ofthe Project Facility. and, subject to the pror.'isions of Section
6.4(F) of this Lease. in the event that the funds from the Net Proceeds of any insurance
settlement provided by the Age-ncy to the Company. if any. are not sufficient to pay in fu1l
the costs of such replacement, repair. rebuilding or restoration, the Company sha1l
nonetheless complete such work and shall pay from its own moneys that portion of the
costs thereof in excess of such funds, and (2) any balanoe ol such funds from the Net
Proceeds of any insurance settlcmcnt, if any, remaining on deposit u,ith the Agencl, after
payment of all of the costs of such replacement, repair, rebuilding or restoration shall be
paid to the Company for its own purposes.

(B) Notwithstanding anything to the contrary contained in subsection (A) of this
Section 7.1. the Company shall notbe obligated to replace. repair. rebuild or restore the Project
Facility. and the Net Proceeds of any insurance settlement shall not bc applied as provided in
subsection (A) of this Section 7.1, if the Company shall notify the Agency that it elects to exercise
its option under Article XI hereof to terminate this Lease and the Lenders shall consent in writing
to such termination. In such event, subject to thc provisions of Section 6.4(F) of this Lease. the
Net Proceeds collected by the Agency under any and all policies ofinsurance covering the damagc
to or destruction of the Project Facility. after dedr-rcting the amount necessary to repay the
Indebtedness, shall be paid to the Company fbr its own pulposes. If thc Net Proceeds collected
under any and all policies ofinsurance are less than the amount necessary to repay the Indebtedncss
in full, thc Company shall pay to the Agency the diflerence between the Net Proceeds of sr-rch
insurance and the amorlnt necessary to repay the Indebtedncss in full.

(C) Subject to the provisions ofSection 6.4(F) ofthis Lease, unless an Event of
Dcfault under any of the Transaction Documents shall have occurred and be continuing, the
Company may adjust all claims undcr any policies of insurance required bv Section 6.3(.4) ancl
6.3(C) of this Lease.

(D) The Company hereby waivcs the provisions of Section 221 of the Real
Property Law of the Statc or any larvs of like import, now or hereafter in effect.

SECTION 7.2 CONDEMNATION

(A) Io the best of the Company's knowledgc, no Condemnation or eminent
domain proceeding has been commenced or threatened against an1,par1 of the Project Facility or
thc Agency's or the Company's interest therein or in the Company Lease or this Lease.

(B) If titlc to. or the use of. all or an,v part of the Project Facility shall be taken
by Condemnation:

( 1) the Agencl' shall have no obligation to restore the Project Facility,
or any part thereof;

(2) thcrc shall be no abatement or redr.rction jn the amounts payable by
the Companl' under this Lease or the PILOT Agreement (whether or not the Projcct Facility
is restored). unless otherwise agreed to in writing by' the Agencl,;
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(3) the Company shall promptly give notice thereof to the Agency; and 

(4) except as otherwise provided in subsection (C) of this Section 7.2, 
(a) the Company shall promptly restore the Project Facility (excluding any part of the 
Project Facility taken by Condemnation) as a complete architectural unit of substantially 
the same usefulness, design and construction as existed immediately prior to such 
Condemnation, with such changes, alterations and modifications as may be desired by the 
Company and consented to in writing by the Agency, provided that such changes, 
alterations or modifications do not so change the nature of the Project Facility that it does 
not constitute a "project" (as such quoted term is defined in the Act) or change the use of 
the Project Facility as specified in Section 3.2 hereof without the prior written consent of 
the Agency, and (b) subject to the provisions of Section 6.4(F) of this Lease, (1) the Agency 
shall make available to the Company (solely from the Net Proceeds of any Condemnation 
award, if any, on deposit with the Agency) such moneys as may be necessary to pay the 
costs of the restoration of the Project Facility, and in the event that the funds from the Net 
Proceeds of any Condemnation award on deposit with the Agency provided by the Agency 
to the Company are not sufficient to pay in full the costs of such restoration, the Company 
shall nonetheless complete such restoration and shall pay from its own moneys that portion 
of the costs thereof in excess of such funds, and (2) any balance of such funds from the Net 
Proceeds of any Condemnation award remaining on deposit with the Agency, if any, after 
payment of all of the costs of such restoration shall be paid to the Company for its own 
purposes. 

(C) Notwithstanding anything to the contrary contained in subsection (B) of this 
Section 7.2, the Company shall not be obligated to restore the Project Facility and the Net Proceeds 
of any Condemnation award shall not he applied as provided in subsection (B)(4) of this Section 
7.2, if the Company shall notify the Agency that it elects to exercise its option under Article XI 
hereof to terminate this Lease and the Lenders shall consent in writing to such termination. In 
such event, subject to the provisions of Section 6.4(F) of this Lease, the Net Proceeds of any 
Condemnation award collected by the Agency, if any, after deducting the amount necessary to 
repay the Indebtedness, shall be paid over to the Company for its own purposes. If the Net 
Proceeds collected under any and all Condemnation awards are less than the amount necessary to 
repay the Indebtedness in full, the Company shall pay to the Agency the difference between such 
amounts and the Net Proceeds of such Condemnation awards so that the Indebtedness shall be 
repaid in full. 

(D) Subject to the provisions of Section 6.4(F) of this Lease, unless an Event of 
Default under any of the Transaction Documents shall have occurred and be continuing, the 
Company shall have sole control of any Condemnation proceeding with respect to the Project 
Facility or any part thereof or any interest therein and may negotiate the settlement of any such 
proceeding. The Company shall notify the Agency of the institution of any Condemnation 
proceedings and, within seven (7) days after inquiry from the Agency, inform the Agency in 
writing of the status of such proceeding. 

(E) The Agency shall, at the expense of the Company, cooperate fully with the 
Company in the handling and conduct of any such Condemnation proceeding. In no event shall 
the Agency voluntarily settle, or consent to the settlement of, any such Condemnation proceeding 
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(3) the Company shall promptly give notice thereof to the Agency; and

(4) except as otherwise provided in subsection (C) ofthis Section 7.2,
(a) the Company shall promptly restore the Project Facility (cxcluding any pafi of the
Project Facility taken by Condemnation) as a complete architectural unit of substantially
thc same usefulness, design and construction as existed immediately prior to such
Condemnation" with such changes, alterations and modifications as may be desired by the
Company and consented to in writing by the Agcncy, provided that such changes,
alterations or modifications do not so change the nature ofthe Project Facility that it does
not constitute a "project" (as such quoted term is defined in the Act) or change the use of
the Project Facility as specified in Section 3.2 hereof without the prior writtcn consent of
the Agency, and (b) stibject to the provisions of Section 6.4(F) of this Lease. (1) the Agency
shal1 make ar-ailable to the Company (solely from the Net Proceeds of any Condemnation
award. if any. on deposit with the Agency) such moneys as may be necessary to pay the
costs ofthe restoration ofthe Project Facility, and in the event that the funds from the Net
Proceeds of any Condemnation ar,r'ard on deposit with the Agency provided by the Agency
to the Company are not sufficient to pay in full the costs of such restoration, the Company
shall nonetheless complete such restoration and shall pay from its orvn moneys that porlion
ofthe costs thereofin excess ofsuch funds. and (2) any balance ofsuch funds from the Net
Proceeds of any Condemnation award remaining on deposit with the Agency, if any, after
pay'ment of a1l olthe costs of such restoration shal.l be paid to the Company for its orm
purposes.

(C) Notu,ithstanding anyhing to the contrary contained in subsection (B) of this
Section 7.2,the Company shal1 not be obligated to restore the Project Facility and the Net Procccds
ofany Condemnation aw-ard shall not be applied as provided in subsection (B)(a) ofthis Section
7.2. if the Company shal1 notify the Agency that it elects to exercise its option under Article XI
hcreof to tenninate this Lease and the Lenders shal1 consent in rvriting to such tetmination. In
such event, subject to the provisions of Section 6.4(F) of this Leasc, thc Net Proceeds of any
Condemnation au,ard collcctcd by the Agencl'. if any. after deducting the amount necessary to
repa1, the Indebtedness. shall be paid over to the CompanS, for its own purposes. If the Nct
Proceeds collected under any and all Condemnation awards arc less than the amount necessary to
repay the Indebtedness in full, thc Company shall pay to the Agency the difference betw'een such
amounts and the Net Proceeds of sr.rch Condemnation awards so that the Indebtedness shall be
repaid in fu1l.

(D) Subj ect to the provisions of Scction 6.4(F) of this Lease, unless an Event of
Default under any of the Transaction Documents shall have occurred and be continuing, the
Company shall have sole control of any Condemnation proceeding with respect to the Project
Facilit,v or any part thereof or any interest therein and may negotiate the settlement of any such
proceeding. The Company shall notify the Agency of the institution of any Condemuation
proceedings and, u,ithin seven (7) days after inquiry frorn the Agency. inform thc Agency in
writing of the status of such proceeding.

(E) The Agc-ncy shall, at the expense olthe Company, cooperate fully with the
Company in the handling and conduct ofany such Condemnation proceeding. In no event shall
the Agencl, vcrluntarily settle, or corlsent to the scttlement of, any such Condemnation proceeding
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without the written consent of the Company, which consent shall not be unreasonably withheld or 
delayed. 

SECTION 7.3 ADDITIONS TO THE PROJECT FACILITY. All replacements. repairs, 
rebuilding or restoration made pursuant to Sections 7.1 or 7.2 of this Lease, whether or not 
requiring the expenditure of the Company's own money, shall automatically become part of the 
Project Facility as if the same were specifically described herein and shall be subject to this Lease. 

ARTICLE VIII 
SPECIAL COVENANTS 

SECTION 8.1 NO WARRANTY OF CONDITION OR SUITABILITY BY THE 
AGENCY; ACCEPTANCE "AS IS". THE AGENCY MAKES NO WARRANTY, EITHER 
EXPRESS OR IMPLIED, AS TO TIIE CONDITION, TITLE, DESIGN, OPERATION. 
MERCHANTABILITY OR FITNESS OF THE PROJECT FACILITY OR ANY PART 
THEREOF OR AS TO THE SUITABILITY OF THE PROJECT FACILITY OR ANY PART 
THEREOF FOR THE COMPANY'S PURPOSES OR NEEDS. THE COMPANY SHALL 
ACCEPT THE PROJECT FACILITY "AS IS", WITHOUT RECOURSE OF ANY NATURE 
AGAINST THE AGENCY FOR ANY CONDITION NOW OR HEREAFTER EXISTING. NO 
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR MERCHANTABILITY IS 
MADE. IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE, 
WHETHER PATENT OR LATENT, THE AGENCY SHALL HAVE NO RESPONSIBILITY 
OR LIABILITY WITH RESPECT THERETO. 

SECTION 8.2 HOLD HARMLESS PROVISIONS. 

(A) The Company hereby releases the Agency and its members, officers, agents 
(other than the Company), attorneys, servants and employees, past, present and future, from, agrees 
that the Agency and its members, officers, agents (other than the Company), attorneys, servants 
and employees, past, present and future, shall not be liable for and agrees to indemnify, defend 
(with counsel selected by the Agency and reasonably approved by the Company) and hold the 
Agency and its members, officers, agents (other than the Company), attorneys, servants and 
employees, past, present and future, harmless from and against any and all claims, causes of action, 
judgments. liabilities, damages, losses, costs and expenses arising directly or indirectly as a result 
of the Agency's undertaking the Project, including, but not limited to: (1) liability for loss or 
damage to Property or bodily injury to or death of any and all Persons that may be occasioned, 
directly or indirectly, by any cause whatsoever pertaining to the Project or the Project Facility or 
arising by reason of or in connection with the occupancy or the use thereof or the presence of any 
Person or Property on, in or about the Project Facility, (2) liability arising from or expense incurred 
by the Agency's acquiring, constructing, renovating, equipping, installing, owning, leasing, 
subleasing, sub-subleasing or selling the Project Facility or arising from or incurred based on the 
Agency's involvement in the Project Facility, including, without limiting the generality of the 
foregoing, (i) all liabilities or claims arising as a result of the Agency's obligations under this Lease 
or any of the other Transaction Documents or the enforcement of or defense of validity of any 
provision of any of the Transaction Documents, and (ii) all liabilities or claims arising as a result 
of the Agency's involvement in the Project or the granting of the Financial Assistance, (3) all 
liabilities and expenses arising from the failure or alleged failure of the Project Facility, the Project, 
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without the uritten consent of the Company, u'hich consent shall not be unreasonably' rvithheld or
delayed.

SECTION 7.3 ADDITIONS TO THE PROJECT FACILITY. Al1 replacements. repairs,
rebuilding or restoration made pursuant to Sections 7.1 or 7.2 of this Lease, w'hether or not
requiring the expenditure of the Company's own money, shall automatically become part of the
Project Facilif as ifthe same \r,ere specifically described herein and shall be subject to this Lease.

ARTICLE VIII
SPECIAL COVENANTS

SECTION 8.I NO WARRANTY OF CONDITION OR SUITABILITY BY THE
AGENCY; ACCEPTANCE ..AS IS.,. THE AGENCY MAKES NO WARRANI.Y, EII.HL,R
EXPRESS OR IMPLIED, AS TO TIIE CONDITION, TITLE, DESIGN. OPERATION,
MERCHANTABILITY OR FITNESS OF THE PROJECT FACILITY OR ANY PART
THEREOF OR AS TO THE SUITABILITY OF THE PROJECT FACILITY OR ANY PART
THEREOF FOR THE COMPANY'S PURPOSES OR NEEDS. THE COMPANY SHALL
ACCEPT THE PROJECT FACILITY.'AS IS", WITHOI]T RECOT]RSE OF ANY NATLIRE
AGAINST THE AGENCY FOR ANY CONDITION NOW OR HEREAFTER EXISTING. NO
WARRANTY OF FITNESS FOR A PARTICULAR PLTRPOSE OR MERCHANTAtsILITY IS
MADE. IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE,
WHETHER PA'IENI'OR LA]'L,N'I', ]'HE AGE,NCY SHALL HAVE NO RESPONSIBILITY
OR LIABILITY WITH RESPECT THERETO.

SECTION 8.2 HOLD HARMLESS PROVISIONS

(A) Thc Company hereby releases the Agency and its members, officers, agents
(other than the Company), attomeys, servants and employees, past, present and future, fiom, agrees
that the Agency and its members, officers, agents (other than the Company), attorneys. senants
and employees, past, present and future. shall not be liable for and agrees to indemnify. defend
(u'ith counsel selected by the Agency and reasonably approved by the Compan,v) a:rd hold the
Agency and i1s members. officers. agents (other than the Company), attorneys. servants and
cmployces, past, present and future, harmless from and against any and all claims, causes of action,
judgments. Iiabilities, damages, Iosses. costs and expenses arising directly or indirectly as a rcsult
olthe Agency's undertaking the Project, including, but not limited to: (1) liability for loss or
damage to Property or bodily injury to or death of any and all Persons that may be occasioned,
directly or indirectll'. by any causc w'hatsocvcr pcrlaining to thc Project or the Project Facility or
arising by reason of or in connection r,vith the occupancy or the use thereof or the presence of any
Person or Property on, in or about the Project Facility. 12) liability arising from or expense incurred
b1' the Agency's acquiring, constructing, rcnovating. equippin-q. installing. owning. leasing^
subleasing, sub-subleasing or selling the Project Facility or arising from or incuned based on the
Agency's involvement in the Project Facility. including. without limiting the generalily of the
foregoing, (i) all liabilities or claims arising as a result of the Agency's obligations undcr this Lcasc
or any of the other Transaction Documents or the enforcement of or defense of validity of any
provision of any of the Transaction Documents. and (ii) all liabilities or claims arising as a result
of the Agency"s involvemcnt in thc Project or the gra:rting of thc Financial Assistance, (3) all
liabilities and expenses arising from the failure or alleged failure ofthe Project Facility, the Project.
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the Company or the Company's members, managers, officers, agents, attorneys, servants or 
employees to comply with Applicable Laws, including, without limitation, any claim that the 
Agency aided or abetted in such failure or alleged failure to comply with Applicable Laws, (4) all 
claims arising from the exercise by the Company of the authority conferred on it pursuant to 
Section 4.1 of this Lease, and (5) all causes of action and reasonable attorneys' fees and other 
expenses incurred in connection with any suits or actions which may arise as a result of any of the 
foregoing. The foregoing indemnities shall apply notwithstanding the fault or negligence in part 
of the Agency or any of its officers, members, agents (other than the Company), attorneys, servants 
or employees and notwithstanding the breach of any statutory obligation or any rule of comparative 
or apportioned liability, but shall not apply with respect to the intentional wrongdoing or gross 
negligence of any such party seeking indemnification. 

(B) In the event of any claim against the Agency or its members, officers, agents 
(other than the Company), attorneys, servants or employees, past, present or future, by any 
employee of the Company or any contractor of the Company or anyone directly or indirectly 
employed by any of them or anyone for whose acts any of them may be liable, the obligations of 
the Company hereunder shall not be limited in any way by any limitation on the amount or type 
of damages, compensation or benefits payable by or for the Company or such contractor under 
workers' compensation laws, disability benefits laws or other employee benefit laws. 

(C) To effectuate the provisions of this Section 8.2, the Company agrees to 
provide for and insure its liabilities assumed pursuant to this Section 8.2 in the liability policies 
required by Section 6.3(C) of this Lease. 

(D) Notwithstanding any other provisions of this Lease, the obligations of the 
Company pursuant to this Section 8.2 shall remain in full force and effect after the termination or 
expiration of this Lease until the expiration of the period stated in the applicable statute of 
limitations during which a claim, cause of action or prosecution relating to the matters herein 
described may be brought and the payment in full or the satisfaction of such claim, cause of action 
or prosecution and the payment of all expenses, charges and costs incurred by the Agency or its 
members, agents (other than the Company). attorneys, servants or employees, past, present or 
future, relating thereto. 

SECTION 8.3 RIGHT OF ACCESS TO THE PROJECT FACILITY. The Company 
agrees that, subject to the rights of residential tenants of the Project Facility, the Agency and its 
duly authorized agents shall have the right at all reasonable times and upon reasonable notice to 
the Company to enter upon and to examine and inspect the Project Facility subject to the rights of 
residential occupants (except in the event of an emergency for which prior notice shall not be 
required); provided, however, that no such notice shall be required in the event of an emergency 
or if an Event of Default has occurred and is continuing under this Lease. The Company further 
agrees that the Agency shall have such rights of access to the Project Facility (subject to the 
provisions of the immediately preceding sentence of this Section 8.3) as may be reasonably 
necessary to cause the proper maintenance of the Project Facility in the event of failure by the 
Company to perform its obligations hereunder, hut the exercise of such right shall in no event be 
construed to mean that the Agency has assumed any obligation hereunder to perform such 
maintenance. 
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the Company or the Company's members, managers, officers, agents, attomeys, servants or
employees to comply with Applicable Lau,s, including. u.ithout limitatit-rn, any claim that the
Agency aided or abetted in such failure or alleged f'ailurc to comply with Applicable Laws, (4) all
claitns arising from the exercise by the Company of the authority conferred on it pursuant to
Section 4.1 of this Lease. and (5) all causes olaction and reasonable attomeys' f'ees and othcr
expenses incurred in connection with any suits or actions rvhich may arise as a result of any of the
foregoing. The foregoing indemnities shall apply notwithstanding the fault or negligence in part
of the Agency or any of its officers, members, agents (other than the Company), attorne,vs, serr'ants
or employees and notwithstanding the breach of any statutory obligation or any rule of comparativc
or apportioned liabilitl'. but shall not apply with respect to the intentional wrongdoing or gross
negligence of any such party seeking inclemnification.

(B) In the event of any claim against the Agency or its mcmbers, officers, agents
(other than thc Company), attomeys, sen'ants or employees, past, present or futurc. b1. any
employee of the Company or any contractor of the Company or anyone directly or indirectly
employed by any of them or anyone lbr whose acts any of them may be iiable. the obligations of
the Company hereundcr shall not be limited in any way by any limitation on the amount or typc
ol damages, compensation or benefits payable b1' or for the Company or such contractor under
r.r.orkers' compensation lau's. disability benefits laws or other employee benefit laws.

(C) To effectuate the provisions of this Section 8.2, the Company agrees to
provide for and insure its liabilities assumed pursuant to this Section 8.2 in the liability policies
required by Section 6.3(C) of this Lease.

(D) Notwithstanding any other provisions of this Lease. the obligations olthe
Company pursuant to this Section 8.2 shall remain in lull force and effect after the tennination or
expiration of this Lease until the expiration of thc pcriod stated in the applicable statute of
limitations during which a claim, canse of action or prosecution relating to the matters herein
described may bc brought and the payment in full or the satislaction of such claim, cause of action
or prosecution and the pa)'nrent of all expcnses, charges and costs incurred by' the Agency or its
members, agents (other than the Company). attorneys. se1ya11ts or employees. past, present or
futnre, relating thereto.

SECTION 8.3 RIGHT OF ACCESS TO TIIE PROJECT FACILITY. The Company
agrees that, subject to the rights ofresidential tcnants ofthe Project Facility, the Agency and its
duly authorized agents shall have the right at all reasonable times and upon reasonable notice to
the Companl'to enter upon and to examine and inspect the Project Facility subject to the rights of
residential occupants (except in the event of an emergcncy for which prior notice shall not be
required); provided. however. that no such notice shall be required in thc event ofan emergency
or if an Event of Dcfault has occurred and is continuing under this Lease. The Company f'urther
agrees that the Agency shall have such rights of access to the Project Facility (subject to the
provisions of the immediately preceding sentence of this Section 8.3) as may be reasonably
necessary to cause thc proper nraintenance of the Project Facility in the event of failure by the
Company to perform its obligations hercunder, but the exercise ofsuch right shall in no event be
construed to mean that the Agency has assumed any obligation hcrcunder to perform such
maintenance.
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SECTION 8.4 COMPANY NOT TO TERMINATE EXISTENCE OR DISPOSE OF 
ASSETS. The Company agrees that, during the term of this Lease. (A) it will maintain its limited 
liability company existence as in effect on the Closing Date, (B) except pursuant to and following 
a sale or transfer approved by the Agency, will not dissolve or otherwise dispose of all or 
substantially all of its assets, and (C) will not consolidate with or merge into another Person, or 
permit one or more Persons to consolidate with or merge into it, without giving prior written notice 
to the Agency and obtaining the written consent of the Agency, which consent shall not be 
unreasonably withheld or delayed.. The Company agrees that it will not change its name or its 
state of organization without giving prior written notice to the Agency and obtaining the written 
consent of the Agency, which consent shall not be unreasonably withheld or delayed. 

SECTION 8.5 AGREEMENT TO PROVIDE INFORMATION. The Company shall 
provide and certify or cause to be provided and certified such information concerning the 
Company, the Guarantors, their finances, their operations, their employment and their affairs as 
the Agency deems necessary, including, to enable the Agency to make any report required by 
Applicable Laws, including, without limitation, any reports required by the Act or the Public 
Authorities Accountability Act of 2005 and the Public Authorities Reform Act of 2009, each as 
amended from time to time, or any other reports required by the New York State Authority Budget 
Office or the Office of the State Comptroller, or any of the Transaction Documents. Such 
information shall be provided within thirty (30) days following written request from the Agency. 

SECTION 8.6 BOOKS OF RECORD AND ACCOUNT; COMPLIANCE 
CERTIFICATES. 

(A) The Company agrees to maintain proper accounts, records and books in 
which full and correct entries shall be made, in accordance with generally accepted accounting 
principles, of all business and affairs of the Company. 

(B) On or before February 10th of each year during the term of this Lease, the 
Company shall furnish to the Agency a certificate of an Authorized Representative of the Company 
stating that no Event of Default hereunder or under any other Transaction Document has occurred 
or is continuing or, if any Event of Default exists, specifying the nature and period of existence 
thereof and what action the Company has taken or proposes to take with respect thereto. The 
Company represents to the Agency that the Company's fiscal year ends on December 31st. 

SECTION 8.7 COMPLIANCE WITH APPLICABLE LAWS. 

(A) The Company agrees, for the benefit of the Agency. that it will, during the 
term of this Lease, promptly comply with all Applicable Laws. 

(B) Notwithstanding the provisions of subsection (A), the Company may in 
good faith actively contest the validity or the applicability of any Applicable Law, provided that 
the Company (1) first shall have notified the Agency in writing of such contest, (2) is not in default 
under any of the Transaction Documents beyond any applicable notice or cure period, (3) shall 
have set aside adequate reserves for any such requirement, (4) demonstrates to the reasonable 
satisfaction of the Agency that noncompliance with such Applicable Law will not subject the 
Project Facility or any part thereof to loss or forfeiture, (5) demonstrates to the reasonable 
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SECTION 8.4 COMPANY NOT 1'O TERMINATE EXISTE,NCE OR DISPOSE OF
ASSETS. The Company agrees that, during the term of this Lease. (A) it will maintain its limited
liability company cxistcnce as in effect on the Closing Date, (B) except pursuant to and tbllowing
a sale or transfer approved by the Agcncy, will not dissolve or otherwise dispose of all or
substantially all of its assets, and (C) will not consolidate with or merge into another Person. or
pemtit one or more Persons to consolidate with or merge into it, without giving prior uritten notice
to the Agency and obtaining the written consent of the Agency, which consent shall not be
unreasonably withheld or delayed.. The Company agrees that it will not change its name or its
state of organization without giving prior rvritten notice to the Agency and obtaining the r.r,ritten
consent ofthe Agency, which consent sha1l not be unreasonabl;, withheld or delayed.

SECTION 8.5 AGREEMENT TO PROVIDE INFORMATION. The Company shall
provide and certify or cause to be provided and certified such information concerning the
Company, the Cuarantors, their finances, their operations. their employ'ment and their alfairs as
the Agency deems necessary', including" to enable the Agency to make any repofi required by
Applicable Laws, including. u'ithout limitation, any reports required by the Act or the Pr"rblic
Authorities Accountability Act of 2005 and the Public Authorities Reform Act of 2009, each as
amended from time to time, or any other reports required by the New York Statc Authority Rudget
Ollice or the Officc of the State Cornptroller. or any of the Transaction Documents. Such
information sha1l be provided rvithin thirtl'(30) days following written request from the Agency.

SECTION 8.6 BOOKS
CERTIFICATES.

OF RECORD AND ACCOUNT: COMPI,IANCF,

(A) The Company agrees to maintain proper accounts, records and books in
which lull and correct entries shall be made, in accordance with generally accepted accounting
principles. of all business and affairs of the Company.

(B) On or before February 1Oth ofeach year during the tem ofthis Lease, thc
Company shall fumish to the Agency a ccrtificate of an Authorized Representative of the Companl,
stating that no Event olDefault hereunder or under any other Transaction Document has occurred
or is continuing or, if any Event of f)efault exists, specifying the nature and period of existence
thereof and what action the Company has taken or proposes to take lvith respect thereto. The
Company represents to the Agency that the Companl" s liscal 1'ear ends on December 3 I st.

SECTION 8.7 COMPLIANCE WITH APPLICABLE LAWS

(A) The Company agrees, for the benefit of the Agency. that it rvill. during the
term of this Lease, promptly cornply with all Applicable Laws.

(B) Notwithstanding the provisions of subsection (A), the Company mai, in
good faith actively contest the va1idit1, or the applicability of an1, Applicable Law. providcd that
the Company (1) first shall havc notified the Agency in writing of such contest, (2) is not in default
Itnder any of the Transaction Docnments beyond any applicable notice or cure period. (3) shall
have set aside adequate reserves lbr any such requirement, (4) demonstrates to thc reasonable
satisfaction of the Agcncy that noncompliance with such Applicable Larv will not subject the
Project Facility or any part thereof to loss or fbrf'eiture, (5) dcmonstrates to the reasonable
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satisfaction of the Agency that such contest shall not result in the Company or the Agency being 
in any danger of any civil or criminal liability for failure to comply therewith, and (6) diligently 
prosecutes such contest to completion. Otherwise, the Company shall promptly take such action 
with respect thereto as shall be satisfactory to the Agency. 

(C) Notwithstanding the provisions of subsection (B), if the Agency or any of 
its members, officers, agents (other than the Company), attorneys, servants or employees, past. 
present or future, may be liable for prosecution for failure to comply therewith, the Company shall 
promptly take such action with respect thereto as shall be satisfactory to the Agency. 

SECTION 8.8 DISCHARGE OF LIENS AND ENCUMBRANCES. 

(A) The Company hereby agrees not to create or suffer to be created any Lien 
on any Properties of the Agency, or on any funds of the Agency applicable to or deriving from the 
Project Facility, other than Permitted Encumbrances. 

(B) If any Lien (other than a Permitted Encumbrance) is filed or asserted, or any 
judgment, decree, order, levy or process of any court or governmental body is entered, made or 
issued or any claim, whether or not valid, is made against the Project Facility or any part thereof 
or the interest therein of the Company or the Agency or against any funds of the Agency applicable 
to or deriving from the Project Facility, the Company, promptly upon receiving notice of the filing, 
assertion, entry or issuance thereof, shall give written notice thereof to the Agency and take all 
action (including, without limitation, the payment of money and/or securing of a bond) at its own 
cost and expense as may be necessary or appropriate to obtain the discharge in full thereof and 
remove or nullify the basis therefor. Nothing herein shall be construed as constituting the consent 
to or permission of the Agency for the performance of any labor or services or the furnishing of 
any materials that would give rise to any Lien against the Agency's interest in the Project Facility. 

SECTION 8.9 PERFORMANCE OF THE COMPANY'S OBLIGATIONS. Should the 
Company fail to make any payment or to do any act as herein provided beyond applicable notice 
and/or cure periods, if applicable, the Agency may, but shall not be obligated to, without notice to 
or demand on the Company and without releasing the Company from any obligation herein, make 
or do the same, including, without limitation, appearing in and defending any action purporting to 
affect the rights or powers of the Company or the Agency, and paying all fees, costs and expenses, 
including, without limitation, reasonable attorneys' fees, incurred by the Agency in connection 
therewith: and the Company shall pay promptly upon demand all sums so incurred or expended 
by the Agency under the authority hereof, together with interest thereon, at the Default Interest 
Rate, from the date of written demand to the Company. 

SECTION 8.10 DEPRECIATION DEDUCTIONS AND TAX CREDITS. The 
parties agree that as between them the Company shall be entitled to all depreciation deductions 
and accelerated cost recovery system deductions with respect to any portion of the Project Facility 
pursuant to Sections 167 and 168 of the Code and to any investment credit pursuant to Section 38 
of the Code with respect to any portion of the Project Facility which constitutes "Section 38 
Property" and to all other state and/or federal income tax deductions and credits which may he 
available with respect to the Project Facility. 
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satisfaction of the Agency that such contest shall not result in the Company or the Agency being
in any danger of any civil or criminal liability for failure to comply therewith. and (6) diligently
prosecutes such contest to complction. Otherwise. the Compury shall promptly takc such action
w-ith respect thereto as shall be satisfactory to the Agency.

(C) Notwithstanding the provisions of subsection (B), if the Agency or any of
its membcrs, officers, agents (other than the Company), attomcys, servants or employees. past.
present or fLture, may be liable for prosecution lor failure to comply therewith, the Company shall
promptly take such action with respect thereto as shall be satisfactory to the Agency.

SECTION 8.8 DISCHARGE OF LIENS AND ENCUMBRANCES.

(A) The Company hereby agrees not to create or suffer to be created any Lien
on any Properties of the Agency, or on any funds of the Agency applicable to or deriving from the
Project Facility, other than Permitted Encumbrances.

(B) If any Lien (other tha:r a Permitted Lncumbrance) is filed or asserted, or any
judgment. decree, order, levy or process of any court or govemmental body is entered, made or
issue-d or any claim, w-hether or not valid, is made against thc Project Facility or any part thereof
or the interest therein of the Con.rpany or the Agencl' or against anv funds of the Agcncy applicable
to or deriving from the Project Facility. the Company, promptly upon receiving notice of the filing,
assertion, cntry or issuance thereo.fl, shall give written notice thercof to the Agency. and take all
action (inclnding, r.l'ithout limitation, the payment of money and/or securing of a bond) at its own
cost and expense as may be necessary or appropriate to obtain the discharge in lull thereof and
rerrlovc or nullifr the basis therefor. Nothing herein shall be construed as constituting the consent
to or petmission of the Agency for the performance of any labor or services or thc furnishing of
any materials that w'oulcl give rise to any Lien against the Agency's interest in the Project Facility.

SECTION 8.9 PERFORMANCE oF THE coMPANY's OBLIGATIONS. Shor"rld the
Company f'ail to make any pal.ment or to do any act as herein providcd beyond applicable notice
and/or cure periods, if applicable, thc Agency rna,v, but shall not be obligated to, without notice to
or demand on the Company iLnd u'ithout releasing thc Company from an.v- obligation herein. make
or do the samc, including, rvithout limitation, appearing in and def'cnding any action purporting to
affect the rights or powers ofthe Company or the Agency, and paying all fees, costs and expenses,
including, without limitation, reasonablc attorneys' fees, incur:red by the Agency in connection
therewith: and the Company shal1 pay promptly upon demand all sums so incurred or expended
by'the Agency under the authority hereof, together with interest thereon, at thc Default Interest
Rate, from the date of uritten demand to the Company.

SECTION 8.10 DEPRECIATION DEDUCTIONS AND TAX CREDITS. The
parties agree that as betvr'een them the Company shall be entitled to all dcpreciation deductions
and accelerated cost recovery system dcductions with respecl to any portion ofthe Project Facility
pursuant to Sections 167 and 168 ofthe Code and to any investnrent credit pursuant to Section 38
of the Code with respect to any portion of the Project Facility which constitutes "section 38
Property" and to all other state and/or federal income tax deductions and credits lvhich mav be
available w-ith respect to the Project l-acility.
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SECTION 8.11 EMPLOYMENT OPPORTUNITIES. 

(A) The Company shall ensure that all employees and applicants for 
employment with regard to the Project, including, without limitation, the employees of and 
applicants for employment with the Company, or any of its Affiliates, are afforded equal 
employment opportunities without discrimination. 

(B) Pursuant to Section 858-b of the Act, except as otherwise provided by 
collective bargaining contracts or agreements, the Company agrees (1) to list or cause to be listed 
all new employment opportunities created as a result of the Project with the New York State 
Department of Labor, Community Services Division (the "NYSDOL") and with the administrative 
entity (collectively with NYSDOL, the "JTPA Referral Entities") of the service delivery area 
created by the federal Job Training Partnership Act (P.L. No. 97-300) (including any successor 
statute thereto, including, without limitation, the Workforce Investment Act of 1998 (P.L. No. 105-
270), collectively, the "JTPA") in which the Project Facility is located, and (2) where practicable, 
to first consider and to cause to be first considered for such new employment opportunities persons 
eligible to participate in federal JTPA programs who shall be referred by the JTPA Referral 
Entities. 

(C) Pursuant to the requirements of subsection one of Section 6 of Chapter 127 
of the 1995 Laws of the State, the Company agrees to file with the Agency, prior to the effective 
date of this Lease, an employment plan, in form and substance satisfactory to the Agency. 

(D) The Company agrees to fi le with the Agency on a calendar year basis not 
later than February 10th of each year during the term of this Lease, measured as of December 31st 
of the immediately preceding calendar year, a report (i) certifying the full-time equivalent jobs 
retained and the full time equivalent jobs created as a result of the granting of the Financial 
Assistance, by category, including full-time equivalent independent contractors and employees of 
independent contractors that work at the Project Facility, and (ii) certifying that the salary and 
fringe benefit averages or ranges for categories of jobs retained and jobs created that were set forth 
in the Application are then still accurate or, if not then still accurate, providing a revised list of 
salary and fringe benefit averages or ranges for categories of jobs retained and jobs created. Said 
annual report shall be in substantially the form promulgated from time to time by the Agency. The 
current form of report is annexed hereto as Exhibit G. The Company shall provide such annual 
report (and supporting documentation) with respect to its employees and shall cause its Affiliates, 
contractors and agents and all non-residential Sublessees to provide such report (and supporting 
documentation) with respect to their respective employees, if any, at the Project Facility. The 
Agency shall have the right, at the Company's expense. to audit. confirm and/or require additional 
information with regard thereto and the Company agrees to cooperate with and to cause its 
Affiliates and such third parties to cooperate with the Agency in connection therewith. The 
Company shall cause all non-residential Sublessees at the Project Facility to comply with the 
requirements of this subsection (D) by requiring each such Sublessee to enter into a Tenant Agency 
Compliance Agreement as described in Section 9.3 of this Lease. 

(E) The Company shall, at all times during the term of this Lease, maintain or 
cause to be maintained the Minimum Employment Requirement. The Company agrees to give the 
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SECTION8.ll EMPLOYMENTOPPORTT]NITIES

(A) The Company shall ensure that all employees and applicants for
employment w-ith regard to the Project, incltrding, without limitation, the employees of and
applicants for ernployment with the Company, or any of its Alliliates" are afforded equal
employment opporlunities without discrimination.

(B) Pursuant to Section 858-b of the Act, except as otherwise provided by
collective bargaining aontracts or agreements, the Company agrees (1) to list or cause to be listed
all nelv employment opportunities created as a result of the Project u,ith the New York State
Department of Labor, Community Serv-ices Division (the "NYSDOL") and with the aclministrative
entity (coLlectively with NYSDOL, the ".ITPA Referral Entities'') of the serr,'ice delivery area
created b1'the federal Job Training Partnership Act (P.L. No. 97-300) (includin-q an,v successor
statute therelo. including, without limitation, the Workforce Investment Act of 1998 (P.L. No. 105-
270). collectively, the "JTPA") in which the Project Facility is located, and (2) w'here practicable.
to first consider and to cause to be first collsidered for such ncw cmployment opportunities persons
eligible to participate in federal JTPA programs who shall be referred by the JTPA Refenal
Entities.

(C) Pursuant to thc- requiremcnts of subsection one of Section 6 of Chapter 127
of the 1995 Laws of the State, the Company agrees to file rvith the Agency, prior to the efl'ective
date of this T,ease, an employment p1an. in form and substance satislactory to the Agency.

(D) The Company agrees to file with the Agency on a calendar year basis not
later than February lOth of each year during the term of this Lease. mcasured as of December 3.1 st
of the immediately preceding calendar year, a report (i) certifling the full-time equivalent jobs
retained and the full time equivalent jobs created as a result of the granting of the Finanr:ial
Assistance, by category, including full-time equir.'alcnt independent contractors and ernployees of
independent contractors that rvork at the Project F'acility, and (ii) certifying that the salary a:rd
fringe benefit averages or ranges for categories ofjobs retained andjobs created that tvere set forth
in the Application are then still accrrate or, ifnot then still accurate, providing a revised list of
salary and fringe bene.fit averages or ranges for categories ofjobs retained andjobs created. Said
annual report shall be in substantially the form promulgated from time to time by the Agency. T'he
culrent form of report is amexcd hcreto as Exhibit G. The Company shall provide such annual
report (and supporting documentation) with respect to its employees and shall causc its Affiliates.
contractors and agents and all non-residential Sublessees to provide such report (and supporting
documentation) u,ith respcct to their respective employees, if any, at the Project Facility. The
Agency shall have the right, at the Company's expense. to audit. cont'rrm and/or require additional
infomration with regard thereto and the Company agrees to cooperate with and to carne its
Alfiliates and such third parlies to cooperate with the Agency in conriection therewilh. The
Company shall cause all non-residential Sublessees at the Project Facility to comply rnith the
requirements ofthis subsection (D) bl.requiring each such Sublessee to enter into a Tenant Agency
Compliance Agreemcnt as dr-scrihed in Section 9.3 of this Lease.

(E) The Company shall, at a1l times during thc term of this Lease, maintain or
cause to be maintained the Minimum Employrnent Requirement. 'l'he Company agrees to give the
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Agency written notice of the occurrence of any default under this subsection (E) within five (5) 
days after the Company becomes aware of the occurrence of such default. 

(F) Subject to (i) collective bargaining contracts or agreements and other 
existing contracts or agreements to which the Company is a party or by which the Company is 
bound and (ii) compliance with Applicable Laws, the Company agrees to list or cause to be listed 
all new employment opportunities created as a result of the Project on a website designated by the 
Agency from time to time, provided that such listing shall be at no cost to the Company. 

(G) Subject to (i) collective bargaining contracts or agreements and other 
existing contracts or agreements to which the Company is a party or by which the Company is 
bound and (ii) compliance with Applicable Laws, the Company agrees that to the greatest extent 
possible new employment opportunities shall be provided to Nassau County or Suffolk County 
residents first. 

SECTION 8.12 SALES AND USE TAX EXEMPTION. 

(A) Pursuant to Section 874 of the Act, the parties understand that the Agency 
is a corporate governmental agency and a public benefit corporation under the laws of the State 
and, therefore, is exempt from certain sales and use taxes imposed by the State and local 
governments in the State, and that the Project may be exempted from those taxes due to the 
involvement of the Agency in the Project. Any exemption from the payment of New York sales 
and use taxes resulting from Agency involvement in the Project shall be limited to purchases of 
services and the purchase or lease of tangible personal property conveyed to the Agency or utilized 
by the Agency or by the Company as agent of the Agency, in connection with the completion of 
the acquisition, construction. renovation, installation and equipping of the Project Facility (but not 
the operation thereof). No operating expenses (including, without limitation, costs of utilities. 
cleaning services or supplies) of the Project Facility and no other purchases or leases of services 
or property shall be subject to an exemption from the payment of New York sales or use taxes. 
The Agency makes no representations or warranties that any property or service is exempt from 
the payment of New York sales or use taxes. 

(B) The Agency's granting of the sales and use tax exemption herein is subject 
to the following additional terms and conditions: 

(1) The exemption from sales and use taxes shall be effective for a term 
commencing on the Closing Date and expiring upon the earliest to occur of: (a) the 
termination of this Lease, (b) August 31, 2026, (c) the failure of the Company to file a 
Form ST-340 (as defined below) when required. or (d) the termination of the exemption 
from sales and use taxes pursuant to the terms hereof or thereof, including, without 
limitation, pursuant to the provisions of Section 10.2 of this Lease: 

(2) Anything in this Lease to the contrary notwithstanding, the sales and 
use tax exemption to be provided pursuant to this Lease and the other Transaction 
Documents (a) shall not be available for any date subsequent to which the authorization to 
claim sales and use tax exemptions shall have been suspended as provided in this Lease or 
any other Transaction Document; (b) shall not be available for or with respect to any 
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Agenc,v written notice of the occurence of any default under this subsection (E) within five (5)
days after the Company becomes aware of the occwrence of such default.

(F) Subject to (i) collective bargaining contracts or agreements and other
existing contracts or agreements to which the Company is a party or by w'hich the Company is
bound and (ii) compliance with Applicable Laws, the Company agrees to list or cause to be listed
all new emplol,ment opportunities created as a result of the Project on a website designated by the
Agency from time to time. provided that such listing shall be at no cost to the Company.

(G) Subject to (i) collective bargaining contracts or agreements and other
existing contracts or agreements to which the Company is a parly or by which thc Company is
bound ancl (ii) compliance with Applicable Laws, the Company agrees that to the greatest extent
possible nerv employment opportunities shall be provided to Nassau County or Suffolk County
residcnts flrst.

SECTION 8.12 SALES AND USE TAX EXEMPTION

(A) Pursuant to Section 874 of the Act, the parties understand that the Agency
is a corporate govemmental agency and a public benefit corporation under the laws of the State
and, thercfore, is excmpt from ccrlain sales and use taxes imposed by the State and loca1
governments in the State, and that the Project may be exempted from those taxes due to the
involvement of the Agency in the Project. Any exemption from the payment of New'York sales
and use taxes rcsulting from Agency involvement in the Project shall be limited to purchases of
services and the purchase or lease oftangible personal property conveyed to the Agency or utilizcd
by the Agenc,v or by the Company' as agent of the Agency, in connection with the completion of
the acquisition, construction. renovation, installation and cquipping of thc Project Facility (but not
the operation thereofl. No operating expenses (including. without limitation, aosts of utilities.
cleaning senices or supplies) of the Project Facility and no otherpurchases or leases of serv'ices
or propcrty shall be subject to an exemption from the pa,vment of New York sales or use ta-xes.
'l'he Agency makes no representations or warranties that any propefty or service is exempt fiom
the payment of New York sales or use taxes.

(R) The Agency's granting of the sales and use tax exemption herein is subject
to the following additional terms and conditions:

( 1) The exemption liom sales and use taxes shall be effc-ctivc for a term
commencing on the Closing Date and expiring upon the earliest to occur of: (a) the
temrination of this Lease, (b) August 31,2026, (c) the failure of the Company to file a
Form ST-340 (as defined belorv) rvhen required. or (d) the termination of thc cxcmption
from sales and use taxes pursuant to the terms hereof or thereof, including. without
limitation, pursuant to the provisions of Section I 0.2 of this Lease:

(2) Anything in this Lease to the contrary notwithstanding, the sales and
use tax exemption to be provided pursuant to this Lease and the other Transaction
Documents (a) shall not be available for any date subsequent to which the authorization to
claim sales and usc tax cxcmptions shall have been suspended as provided in this Lease or
any other Transaction Document; (b) shall not be available for or with respect to any
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tangible personal property other than Equipment; and (c) shall not be available after the 
Company (or the contractors or subcontractors engaged by the Company and approved by 
the Agency as its agents) shall have made purchases resulting in the claiming of sales and 
use tax exemptions for the Project equal in the aggregate to the Maximum Sales Tax 
Benefit; 

(3) The sales and use tax exemption to be provided pursuant to this 
Lease shall be utilized only for Equipment which shall be purchased, incorporated, 
completed and installed for use only by the Company at the Project Facility; 

(4) The sales and use tax exemption to be provided pursuant to this 
Lease shall not be used to benefit any person or entity, including any Sublessee, other than 
the Company, without the prior written consent of the Agency; provided, however, that the 
sales and use tax exemption may be used with respect to the acquisition of building 
materials, building systems and appliances to be used by the Sublessees at the Project 
Facility only; 

(5) The aggregate amount of sales and use tax exemption claimed by 
the Company (and the contractors or subcontractors engaged by the Company and 
approved by the Agency as its agents) in connection with the Project shall not exceed the 
Maximum Sales Tax Benefit. The Company shall notify the Agency within seven (7) days 
of exceeding the Maximum Sales Tax Benefit; and 

(6) Upon the expiration or the earlier termination of the sales and use 
tax exemption to be provided pursuant to this Lease, the Company shall immediately notify 
each Sub-Agent (as defined below) in writing of such expiration or earlier termination. 

(C) If the Company desires to seek from the Agency the appointment of a 
contractor, subcontractor or other party to act as the Agency's agent (each, a "Sub-Agent") for the 
purpose of effecting purchases or leases which are otherwise eligible for an exemption from sales 
and use taxes hereunder, the Company shall: 

(1) For each Sub-Agent, the Company must complete and submit Form 
ST-60, IDA Appointment of Project Operator or Agent (each, a "Form ST-60"). to the 
Agency. The foregoing is required pursuant to the Section 874(9) of the Act and Form ST-
60 and the regulations relating thereto which require that within thirty (30) days of the date 
that the Agency appoints a project operator or other person or entity to act as agent of the 
Agency for purposes of extending a sales or use tax exemption to such person or entity, the 
Agency must file a completed Form ST-60 with respect to such person or entity. 

(2) Following receipt by the Agency of the completed Form ST-60, 
such Sub-Agent may be appointed as agent by the Agency, by execution by the Agency 
and the Sub-Agent of a sales tax sub-agent authorization letter in the form attached hereto 
as Exhibit H (each. a "Sales Tax Sub-Agent Authorization Letter"). The determination 
whether to approve the appointment of an agent shall be made by the Agency, in its sole 
discretion. If executed by the Agency, a completed copy of the Sales Tax Sub-Agent 
Authorization Letter shall be sent to the Company. The Company must provide a copy of 

-46-

tangible personal property other than Equipment; and (c) shall not bc available aftcr the
Company (or the contractors or subcontractors engaged by the Company and approved by
the Agency as its agents) shall have made purchases resulting in the claiming of sales and
use tax exemptions for the Project equal in the aggregate to the Maximum Sales Tax
Benefit;

(3) The sales and usc tax cxcmption to be provided pursuant to this
Lcasc shall be utilized only for Equipment which shall be purchased, incorporated,
completed and installed for use only by the Company at the Project Facility;

(4) -lhe sales and use tax exemption to be provided pursuant to this
Lease shall not be used to benefit any person or entity, including any Sublessee, other than
the Company. without the prior vv-ritten consent of the Agency; pror.'ided, howcvcr, that the
sales and use tax exemption may be used with respect to the acquisition of bnilding
materials, building systems and appliances to be used by'the Sublessees at the Project
Facility only;

(5) The aggregatc amount of sales and use tax exemption claimed by
the Company (and the contractors or subcontractors engaged by the Company and
approved by the Agency as its agents) in connection with the Project shall not exceed the
Maximum Sales Tax Bcncfit. Thc Company shall notify the Agency within seven (7) days
of exceeding the Maximum Sales Ta-x Benefit; and

(6) Upon the expiration or the earlier termination of the sales and use
tax exemption to be provided pursuant to this Lease, the Company shall immediately notify
each Sub-Agent (as defined belolv) in w:riting of such expiration or earlier termination.

(C) If the Company desires to seek from the Agency the appointment of a
contractor, subcontractor or other party to act as the Agency's agent (each. a "Sub-Agent") for the
purpose of effecting purchascs or lu-ascs u,hich are otherrvise eligible lbr an exemption liom sales
and use taxes hereunder. the Company shall:

(1) For each Sub-Agent, the Company must complete and submit Form
3T-60, IDA Appointment of Project Operator or -4gent (each, a "Form 5T-60"). to the
Agency. The tbregoing is required pursuant to the Section 874(9) ofthe Act and Form ST-
60 and the regulations relating thereto which require that within thirty (30) days olthe date
that the Agency appoints a project operator or other person or entity to act as agent ofthe
Agency for purposes ofextending a sales or use tax exemption to such person or entity, the
Agency must file a completed Form 3T-60 with respect to such person or entity'.

(2) Following receipt by the Agency of the completed Form 3T-60.
such Sub-Agcnt may bc appointed as agent by the Agency, by execution by the Agency
and the Sub-Agent of a sales tax sub-agent authorization letter in the form attached hereto
as Exhibit H (each. a "Sales Tax Sub-Agent Authorization Letter"). The determination
w-hether to approve the appointmcnt of an agent shall be made by the Agency, in its sole
discretion. If executed by the Agenc,v, a completed copy of the Sales Tax Sub-Agent
Authorization Letter shall be sent to the Company. The Conrpany must provide a copy of
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the executed Sales Tax Sub-Agent Authorization Letter, together with a copy of this Lease, 
to the Sub-Agent within five (5) Business Days after receipt thereof by the Company. 

(3) The Company shall ensure that each Sub-Agent shall observe and 
comply with the terms and conditions of its Sales Tax Sub-Agent Authorization Letter and 
this Lease. 

(D) The Company acknowledges that the executed Form ST-60 designating the 
Company or any Sub-Agent as an agent of the Agency shall not serve as a sales or use tax 
exemption certificate or document. Neither the Company nor any other Sub-Agent may tender a 
copy of the executed Form ST-60 to any person required to collect sales tax as a basis to make 
such purchases exempt from tax. No such person required to collect sales or use taxes may accept 
the executed Form ST-60 in lieu of collecting any tax required to be collected. THE CIVIL AND 
CRIMINAL PENALTIES FOR MISUSE OF A COPY OF FORM ST-60 AS AN EXEMPTION 
CERTIFICATE OR DOCUMENT OR FOR FAILURE TO PAY OR COLLECT TAX SHALL 
BE AS PROVIDED IN THE TAX LAW OF THE STATE. IN ADDITION, THE USE BY A 
SUB-AGENT, THE COMPANY, OR OTHER PERSON OR ENTITY OF SUCH FORM ST-60 
AS AN EXEMPTION CERTIFICATE OR DOCUMENT SHALL BE DEEMED TO BE, UNDER 
ARTICLES TWENTY-EIGHT AND THIRTY-SEVEN OF THE TAX LAW OF THE STATE, 
THE ISSUANCE OF A FALSE OR FRAUDULENT EXEMPTION CERTIFICATE OR 
DOCUMENT WITH THE INTENT TO EVADE TAX. 

(E) The Company agrees to furnish to the Agency within fifteen (15) days after 
the end of each calendar quarter, a sales and use tax exemption report (the "Quarterly Sales Tax 
Report"). in form and substance satisfactory to the Agency in its reasonable judgment, with respect 
to the use of the sales and use tax exemption granted to the Company (and its Sub-Agents) under 
the authority granted to the Company pursuant to this Lease during the preceding calendar quarter. 
Each said Quarterly Sales Tax Report shall he certified by an Authorized Representative of the 
Company and shall: (1) identify the contracts and specific property exempted from sales taxes 
and/or use taxes during such period; (2) indicate the parties to said contract; (3) indicate the 
maximum amount payable under said contract and indicate what portion of said amount would 
normally be subject to sales and use taxes imposed in the State; (4) indicate the amount of sales 
tax benefit expected to be received with respect to said contract; and (5) indicate the cumulative 
sales tax benefit claimed by the Company and the Sub-Agents with respect to the Project for the 
calendar year. 

(F) Pursuant to Section 874(8) of the Act, the Company agrees to file annually 
(through the year after the exemption from sales and use taxes granted under this Lease expires or 
is earlier terminated), with the New York State Department of Taxation and Finance (the 
"Department"), no later than January 15th of each year, on Form ST-340, Annual Report of Sales 
and Use Tax Exemptions Claimed by Agent/Project Operator of Industrial Development 
Agency/Authority (each, a "Form ST-340"), or such other form and in such manner as is prescribed 
by the New York State Commissioner of Taxation and Finance. a statement of the value of all 
sales and use tax exemptions claimed by the Company and each Sub-Agent during the preceding 
calendar year under the authority granted pursuant to this Lease. Pursuant to Section 874(8) of the 
Act, the penalty for failure to file a Form ST-340 shall he the termination of authority to act as 
agent of the Agency. Additionally, if the Company shall fail to comply with the requirements of 
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the executed Sales Tax Sub-Agent Authorization Lctter, together r,vith a copy of this Lease.
to the Sub-Agent within five (5) Business Days after receipt thereof by the Company.

(3) The Company shall ensure that each Sub-Agcnt shall observ-e and
comply with the tetms and conditions of its Sales Tax Sub-Agent Authorization Lctter and
this Lease.

(D) The Company acknowledges that the executed Form 5T-60 designating the
Company or any Sub-Agent as an agent of the Agency sliall not serr,e as a saies or use tax
exemption certificate or document. Neither the Company nor any other Sub-Agent may tender a
copy ofthe executed Fonn 5T-60 to any person required to collect sales ta*x as a basis to make
such purchases exempt lrom tax. No such person required to collect sales or use taxes may accept
the executed Form 5T-60 in lieu of collecting any tax required to be collectcd. THE CIVIL AND
CRIMINAL PENALTIES FOR MISUSE OF A COPY OF FOfu\,I 5T-60 AS AN EXEMPTION
CERTIFICATE OR DOCUMENT OR FOR FAILURE TO PAY OR COLLL,CT TAX SHALL
BE AS PROVIDED IN THE TAX LAW OF THE STATE. IN ADDITION, THE USE tsY A
SUB-AGENT, THE COMPANY, OR OTHER PERSON OR ENTITY OF SUCH FORM 3T-60
AS AN EXEMPTION CL,RTIFICATE ORDOCI]MENT SHALL BE DEEME,D 1'O BE. LNDER
ARTICLES TWENTY-EIGIIT AND THIRTY-SEVEN OF THE TAX LAW OF THE STAT'E,
THE ISSUANCE OF A FAI,SE OR FRAUDULEN'I EXEMPTION CERTIFICATE OR
DOCUMENT WI'IH THE INTENT TO EVADE TAX.

(E) The Company agrees to furnish to thc Agency within fifteen ( 15) days after
the end ofeach calendar quarter, a sales and use tax exemption reporl (thc "Quarterly Sales Tax
Report"). in form and substancc satisfactory to the Agencl, in its reasonable judgment, with respect
to the use of the sales and use tax exemption grantcd to the Cornpany (and its Sub-Agents) under
the authority granted to the Company pursuant to this Lease during the prcceding calendar quarler.
Each said Quarterly Sales Tax Reporl shall be certified by an Authorized Representativc of the
Conrpany and shall: (1) identify the contracts and specific property exempted from sales taxes
and/or use taxes during such period; (2) indicate the parlies to said contract: (3) indicate the
maximum amount payable under said contract and inclicate ll'hat porlion of said amount would
normally be subject to sales and use taxes imposcd in the State; (4) indicate the amount of sales
tax benefit cxpected to be receir.ed r,vith respect to said contract; and (5) indicate the cumr.rlative
sales tax benefit claimed by thc Company and the Sub-Agents with respect to the Project for the
calendar year.

(F) Pursuant to Section 874(8) of the Act. the Company agrees to file annually
(through the year after the exemption from sales and use taxes granted undcr this Lease expires or
is earlier terminated)" with the Ncw York State Department of Taxation and Financc (the
"Department"), no later than January 15th of each year, on Fomr ST-340 , Annual Report of Sales
and LIse Tax Exemptions Claimetl bt' Agent/Project Operator of' Industrial De'yelopntent
AgencyAuthorlb'(each. a "Fotm ST-340"), or such other form and in such manner as is prcscribed
by the Nev,, York State Commissioner of Taxation and Finance. a statement of the value of all
sales and use tax exemptions claimed by the Company and each Sub-Agent during the preceding
calendar year under the authoritl' granted pursuant to this Lease. Pursuant to Section 8 7-t(8) of the
Act, the penalty lbr failure to file a Fonn ST-340 shall be the termination of authority to act as
agent of thc Agency. Additionallir, if the Company shall fail to comply u,ith the requirements of
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this subsection (F), the Company and the Sub-Agents shall immediately cease to be the agent of 
the Agency in connection with the Project. 

(G) The Company agrees to furnish to the Agency. simultaneously with its 
delivery of such report to the Department. a copy of each such Form ST-340 submitted to the 
Department by the Company pursuant to Section 874(8) of the Act. 

(H) The Company acknowledges that. pursuant to Section 874(9) of the Act, the 
Agency shall file within thirty (30) days of the Closing Date with the Department on a form and 
in such manner as is prescribed by the New York State Commissioner of Taxation and Finance 
(the "Thirty-Day Sales Tax Report"), statements identifying the Company and its contractors and 
subcontractors approved by the Agency as agents of the Agency. setting forth the taxpayer 
identification numbers of such Persons, giving a brief description of the goods and/or services 
intended to be exempted from sales taxes as a result of such appointment as agent, indicating a 
rough estimate of the value of the goods and/or services to which such appointment as agent 
relates, indicating the date when such designation as agent became effective and indicating the 
date upon which such designation as agent shall cease. The Company agrees to timely provide the 
foregoing infoimation to the Agency and to otherwise cooperate with the Agency in connection 
with the preparation and filing of the Thirty-Day Sales Tax Report. 

(1) With respect to any period in which the Company (and the contractors and 
subcontractors engaged by the Company and approved by the Agency as its agents) receives a 
sales tax exemption benefit under the authority granted to the Company pursuant to this Lease, the 
Company agrees to furnish to the Agency, on request, an opinion of a certified public accountant 
to the effect that such accountant has audited the claiming of such exemption from sales and use 
taxes by the Company (and the contractors and subcontractors engaged by the Company and 
approved by the Agency as its agents) for the preceding calendar year, and has reviewed the terms 
and provisions of this Section 8.12, and has further audited the Quarterly Sales Tax Reports for 
the preceding calendar year, and that such Quarterly Sales 1 ax Reports were properly prepared 
and accurately reflect the matters certified therein. 

(J) As an agent of the Agency, the Company agrees that it will, and will cause 
each Sub-Agent to, present to each seller or vendor a completed and signed Form ST-123, IDA 
Agent or Project Operator Exempt Purchase Certificate (each, a "Form ST-123") for each 
contract, agreement, invoice, bill or purchase order entered into by the Company or by any Sub-
Agent, as agent for the Agency, with respect to the Project. Form ST-123 requires that each seller 
or vendor accepting Form ST-123 identify the Project Facility on each bill or invoice for purchases 
and indicate on the bill or invoice that the Agency, the Sub-Agent or the Company, as project 
operator of the Agency, was the purchaser. For the purposes of indicating who the purchaser is, 
each bill or invoice must state, "I, [Company/Agent], certify that I am duly appointed agent of the 
Nassau County Industrial Development Agency and that I am purchasing the tangible personal 
property or services for use in the 2024 155 Associates Project located at 155 First Street, Village 
of Mineola, Nassau County, New York, IDA Project Number 2803-24-02A." The Company shall 
retain copies of all such contracts, agreements, invoices, bills and purchase orders for a period of 
not less than six (6) years from the date thereof. For each Sub-Agent, the Form ST-123 shall be 
completed as follows: (i) the "Project Information" section of Form ST-123 should be completed 
using the name and address of the Project Facility as indicated on the Form ST-60 used to appoint 
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this subsection (F), the Company and the Sub-Agents shall immediately cease to be the agent of
the Agency in connection with the Projcct.

(C) The Company agrees to furnish to the Agency. simultaneously u'ith its
delivery of such report to the Department. a copy of each such Form ST-340 submitted to the
Depafimcnt by the Company pursuant to Section 874(8) of the Act.

(H) The Company acknowledges that. pursuant to Section 874(9) of the Act, the
Agency shall file within thirty (30) days of the Closing Date with the Depaftment on a form and
in such manner as is prescribed by the New York State Commissioner of Ta-ration and Financc
(the "Thirty-Day Sales Tax Report''), statements identiffing the Company and its contractors and
subcontractors approve-d by the Agency as agents of the Agency. setting forth the taxpayer
identification numbers of such Persons. giving a brief description of the goods and/or scnices
intended to be exempted from sales taxes as a result of such appointment as agent, indicating a
rough estimate of the value of the goods and/or services to w'hich such appointment as agent
relates, indicating the datc u'hen such designation as agent became effective and indicating the
date upon w-hich such designation as agent shall ccase. The Company agrees to timely provide the
foregoing information to the Agency and to otheru,ise cooperate rvith thc Agency in connection
with the preparation and filing of the Thirty-Day Sales Tax Report.

(l) With respect to any period in rvhich the Company (and the contractors and
subcontractors engaged by the Company and approved by the Agency as its agents) receives a
sales tax exemption benefit under the authority granted to the Company pursuant to this Lease. the
Company' agrees to fumish to the Agency. on request, an opinion of a certified public accounta:rt
to the effect that such accountant has audited the claiming of such exemption from sales and use
taxes by the Compa:ry (and the contractors and subcontractors engaged by the Company and
approved by the Agency as its agents) for the preceding calendar year, and has revierved the tcmrs
and provisions ofthis Section 8.12, and has further audited thc Quarterly Sales Tax Reports for
the preceding calendar ycar, and that such Quarterly Sales fax Repofts were properly prepared
and accurately reflect the matters cerlified therein.

(J) As an agent of the Agcncy, the Companl.agrees that it will, and will causc
each Sub-Agent to. present to each seller or vendor a completed and signed Form ST-123, 1D,4
Agent or Project Opercrtor Exempt Purchase Certificate (each, a "Form ST-123") for each
contract, agreement, invoice, bill or purchase order entered into by'the Company or by any Sub-
Agent, as agent lor the Agency. u,ith respect to the Projcct. Fornr ST-123 requires that each seller
or vendor acccpting Form ST-123 identify the Project Facility on each bill or inr.'oice for purchases
and indicale on the bill or invoice that the Agency, the Sub-Agent or the Company. as project
opcrator ofthe Agency, was the purchaser. For the purposcs of indicating lv-ho the purchaser is,
each bill or invoicc must state, "I, [CompanyiAgent], certify that I am duly appointed agent of the
Nassau County lndnstrial Development Agency and that I am purchasing the tangible personal
propert,v or services for use in the 2024 155 Associatcs Pro.ject located at 155 First Street, Village
of Mineola, Nassau County, Neu.York, IDA Project Number 2803-24-02A." The Company shall
retain copies ol all such contracts, agrccments. invoices, bills and purchase orders lbr a period of
not less than six (6) years from the date thereof. For each Sub-Agent, the Form ST-123 shal1 be
completed as follows: (i) the "Project Information" section of Form ST-123 should be completed
trsing the name and address of the Project Facility as indicated on the l'orm 5T-60 r"rsed to appoint
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the Sub-Agent; (ii) the date that the Sub-Agent was appointed as an agent should be completed 
using the date of the Sub-Agent's Sales Tax Sub-Agent Authorization Letter; and (iii) the "Exempt 
purchases" section of Form ST-123 should be completed by marking "X" in box "A" only. The 
Company acknowledges that, pursuant to Section 875 of the Act, the Form ST-123 must be 
provided to the vendor, lessor, licensor, contractor or subcontractor in order for the contract, 
agreement, lease, invoice, bill or purchase order to be exempt from the imposition of sales and/or 
use taxes pursuant to the authority granted under Section 4.1 of this Lease. The Company agrees 
to provide the Agency a copy of each such Form ST-123 within five (5) days after the delivery of 
such form by the Company or a Sub-Agent to the vendor, lessor. licensor, contractor or 
subcontractor. 

(K) (1) The Company covenants and agrees to comply, and to cause each of its 
contractors. subcontractors, agents, and persons or entities acting on its behalf to comply, with the 
requirements of Sections 875(1) and (3) of the Act (the "Special Provisions"). as such provisions 
may be amended from time to time. In the event of a conflict between the other provisions of this 
Agreement and the Special Provisions, the Special Provisions shall control. 

(2) Without limitation of any of the Agency's other rights under this 
Lease, the Company acknowledges and agrees that pursuant to Section 875(3) of the Act, 
in the event that the Company or any Sub-Agent shall utilize the sales or use tax exemption 
provided pursuant to this Lease (i) in a manner that is not authorized or for which the 
Company (or any contractor or subcontractor engaged by the Company and approved by 
the Agency as its agent) is not entitled to claim an exemption, (ii) to claim exemptions in 
excess of the Maximum Sales Tax Benefit. (iii) to purchase or lease goods or services that 
are not authorized under this Lease, or (iv) in a manner that violates the provisions of this 
Section 8.12 or any other provision of this Lease or any Sales Tax Sub-Agent Authorization 
Letter, then the Company shall promptly deliver notice of same to the Agency, and the 
Company shall promptly pay or cause to be paid to the Agency a return of sales or use tax 
exemptions in an amount equal to all such unauthorized sales or use tax exemptions 
together with interest at the Default Interest Rate from the date and with respect to the 
dollar amount for which each such unauthorized sales or use tax exemption was used by 
the Company (or a contractor or subcontractor engaged by the Company and approved by 
the Agency as its agent). If the Company fails to promptly pay such return of sales or use 
tax exemptions when due, the Agency shall have the right. without limitation of any of its 
other rights under this Lease, to take any action or commence any proceeding at law or in 
equity which may appear necessary or desirable to the Agency to recover any such amounts 
and the Agency shall have the right to join the Commissioner as a party in any such action 
or proceeding. The Company shall cooperate with, and shall require each Agent and any 
other person or entity acting on behalf of the Company to cooperate with, the Agency in 
all such actions and proceedings to recover such amounts. The Company acknowledges 
and agrees that its failure to pay over any such amounts to the Agency shall also be grounds 
for the Commissioner to assess and determine State Sales and Use Taxes due from the 
Company under Article 28 or Article 28-A of the New York State Tax Law, together with 
any applicable penalties and interest due on such amounts. 

(3) The Company acknowledges and agrees that, in the event the 
Agency recovers. receives or otherwise obtains any amount of State Sales and Use Tax 
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the Sub-Agent; (ii) the date that the Sub-Agent was appointed as an agent should be completed
using the date of the Sub-Agent's Sales Tax Sub-Agent Authorization Letter; and (iii) the "Exempt
purchases" scction of Form ST-123 should be completed by marking "X" in box "A" only. The
Company acknowledges that, pursuant to Section 875 of the Act, the Form ST-123 must be
provided to the vendor, lessor, licensor, contractor or subcontractor in order fbr the contract,
agreement, iease, invoice, bill or purchase order to be exempt from the imposition of sales andior
use taxes pursuant to the authority granted under Section 4.1 ofthis Lease. The Company agrees
to provide the Agency a copy ofeach such Form ST-123 w{thin five (5) days aftcr the delivery of
such form by the Company or a Sub-Agent to the vendor. lessor. licensor, contractor or
subcontractor.

(K) (1) The Company covenants and agrees to comply, and to cause each of its
conffactors. subcontractors, agents, and persons or entities acting on its behalfto comply, with the
requirements ofSections 875(1) and (3) ofthe Act (the "Special Provisions"). as such provisions
may be amended from time to time. In the event of a conflict between the other provisions of this
Agreement and the Special Provisions. the Special Provisions sha1l control.

(2) Without limitation of any of thc Agcncy's other rights under this
Lease, the Company'acknorvledges and agrees that pursuant to Section 875(3) ofthe Act,
in the event that the Company or any Sub-Agent shall utilize the sales or use tax exemption
provided pursuant to this Lcasc (i) in a manner that is not authorized or for which the
Company (or any contractor or subcontractor engaged by the Compan,v and approved by
the Agency as its agent) is not entitled to claim an e-xemption. (ii) to claim eremptions in
excess of the Maximum Sales Tax Benefit. (iii) to purchasc or lcase goods or services that
are not authorized under this Lease, or (iv) in a manner that violates the provisions of this
Section 8.12 or any other provision ofthis Lease or any Sales Tax Sub-Agent Authorization
Letter, then thc Company shall promptl,v deliver notice of same to the Agencv, and the
Company shall promptly pay or cause to be paid to the Agency a retLlm of sales or use tax
exemptions in an amount equal to all such unauthorized sales or use lax exemptions
together with interest at the Dcf'au1t Intcrcst Rate from the date and w-ith respect to the
dollar amount for u'hich each such unauthorized sales or use tax exemption rvas used by
the Company (or a contractor or subcontractor engaged by the Company and approved by
the Agency as its agent). If thc Company' fails to promptly pay such retnrn of sales or use
tax exemptions when due, the Agency sha11 have the right. withont limitation of any of its
other rights under this Lease. to tatrie any action or commence any proceeding at law or in
equity u'hich mav appear necessary or desirable to the Agency to recover any such amounts
and the Agency shall have the right to join the Commissioner as a pany in any such action
or proceeding. The Company shall cooperate with, and shall require each Agent and any
other person or entity acting on bchalf of the Company to cooperate with. the Agency in
all such actions and proceedings to recover such amounts. The Company acknowledges
and agrees that its lailure to pay over any such amounts to the Agency shall also be gronnds
for the Commissioner to assess and determine State Sales and Use Ta-xes due from the
Company under Article 28 or Article 28-A of the New York State Tax Law, together with
any applicable penalties and interest due on such amounls.

(3) The Company acknou'ledges and agrees that. in the event the
Agency recovers. receives or otheruise obtains any amoullt of State Sales and Usc Tax
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from the Company (or a contractor or subcontractor engaged by the Company and 
approved by the Agency as its agent) pursuant to the foregoing subsection, the Agency 
shall have the right to remit same to the Commissioner, together with such information and 
report that the Commissioner deems necessary to administer payment over of such 
amounts, and the Company agrees to indemnify, defend (with counsel selected by the 
Agency) and hold harmless the Agency and its members, officers, agents (other than the 
Company), attorneys, servants and employees, past, present and future, against any liability 
incurred as a result of remitting such amounts to the Commissioner. 

(4) Upon reasonable notice to the Company from the Agency, the 
Company shall make available at reasonable times to the Agency and/or the Agency's 
officers, employees or agents, all such books, records, contracts, agreements, invoices, bills 
or purchase orders of the Company and any Sub-Agent, and require all appropriate officers 
and employees of the Company to respond to reasonable inquiries by the Agency and/or 
such officers, employees or agents, as shall be necessary (y) to indicate in reasonable detail 
those costs for which the Company or any Sub-Agent shall have utilized the sales and use 
tax exemption granted pursuant to this Lease and the dates and amounts so utilized, and (z) 
to permit the Agency to determine any amounts owed by the Company under this Section 
8.12. 

(5) Pursuant to Section 875 of the Act, the Agency shall prepare and file 
an annual compliance report (each, a "Compliance Report") detailing provisions of this 
Lease and, if applicable, its activities and efforts to recover, receive or otherwise obtain 
State Sales and Use Taxes pursuant to the terms of this Lease, together with such other 
information as the Commissioner and/or the Commissioner of Economic Development 
may require, which Compliance Report will be filed with the Commissioner, the Director 
of the Division of the Budget, the Commissioner of Economic Development, the State 
Comptroller and the Nassau County Legislature. The Company acknowledges the 
provisions of Section 875 of the Act, agrees to timely provide any information required by 
the Agency in connection with such Compliance Report and agrees to cooperate with the 
Agency in connection with the preparation and filing of such Compliance Report. 

SECTION 8.13 IDENTIFICATION OF THE EQUIPMENT. All Equipment which 
is or may become part of the Project Facility pursuant to the provisions of this Lease shall be 
properly identified by the Company by such appropriate records, including computerized records, 
as may be approved by the Agency. Within ten (10) days after request from the Agency, the 
Company shall deliver to the Agency a schedule listing all such Equipment. 

SECTION 8.14 FINANCIAL STATEMENTS. Within one hundred twenty (120) 
days after the end of each fiscal year, the Company shall deliver to the Agency the financial 
statements of the Company prepared and compiled by an independent certified public accountant, 
certified by the chief financial officer of the Company, including a balance sheet as of the last day 
of such period and an operating statement through the last day of such period. The Company 
represents to the Agency that the Company's fiscal year ends on December 31st. 

SECTION 8.15 ANTI-TERRORISM LAWS. 
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from the Company (or a contractor or subcontractor engaged by the Companl, and
approved by the Agency as its agent) pursuant to the foregoing subscction. the Agenc,v
shall have the right to remit same to the Commissioner, together with such infomution and
rcpofi that the Commissioner deenis necessary to administer payment over ol such
amounts. and the Company agrccs to indemnify. defend (with counsel selected by the
Agency) and hold harmless the Agency and its members, officers, agcnts (other than the
Company). attomeys. servants and employees, past, present and future. against any liabilit;,
incurred as a rcsult of remitting such amounts to the Commissioner.

(4) Upon reasonable notice to the Company from the Agency, the
Company shall make available at reasonablc tirnes to the Agency and/or the Agency's
ofl-rcers, employees or agents, all such books, records, contracts, agreements, invoices, bills
or purchase orders of the Company and any Sub-Agent, and require all appropriate officers
and employees of the Company to rcspond to reasonable inquiries by the Agency and/or
such officers. employees or agents, as shall be necessary (y) to indicate in reasonable detail
those costs for which the Company or any Sub-Agent shall have utilized the sales and use
tax exemption granted pursuant to this Lease and the dates and amounts so utilized. and (z)
to permit the Agency to determine any amounts owed by the Company'undcr this Section
8.1 2.

(5) Pusuant to Section 875 of the Act. the Agency shall prepare and lile
all annual compliance reporl (cach, a "Compliance Report") detailing provisions of this
Lease and, if applicable, its activities and efforts to recover, receive or otherwisc obtain
State Sales and flse Taxes pursuant to the terms of this Lease, together with such other
information as the Commissioncr and/or the Commissioner of Economic Development
may require, rvhich Compliance Report rvill be filed with the Commissioncr, the Director
of the Division of the Budget. the Commissioner of Economic Development. the State
Comptroller and the Nassau County Lcgislature. The Company acknowledges the
provisions of Section 875 of the Act, agrees to timely provide any information rcquired by
the Agency in connection with such Compliance Report and agrees to cooperate rvith the
Agency in connection with the preparation and filing of such Compliance Report.

SECTION 8.13 IDENTIFICATION OF THE EQIIIPMENT. All Equipment rvhich
is or may become part of the Project Facility pursuant to the provisions of this Lease sha1l be
properly identified by the Cornpany by such appropriate records, including oomputerized records,
as ma)'be approved by the Agcncy. Within ten (10) days after reqnest from the Agency, the
Company shall deliver to the Agency a schedule listing all such Equipmcnt.

SECTION 8.14 FINANCIAL STATEMENTS. Within one hundred trventy (120)
days after the end of cach fiscal year, the Company shall deliver to the Agency the financial
statements of the Company prepared and compiled by an indcpcndcnt certified public accountant,
certified by the chieffinancial olficer ofthe Company, including a balance sheet as ofthe last day
of such pcriod and an operating statement through the last day of such period. The Company
represents to the Agency that the Company's fiscal year ends on Decembcr 3 1st.

SECTION 8.15 ANTI-'I'ERROzuSM LAWS
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(A) General. Neither the Company nor any director. officer, member, manager 
or shareholder of the Company, nor any Affiliate of any of the foregoing, is in violation of any 
Anti-Terrorism Law or engages in or conspires to engage in any transaction that evades or avoids, 
or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth 
in any Anti-Terrorism Law. 

(B) Executive Order No. 13224. Neither the Company, nor any director, 
officer, member, manager or shareholder of the Company, nor any Affiliate of any of the 
foregoing, nor their respective agents acting or benefiting in any capacity in connection with the 
transactions contemplated by the Transaction Documents, is any of the following (each a "Blocked 
Person"): 

(1) a Person that is listed in the annex to, or is otherwise subject to the 
provisions of. Executive Order No. 13224; 

(2) a Person owned or controlled by, or acting for or on behalf of, any 
Person that is listed in the annex to, or is otherwise subject to the provisions of, Executive 
Order No. 13224; 

(3) a Person or entity with which any lender is prohibited from dealing 
or otherwise engaging in any transaction by any Anti-Terrorism Law; 

(4) a Person or entity that commits, threatens or conspires to commit or 
supports "terrorism" as defined in Executive Order No. 13224; 

(5) a Person or entity that is named as a "specially designated national" 
on the most current list published by the U.S. Treasury Department Office of Foreign Asset 
Control at its official website or any replacement website or other replacement official 
publication of such list, or 

(6) a Person or entity who is affiliated or associated with a person or 
entity listed above. 

(C) Blocked Person or Transactions. Neither the Company, nor any director, 
officer, member, manager or shareholder of the Company, nor any Affiliate of any of the 
foregoing, nor to the Company's knowledge any of its agents acting in any capacity in connection 
with the transactions contemplated by the Transactions Documents (i) conducts any business or 
engages in making or receiving any contribution of funds, goods or services to or for the benefit 
of any Blocked Person, or (ii) deals in, or otherwise engages in any transaction relating to, any 
property or interests in property blocked pursuant to Executive Order No. 13224. 

(D) Trading with the Enemy. The Company is not engaged, nor does it intend 
to engage, in any business or activity prohibited by the Trading with the Enemy Act. 

(E) OFAC and Patriot Act. The Company represents, warrants, covenants and 
agrees as follows: (i) the Company, its directors, officers, members, managers, shareholders and 
Affiliates are in compliance with all Anti-Terrorism Laws; (ii) the Company shall immediately 
notify the Agency if it obtains knowledge that it or any of its Affiliates has become or been listed 
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(A) General. Neither the Company nor any director. officer, member, managcr
or shareholder of the Company, nor any Affiliate of any of the foregoing, is in violation of any
Anti-Terrorism Lar,v or cngages in or conspires to engage in any transaction that er.,ades or avoicls,
or has the purpose of evading or ar,'oiding. or attempts to violate, any of the prohibitions set forth
in any Anti-Terrorism Law,.

(B) Executive Order No. 13224. Neither the Companlr. nor any director,
officer, member, manager or shareholder of the Company, nor any Afliliate of any of the
fbrcgoing, nor their respective agents acting or benetiting in any capacity in connection w-ith the
transactions contemplated by the Transaction Documents, is any of thc following (each a "Blocked
Person'"):

(l ) a Person that is listed in the annex to, or is otherwise sr.tbject to the
provisions of. Executive Order No. 13224;

(2) a Person owned or controllcd by, or acting for or on behalfof, any
Pcrson that is listed in the annex to, or is otherwise subject to the provisions of. Executir,e
Order No. 13224;

(3) a Person or entitl'with which any lender is prohibited from dealing
or otherwise engaging in any transaction by any Anti-Terrorism Law-;

(4) a Person or entity that commits. threatens or conspires to commit or
supports "terrorism" as defined in Executivc Order No. 13224:

(5) a Person or entity that is namcd as a "specially designated national"
on the most curent list publishcd by the U.S. Treasury Department Office of Ioreign Asset
Control at its offrcial w'ebsite or any rcplacement website or otirer replacement officiai
publication of such list, or

(6) a Person or entity who is aftlliated or associated with a person or
entity listed above.

(C) Blocked Person or Transactions. Neither the Company. nor any director,
officer, member. manager or shareholder of the company, nor any Affiliate of any of the
foregoing' nor to the Company's knowledge any of its agents acting in any capacity in connection
rvith the transactions contemplated by the Transactions Documents (i) conducts any business or
engages in making or rcceiving any contribution offtrnds. goods or services to or for the benefit
of anv Blocked Person, or (ii) de-als in. or othenvise engages in any transaction relating to. any
propertyorintercstsinpropertyblockedpnrsuanttoExecutiveorderNo. 13224.

(D)
to engage. in any b

Tradins with the unemv The Company is not engaged, nor does it intend
usiness or activity prohibited by the Trading r.vith the Enemy Act

(E) OFAC and Patriot Act. The Conr pany represents, warrants, covenants and
agrees as follorvs: (i) the Company, its directors, officers, members, managcrs, shareholclers and
Affiliates are in compliancc with all Anti-Terrorism Laws; (ii) the Company shali immediately
notifv thc Agency if it obtains knowlcdge that it or any of its Affiliatcs has become or been listed
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as a Restricted Party or has been charged with or has engaged in any violation of any Anti-
Terrorism Law; (iii) the Company shall not receive any funds from a Restricted Party and, in any 
case, exclude any funds derived from any Restricted Party or from any person or entity involved 
in the violation of any Anti-Terrorism Law from being used to pay the Indebtedness or any part 
thereof; (iv) the Company shall not transfer or permit the transfer of any legal or beneficial 
ownership interest of any kind in the Company to a Restricted Party or any person or entity 
involved in the violation of any Anti-Terrorism Law; (v) the Company shall not acquire, directly 
or indirectly, ownership interest of any kind in any Restricted Party or any person or entity 
involved in the violation of any Anti-Terrorism Law, (vi) the Company shall not form any 
partnership or joint venture or conduct any business with any Restricted Party or any person or 
entity involved in the violation of any Anti-Terrorism Law, (vii) the Company shall not act, 
directly or indirectly, as the agent or representative of any Restricted Party or any person or entity 
involved in the violation of any Anti-Terrorism Law; and (viii) the Company shall indemnify, 
defend (with counsel selected by the Agency and reasonably approved by the Company) and hold 
harmless the Agency from and against any costs incurred by the Agency, and its members, officers, 
agents (other than the Company), attorneys, servants and employees, past, present and future, as a 
result of any violation of an Anti-Terrorism Law by the Company or any of its directors, officers, 
members, managers, shareholders or Affiliates. 

SECTION 8.16 REQUIREMENTS OF LABOR LAW SECTION 224-a. 

(A) The Company hereby acknowledges that the Agency has made the 
Company aware of the provisions of Part FFF of the New York State FY2020-21 Enacted Budget 
(Chapter 58 of the Laws of 2020 of the State of New York), which provisions are codified, in part, 
at Sections 224-a, 224-b and 224-c of the New York State Labor Law (the "Prevailing Wage 
Law"). The Company represents and warrants that it has read and made itself familiar with the 
requirements of the Prevailing Wage Law and the applicability of such requirements to the Project, 
including consultation with its counsel with respect to such requirements. 

(B) If the Project is a "covered project" within the meaning of the Prevailing 
Wage Law, the Company covenants and agrees with the Agency to comply with the following 
requirements: 

(1) The Company shall certify, under penalty of perjury, within five (5) 
days of commencement of construction work whether the Project is subject to the 
provisions of the Prevailing Wage Law. Such certification shall be made pursuant to a 
standard form developed by the Commissioner of Labor of the State of New York (the 
"Commissioner of Labor"). A copy of the current form of such certification is attached 
hereto as Exhibit I  . A copy of such certification shall he fi led with the Agency not later 
than five (5) days after any filing required by the Prevailing Wage Law. 

(2) The Company shall retain original payroll records in accordance 
with Section 220 of the New York State Labor Law for a period of six (6) years from the 
conclusion of the construction work. All such payroll records shall be subject to inspection 
on request of the Commissioner of Labor or the Agency. The Company may authorize the 
prime contractor of the Project to take responsibility for retaining and maintaining payroll 
records, but will be held jointly and severally liable for any violations of such contractor. 
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as a Rcstricted Party or has been charged with or has engaged in any violation of any Anti-
Temorism Law; (iii) the Company shall not receive any funds from a Rcstricted Party.and, in any
case, exclttde any funds detived from any Restricted Party or from any person or entity iru-o1vec1
in the violation of any Anti-Terrorism Law from being usc-d to pay the Inclebtedness or any paft
thereof; 1iv) the Company sha1l not transfer or permit the transfcr of any legal or benefrcial
ownership interest of any kind in the Company to a Restricted Pafiy or any person or entitv
involved in the violation of any Anti-Terrorism Law: (r,) the Company shal1 not acquire, directlj,
or indirectly, ownership interest of any kind in any Restricted Party or any person or entity
involved in the violation of any Anti-Terrorism Law, (vi) the Company sha1l not form any
partnership orjoint venture or conduct any business lr.ith any Restricted Pafiy or any person or
entity involved in thc violation of any Anti-Terrorism Law. (vii) the Company shali not act,
directly or indirectly. as the agent or representatil'e ofany Restrictcd Party or any person or entity
involved in the violation of any Anti-Terrorism Law; and (viii) the Company shall indemnify,
defend (with counsel selected by the Agency and reasonably approvecl by the Company) and hoid
harmless the Agency liom and against any costs incurred by the Agenc1,, and its members, officers.
agents (other than the Company), attorneys, servants and employecs. past, present and future, as a
result of any violation of an Anti-Terrorism La*' b1' the Companl. or any of its directors, officers,
members, managers, sharcholders or Affiliates.

SECTION 8.16 REQUIRIMENTS OF LABOR LAW SECTION 224-a.

(A) The Company hereby acknouledges that the Agency has made the
Company aware of the provisions of Part FFF of thc New York State r'Y2020-2l Enacted Budget
(Chapter -58 of the Larvs of 2020 of the State of New York), which provisions are codified. in part,
at Sections 224-a, 224-b and 224-c of the Nen' York State Labor Larv (the "Prevailing Wage
Law"). The Company represents and warrants that it has read and made itself familiar with the
tequirements of the Prevailing Wage Law and the appticability of such requirements to the Project.
inciuding consultation rvith its counscl .,r,ith respect to such requirements.

(B) If the Project is a "covcred project" within the meaning of the Prevailing
Wage Lau'. the Company covenants and agrees with the Agency 1o comply lvith thc following
requirements:

( I ) The Companl' shall certify, r.rrder penalty of perjury, within five (5)
days of conlmencement of construction work rvhether the Project is subject to the
provisions of the Prevailing Wage Law. Such certification shall be made pursuant to a
standard form developed b1' the commissioner of Labor of the State of New york (thc
"Commissioner of LaboC'). A copy of the culrent lorm of such cerlification is attached
hereto as Exhibit I . A copy of such cerlification shall be filed r.vith the Agency not later
than five (5) days after any filing required by the Prevailing Wage Law.

(2) The Companv shall retain original pay-roll records in accordance
with Section 220 of the New York state Labor Law for a period of six (6) ycars from the
conclusion ofthe construction work. Al1 such payroll records shall be subject to inspection
on rcquest ofthe Commissioner of Labor or the Agency. The Company may authorize the
prime contractor of the Project to take responsibility for retaining and maintaining payroll
records, but will be held jointly and severally liable fbr any violations ofsuch contractor.
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All such records obtained by the Commissioner of Labor or the Agency shall be subject to 
the New York State Freedom of Information Law. 

(C) In accordance with the Prevailing Wage Law. the Company may seek 
guidance from the "public subsidy board" contained in Section 224-c of the New York State Labor 
Law as to whether or not the Project is subject to the requirements of the Prevailing Wage Law. 
If the Company obtains an opinion of the public subsidy board with respect to the Project, the 
Company shall deliver to the Agency: (1) a copy of such opinion within ten (10) days after receipt 
by the Company, and (2) any correspondence between the Company and the public subsidy board 
or the Commissioner of Labor promptly after receipt or delivery of same, as the case may be. 

(D) In accordance with Section 224-a(8)(d) of the New York State Labor Law, 
the Agency is required to identify the nature and dollar value of the - public funds" (as such term 
is defined in the Prevailing Wage Law) provided by the Agency with respect to the Project and 
whether any such funds are excluded under Section 224-a(3) of the New York State Labor Law. 
The Agency shall comply with such requirement by delivering the statement attached to this 
Agreement as Exhibit J on the Closing Date. 

ARTICLE IX 
ASSIGNMENTS; LEASING; MERGER OF THE AGENCY 

SECTION 9.1 ASSIGNMENT OF TIIIS LEASE. 

(A) This Lease may not he sold, assigned or otherwise transferred by the 
Company, in whole or in part, without the prior written consent of the Agency, which consent may 
be granted or withheld in the Agency's sole and absolute discretion, and shall in all events be 
subject to and conditioned upon the payment of the then-standard fees of the Agency and the 
satisfaction of all requirements of the Act and this Lease. Any such sale, assignment or transfer 
made by the Company without the prior written consent of the Agency as aforesaid shall be null 
and void. Any such sale, assignment or transfer consented to by the Agency shall be made pursuant 
to documentation satisfactory to the Agency. The Company shall pay all reasonable fees and 
expenses incurred by the Agency in connection with such sale, assignment or transfer. 

(B) The limitations in this Section 9.1 on assignment or transfer of this Lease 
and in Section 9.3 of this Lease on subletting in whole or in part of the Project Facility shall apply 
equally to any assignment or transfer of a Sublease Agreement and any letting or subletting in 
whole or in part of the Project Facility, whether by the Company or any other tenant, subtenant, 
occupant or user of the Project Facility, or part thereof. 

SECTION 9.2 MERGER OF THE AGENCY. 

(A) Nothing contained in this Lease shall prevent the consolidation of the 
Agency with, or merger of the Agency into, or assignment by the Agency of its rights and interests 
hereunder to, any other public benefit corporation of the State or any political subdivision thereof 
which has the legal authority to perform the obligations of the Agency hereunder and under the 
other Transaction Documents; provided that upon any such consolidation, merger or assignment, 
the due and punctual performance and observance of all of the agreements and conditions of this 
Lease to be kept and performed by the Agency shall be expressly assumed in writing by the public 
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Al1 such records obtained by the Conmissioner of Labor or the Agency shall bc subject to
the Neu,York State Freedom of Information Law.

(C) In accordance r.vith the Prevailing Wage Lau'. the Company may seek
guidance from the "public subsidy board" contained in Section 224-c ofthe New York State Labor
Law as to rvhether or not the Project is subject to the requirements of the Prer"ailing Wage Law-.
lf the Company obtains an opinion ol the public subsidy board rvith respect to the Pro.iect. thc
Company shall deliver to the Agency: ( 1) a copy of such opinion w-ithin ten (10) days after receipt
by the Company, and (2) any correspondence bet*,een the Company and the public subsidy board
or the Commissioner of Labor promptly after receipt or delivery of same, as the case may be.

(D) In accordance rvith Section 224-a(8Xd ) of the New York State Labor Law.
the Agency is required to identif, the nature and dollar value of the ''public funds" (as such term
is defined in the Prevailing Wage Law) provided by the Agency with respect to the Project and
whether an.v such funds are excluded under Section 224-a(3) of the New York State Labor Law'.
The Agency shall comply u,ith such requirement by delivering the statement attached to this
Agreement as Exhibit J on the Closing Date.

ARTICLE IX
ASSIGNMENTS; LEASING; MERGER OF THE AGENCY

SL,C'I'ION 9.1 ASSIGNMENT OF TIIIS LEASE

(A) This Lease may not be sold. assigncd or otherwise transf-ened by the
Company. in u'hole or in parl, without the prior written consent of the Agency, which consent may
be granted or withheld in the Agency's sole and absolute discretion, and shall in all events be
subjeot to and conditioned upon the payment of the then-standard fees of thc Agcncy and the
satisfaction of all requirements of thc Act and this Lease. Any such sale, assignment or transfer
made by the Company rvithout the prior rvritten consent of the Agency as aforesaid shall be nu1l
urd void. Any such sale, assignment or transfer consented to by thc Agency shall be made pursuant
to documentation satisfactory to the Agency. The Company shall pay al1 reasonable fees and
cxpenses incuned by the Agenc;'in connection with such sale, assignment or transfer.

(B) l'he limitations in this Section 9.1 on assignment or transfer of this T,ease
and in Section 9.3 of this Lease on subletting in wholc or in pafi of the Project Facility shal1 apply
equally to any assigrunent or transfer of a Sublease Agreement and any letting or subletting in
whole or in part of the Project Facility. w'hether b-v* the Company or any other tenant, subtenant.
occupant or user of the Project Facilitv, or part thereof.

SECTION 9.2 MERGER OF THE AGENCY

(A) Nothing contained in this Lease shall prevent the consolidation of the
Agency with, or merger of the Agency into, or assignment by the Agency olits rights and interests
hereunder to, any other ptrblic benefit corporation of the State or any political subdivision thereof
u,hich has thc lcgal authority to perlbrm the obligations of the Agency hereunder and under the
other Transaction I)ocuments; provided that upon any such consolidation, merger or assignment.
the due and punctual performance and observance ofall ofthe agrcements and conditions ofthis
Lcasc to be kept and perfbrmed by the Agency shall be expressly assumed in',vriting by the public
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benefit corporation or political subdivision resulting from such consolidation or surviving such 
merger or to which the Agency's rights and interests under this Lease shall be assigned. 

(B) As of the date of any such consolidation, merger or assignment, the Agency 
shall endeavor to give notice thereof in reasonable detail to the Company. The Agency shall 
promptly furnish to the Company such additional information with respect to any such 
consolidation, merger or assignment as the Company or the Lenders may reasonably request. 

SECTION 9.3 SALE OR LEASE OF THE PROJECT FACILITY. 

(A) The Company shall not lease, sublease, sub-sublease, license or otherwise 
permit others to use or occupy the Project Facility or any portion thereof or any interest therein 
without the prior written consent of the Agency, which consent may be granted or withheld in the 
Agency's sole and absolute discretion, except for residential leases, subleases, sub-subleases and 
other occupancy arrangements as set forth in subsection (B) of this Section 9.3, for which the 
consent of the Agency shall not be required, and except for non-residential leases. subleases, sub-
subleases and other occupancy arrangements approved by the Agency as set forth in subsection 
(C) of this Section 9.3. 

(B) Notwithstanding any provision of this Lease to the contrary, the Company 
may, without the consent of the Agency, sub-sublease portions of the Project Facility in arms' 
length, bona fide transactions with third parties for use as the residence of such third parties in 
connection with the operation of the Project as a residential rental facility and substantially in 
accordance with a form of residential lease approved in advance by the Agency. or one containing 
a series of standard clauses designated by the Agency; provided that (1) the Company shall 
nevertheless remain liable to the Agency for the payment of all rent and for the full performance 
of all of the terms, covenants and conditions of this Lease and the other Transaction Documents, 
(2) the sub-sublessee shall utilize the demised portion of the Project Facility only as such sub-
sublessee' s residence (including any family members or co-inhabitants of such sub-sublessee 
permitted pursuant such the sub-sublease between such sub-sublessee and the Company) and for 
no other purpose, (3) such sub-sublease shall not violate any provision of this Lease or any other 
Transaction Document, (4) each such sub-sublease contains such other provisions as required 
pursuant to the form of sub-sublease approved by the Agency, and (5) such sub-sublease shall not 
diminish or impair the obligation of the Company to carry the insurance required under Article VI 
hereof, and that such insurance cover shall in no manner be limited by such sub-sublease. 
Notwithstanding any provision of this Lease to the contrary, the sub-subleasing of the Project 
Facility to residential tenants shall comply with the requirements of the Regulatory Agreement. 

(C) (1) If at any time during the term of this Lease the Company shall 
request the Agency's consent to sub-sublet or otherwise permit the use or occupancy of the Project 
Facility (each, a "Proposed Sublease"), or any portion thereof, other than as permitted pursuant to 
subsection (B) of this Section 9.3, the Company shall include with such request (i) a copy of the 
proposed lease, sublease, sub-sublease, license or occupancy arrangement executed on behalf of 
the Company and the proposed lessee, sublessee. sub-sublessee, licensee or occupant (the 
- Proposed Sublessee"), (ii) a Tenant Agency Compliance Agreement substantially in the form 
attached hereto as Exhibit K, executed on behalf of the Proposed Sublessee and containing only 
such modifications to the folio as are satisfactory to the Executive Director or other Authorized 
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benefit corporation or political subdivision resulting from such consolidation <-rr surviving such
merger or to which the Agency's rights and interests under this Lease shall be assigned.

(B) As of the date of any such consolidation, merger or assignment, the Agency
shall endeavor to give notice thereof in reasonable detail to the Company. The Agency shall
promptly furnish to the Company such additional information with respect to any such
consolidation, merger or assigrunent as the Company or the Lenders may reasonably request.

SECTION 9.3 SALE OR LEASE OF ]'HE PROJECT FACILITY.

(A) The Company shall not lease, sublease, sub-sublease, license or otherwise
permit others to use or occupy the Project Facility or any portion thereof or any interest therein
without the prior uritten consent of the Agencl'. which consent may be granted or withheld in the
Agency's sole and absolute discretion, except for residential leases. subleases, sub-subleascs and
other occupancy arrangements as set forth in subsection (B) of this Section 9.3, for which the
consent ofthe Agency shall not be required, and except for non-residential leases. subleases, sub-
subleases and other occupancy affangements approved bv the Agency as set forth in subsection
(C) of this Section 9.3.

(B) Notwithstanding any provision of this Lease to the contrary, the Company
may, without thc consent of the Agency, sub-sublcase pofiions ol the Project Facilit;r in arms'
length, bona fide transactions rvith third parties for use as the rcsidence of such third parties in
connection u'ith the operation of the Project as a residential rental facility and substantially' in
accordancc with a form ofresidential lease approved in advance by the Agency. or one containing
a series of standard clauses designated by the Agency; provided that (1) the Company shall
nevcfiheiess remain liable to the Agency for the payment of all rent and lbr thc full perfomance
of all of the tems, covenants and conditions of this Lcase and the other Transaction Documents.
(2) the sub-sublessee shall utilize the demised portion ofthe Project Facility only as such sub-
sublessee's residence (including any family members or co-inhabitants of such sub-sublessee
permitted pursuant such the sub-sublease betrver--n such sub-sublessee and the Companl') and for
no other pupose, (3) such sub-sublease shall not violate any provision ofthis Lease or any other
Trarsaction Document, (4) each such sub-sublease contains such other provisions as required
pursuant to the form ol sub-sublease approved bv the Agency, and (5 ) such sub-sublease shaLl not
diminish or impair the obligation of the Compan-v* to carry the insurance required under Article VI
hereof, and that such insurance cover shall in no manner be limited by such sub-sublease.
Notwithstanding any provision of this Leasc to the contrary, the sub-subleasing of the Project
Facility to residential tcnants shall comply with the requircments of the Regulatorl,Agreemr--nt.

(C) (1) If at anv time during the tenn of this Lease the Company shall
request the Agency's consent to sub-sublet or otherwise permit the use or occupancy oflhe Project
Facility (each, a "Proposed Sublease"). or any porlion thereof, other than as permitted pursuant to
subsection (B) of this Section 9.3, the Company shall include with such request (i) a copy of the
proposed lease. strblease. sub-sublease, license or occupancy affangement cxecuted on behalf of
the Company and the proposed lessee, sublessee. sub-sublessee. licensee or occupant (the
''Proposed Sublessee"), (ii) a Tenant Agency Compliance Agreement substantially in the tbrm
attached hereto as Exhibit K, executcd on behalf of the Proposed Sublessec and containing onl,v
such modifications to the form as are satisfactory to the Executir..e Director or other Authorized
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Representative of the Agency in his or her sole discretion (each, a "TACA"). and (iii) any other 
information reasonably requested by the Agency with respect to the Proposed Sublease and the 
Proposed Sublessee. The Agency agrees to promptly review and respond to any such request for 
consent to a Proposed Sublease. The Agency hereby consents to the Related Subleases. 

(2) The Executive Director or other Authorized Representative of the 
Agency shall not unreasonably withhold, condition or delay the consent of the Agency to a 
Proposed Sublease, provided that: 

(a) neither the Company nor any of its Affiliates nor any 
Guarantor is then in default, beyond applicable notice and cure periods, under this Lease or any 
document, instrument or agreement between the Company, such Affiliates or such Guarantor and 
either the Agency or the County; 

(b) the Proposed Sublease will not cause the Project Facility to 
cease to qualify as a "project" under the Act, will not cause the Project Facility to be in violation 
of Section 862(2) of the Act. and will not tend, in the reasonable judgment of the Agency, to bring 
the Project Facility into disrepute as a public project; 

(c) the proposed use of the premises demised by the Proposed 
Sublease (the "Subleased Premises") is a permitted use under Section 3.2 of this Lease; 

(d) the Proposed Sublessee is not a Prohibited Person, no 
guarantor (if any) under the Proposed Sublease is a Prohibited Person and no Affiliate of the 
Proposed Sublessee or any such guarantor (if any) is a Prohibited Person and, if the Proposed 
Sublessee is not a publicly traded company. no partner, member or shareholder, as the case may 
be, of the Proposed Sublessee, is a Prohibited Person; 

(e) the Agency determines, based on the record before it, that 
the Proposed Sublease will not result in the removal of a facility or plant of the Proposed Sublessee 
from one area of the State to another area of the State (other than relocations within the County) 
or in the abandonment of one or more plants or facilities of the Proposed Sublessee located in the 
State (other than in the County), unless the Agency shall first determine that the Proposed Sublease 
is reasonably necessary to discourage the Proposed Sublessee from removing its plant or facility 
to a location outside the State or is reasonably necessary to preserve the competitive position of 
the Proposed Sublessee in its respective industry; 

the Agency determines, based on the record before it, that 
the Proposed Sublease will not result in a relocation of the Proposed Sublessee within the County 
that would result in the creation of vacant space within the County, unless the Agency shall first 
determine that the Proposed Sublease is reasonably necessary to discourage the Proposed 
Sublessee from removing its plant or facility to a location outside the County; 

(g) neither the Company, the Proposed Sublessee nor any 
Affiliate of either of them nor any Guarantor has employed or retained any appointed or elected 
governmental official to solicit or secure the Agency's consent to the Proposed Sublease upon an 
agreement of understanding for a commission or percentage, brokerage or contingent fee; 

- 55 - 

Representative of the Agency in his or her sole discretion (each, a "TACA'). and (iii) any other
information reasonably rcquested by the Agency with respect to the Proposed Subleasc and the
Proposed Sublessee. The Agency agrees to promptly revierv and respond to any such request lbr
consent to a Proposed Sublease. The Agency hereby consents to the Relatcd Subleases.

(21 l'he Executive Director or other Authorizcd Representative of the
Agency shall not unreasonably rvithhold, condition or delay the consent of thc Agency to a
Proposed Sublease, provided that:

(a) neither the Company nor any of its Affiliates nor any
Guarantor is then in default. beyond applicable notice and cure periods, under this Lease or any
document, instrument or agreement between the Company', such Affiliates or such Guarantor and
either the Agency or the County;

(b) the Proposed Sublcase will not cause the project Facility to
cease to qualily as a'project" underthe Act, will not cause the Project Facility to be in violation
of Section 862(2) of the Act. and will not tend, in the reasonable judgment of the Agenc1,. to bring
the Project F aciiity into disrcpute as a public project;

(c) the proposed use of the premises demised by the proposcd
Sublease (the "Subleased Premises'') is a permitted use under Section 3.2 of this Lease;

(d) the Proposed Sublessee is not a prohibited person. no
guarantor (if any) under thc Proposed Sublease is a Prohibited Person ancl no Affiliate of the
Proposed Sublessee or any such guarantor (if an1') is a Prohibited Pcrson and, il the proposed
Sublessee is not a publicly traded company. no partner. member or shareholder. as the case may
be, olthe Proposed Sublessee. is a Prohibited person;

(e) the Agency determines, based on the record before it, that
the Proposed Sublease will not result in the rcmoval of a facility or plant of thc Proposed Sublessee
lrom one area ofthe State to another area ofthe State (other than relocations within the County)
or in the abandonment ofone or nrore plants or facilities ofthc Proposed Sublessee located in the
State (other than in the County), rmless thc Agency shall first determine that the Proposed Sublease
is reasonably necessary to discor.rage the Proposed Sublessee from removing its plant or facility
to a location outside the State or is reasonabll, necessary to prcsen-e the competitive position of
the Proposed Sublessee in its respective indusrry;

(0 the Agency determines, based on the rccord before it, that
the Proposed Sublease w-ill not result in a relocation ofthc Proposed Sublessee within the County
that r,l'ould result in the creation of vacant space rvithin the County, unless the Agency'sha1l t'irst
detetmine that the Proposed Sublease is reasonably necessary to discourage the Proposed
sublessee from remor.'ing its plant or facility to a iocation outside the countyl

(g) neither the Compan1,, the Proposed Sublessee nor any
Aftrliate of either of them Ilor any Guarantor has employed or retained any appointed or elected
govemmental ofllcial to solicit or secure the Agency's consent to the Proposed Sublcase upon an
agreement ol understanding for a commission or percentage, brokerage or contingent fee:
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(h) no funds of the Agency shall, as a result of the Agency's 
consent to the Proposed Sublease, be given hereunder to any group or organization which is 
attempting to prevent the establishment of an industrial or manufacturing plant within the State; 

(i) the use of the Sublease Premises as contemplated by the 
Proposed Sublease would not cause the Project Facility or any part thereof or the operation thereof 
to be in violation of any Applicable Law; and 

no additional Financial Assistance is requested by the 
Company in connection with such Proposed Sublease. 

If the Proposed Sublease does not satisfy each and every condition set forth in clauses (a) through 
and including (j) above, then the Proposed Sublease shall require the Agency's prior written 
consent, which consent may be granted or withheld in the Agency's sole and absolute discretion. 

(3) If the Agency grants its consent as aforesaid, the Agency shall 
execute and deliver the signed 1 ACA to the Company provided that the Company shall have paid 
the Agency's consent fee of $750 and all reasonable and customary fees and expenses incurred by 
the Agency in connection with such lease, subletting, sub-subletting, license, transfer, conveyance 
or use or occupancy by others, including. without limitation, all reasonable attorneys' fees and 
expenses incurred by the Agency. 

(4) Any consent by the Agency to a Proposed Sublease shall be held to 
apply only to the specific transaction thereby authorized and shall not constitute a waiver of 
necessity for such consent to any subsequent transaction, including but not limited to a subsequent 
transaction by any trustee, receiver or liquidator, or personal representative of the Sublessee nor 
shall the references anywhere in this Lease to lessees, sublessees. sub-sublessees, licensees and 
occupants be construed as a consent by the Agency to a sale, lease, subletting. sub-subletting, 
license, transfer, conveyance or use or occupancy by others. 

(5) Within thirty (30) days after the end of each calendar year, the 
Company shall deliver to the Agency a current rent roll and a certificate. (i) listing all non-
residential leases, subleases, sub-subleases, licenses and other occupancy agreements in effect with 
respect to the Project Facility, or any portion thereof, during the immediately preceding fiscal year, 
including, without limitation, the name of the lessee, sublessee, sub-sublessee, licensee or 
occupant, the square footage of the space leased, subleased, licensed or occupied, the rental and 
other consideration for such lease. sublease, sub-sublease, license or agreement, and such other 
information as the Agency may reasonably require from time to time, and (ii) certifying that such 
leases, subleases, sub-subleases, licenses or other occupancy agreements do not and shall not result 
in a violation of the terms of this Lease or any other Transaction Document. 

(D) In the event of the Company's default beyond any applicable grace, notice 
or cure periods in the payment of rent or other amounts due under this Lease or the other 
Transaction Documents, the Agency shall have the right, but not the obligation, to collect rent 
from any lessee, sublessee, sub-sublessee. licensee or occupant during the continuance of any such 
default. The Agency may apply the net amount received by it to the rent provided herein, and no 
such collection shall be deemed a waiver of the covenant herein against assignment, transfer or 
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(h) no funds of the Agency shall, as a result of the Agc-ncy's
consent to the Proposed Sublcase. be given hereunder to any group or organization which is
attempting to prevenl the establishment of an industrial or manufacturing plant within the State;

(r) the usc of the Sublease Premises as contemplated by the
Proposed Sublease would not cattse the Project Facility or any part thereofor the operation thereof
to be in violation of any Applicable Law; and

0) no additional Financial Assistance is
Company in connection w.ith such Proposed Sr.rblease.

requested by the

lfthe Proposed Sublease does not satisfy each and every condition set fofth in clauses (a) through
and including O above, then the Proposed Sublease sha1l require the Agency's prior writtin
consent, which consent may be granted or withheld in thc Agency's sole and absolute discretiop.

(3) If the Agency grants its consent as aforesaid, the Agency shall
execute and deliver the signed l ACA to the Conrpany provided that the Company shall have paid
the Agency's consent fee of$750 and all reasonable and customary fees and expenscs incurred by,
the Agency in connection with such lease, subletting, sub-subletting. license. transfer. conveyance
or use or occupancy by others, including. without limitation, all reasonablc attorneys' fees ancl
expenses incurred by the Agency.

(4) Any consent by the Agency to a Proposed Sublease shall be held to
apply only to the specific transaction therebl' authorized and shali not constitute a waiver of
nccessity for such consent to any subsequent transaction. including but not limited to a subsequent
transaction by arry trustee, receiver or liquidator. or personal representative of the Sublessee nor
shall the references anyr,,'here in this Lease to lessees, sublessees. sub-sublessees, licensees and
occupants be construed as a consent by the Agency to a sale, lcase, suble11ing. sub-subletting.
license, transfer, conveyance or use or occupancy by others.

(5) Within thirty (30) days after the end of each calendar year, the
Companl' shall deiiver to the Agency a culrent rent roll and a certificate. (i) listing all non-
residential leases, subleases. sub-subleases, licenses and other occupancy agreements in effect u,ith
respect to the Project Facility. or anv portion thereof, during thc immediately preceding fiscal year,
including. without limitation. the name of tlie lessee, sublessee, sub-sublessee, licensee or
occupant, the squarc footage of the space leased, subleased, licensed or occupied, the rental and
other consideration for such lcase. sublease, sub-sublease, liccnse or agreement, and such other
infomation as the Agency may reasonablv require from time to time, and (ii) certifying that such
leases, subleases, sub-subleases, licenses or othcr occupancy agrcements do not and shall not result
in a violation of the temrs of this Lease or any other Transaction Document.

(D) In the event ofthe Company's default beyond any applicablc grace, notice
or cure periods in the pa1'ment of rent or other amounts due under this Lease or the other
Transaction Documents, the Agency shall have the right. but not tire obligation. to collect rent
from any lessec, sublessee. sub-sublessee. licensce or occupant cluring the continuance of any such
default. The Agency may apply the net amount received by it to the rent provided herein, and no
such collection shall be deemed a waiver of the covenant herein against assignment. transfer or
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sublease of the Project Facility, or constitute the acceptance of the lessee, sublessee, sub-sublessee, 
licensee or occupant, or a release of the Company from the further performance of the covenants 
herein contained on the part of the Company. 

(E) Subject to subsection (F) of this Section 9.3 and except for the creation of 
Permitted Encumbrances, the Company shall not sell, transfer, convey or otherwise dispose of its 
interest in the Project Facility or any portion thereof without the prior written consent of the 
Agency, which consent may be granted or withheld in the Agency's sole and absolute discretion. 
The standards set forth above shall also apply to any subsequent sale, transfer, conveyance or other 
disposal of the Project Facility or any part thereof 

(F) Notwithstanding anything to the contrary contained in this Section 9.3 (but 
subject to the provisions of the Lender Mortgage), in any instance where the Company determines 
that any portion of the Project Facility has become inadequate, obsolete, worn out, unsuitable, 
undesirable or unnecessary, the Company may remove such portion of the Project Facility and 
may sell, trade in, exchange or otherwise dispose of the same in the ordinary course of its business, 
as a whole or in part, without the prior written consent of the Agency but, upon reasonable prior 
notice to the Agency, provided that such removal will not materially impair the value of the Project 
Facility as collateral and provided the same is forthwith replaced with items of similar quality and 
value as the items replaced as of the date of original installation of the replaced items except in the 
ordinary course in which case no prior notice is required. At the request of the Company, the 
Agency shall execute and deliver to the Company all instruments reasonably necessary or 
appropriate to enable the Company to sell or otherwise dispose of any such item of Property free 
from the Liens of the Transaction Documents. The Company shall pay all reasonable costs and 
expenses (including reasonable attorneys' fees and expenses) incurred in transferring title to and 
releasing from the Liens of the Transaction Documents any item of Property removed pursuant to 
this Section 9.3. No conveyance of any part of, or interest in, the Project effected under the 
provisions of this subsection (F) shall entitle the Company to any abatement or diminution of the 
rents payable by it under this Lease or any abatement or diminution of the Company's obligations 
under the PILOT Agreement. 

(G) The Company shall use its commercially reasonable efforts to market and 
lease space within the Project Facility. 

ARTICLE X 
EVENTS OF DEFAULT AND REMEDIES 

SECTION 10.1 EVENTS OF DEFAULT DEFINED. (A) The following shall be 
"Events of Default" under this Lease, and the terms "Event of Default" or "default" shall mean, 
whenever they are used in this Lease, any one or more of the following events: 

(1 ) A default by the Company in the due and punctual payment of any 
amount due under this Lease or under any other Transaction Document, and the 
continuance thereof for a period of ten (10) days after written notice thereof is given by the 
Agency to the Company. 
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sublease ofthe Project Facility, or constitute the acceptance ofthe lessee. sublessee. sub-sublessee,
Iicensee or occupant. or a release of thc Company from the further perfbrmance of the covenants
herein contained on the part of the Company.

(E) Subject to subsection (F) ofthis Section 9.3 and except for the creation of
Permitted Encumbrances, thc Company shall not sell, transfcr. convey or otherwise dispose of its
intcrest in the Project Facility or any portion thereof lvithout the prior rlritten consent of the
Agency, which consent may be granted or withhcld in the Agency's sole and absolute discrelion.
The standards set forth above shall also appl,v to any subscquent sale, transfer. convevancc or other
disposal ofthe Project Facility or anl,part thereof.

(F) Notwithstanding an;rthing to the contrary contained in this Section 9.3 (but
subject to the provisions of the Lender Mortgage). in any instance where thc Company determines
that any portion of the Project Facility has become inadequate, obsolete, wo1-11 out. unsuitable,
undesirable or unnecessary. the Company may remove such portion of the Project Facility and
mav sell, trade in. exchange or otherwise dispose of the same in the ordinarl.course of its business,
as a wholc or in part. rvithout the prior rv'ritten consent olthe Agency but. upon reasonable prior
notice to the Agency, provided that such removal will not materially impair the value of the Project
Facility as collateral and provided the same is forthwith replaced with items of similar quality and
value as the itcms replaced as of the date of original installation of the replaced items exiept in the
ordinary course itt which case no prior notice is required. At the request of the Company. the
Agency shall execute and delivcr to the Company all instrumcnts reasonably necessary or
appropriate to cnable the Company to sell or otherr,,'ise dispose of any such item of Property free
from the Liens of the Transaction Documents. The Company shall pay all reasonabletosis and
expenses (including reasonable attorneys' fees and expenses) incurrcd in transferring title to and
releasing from the Liens of the l'ransaction Documents any item of Properly renroved pursuant to
this Section 9.3. No conveyance of any part ot. or interest in. the Project effectc-d under the
provisions of this subsection (F) shall entitle the Company to any abatement or diminution of the
rents payable by it under this Lease or any abatcment or diminution olthe Companv's obligations
under the PILOT Agrecment.

(G) The Company shall use its commcrcially reasonable effo(s to market and
leasc space within the Project Facility.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

sEClIoN 10,1 EVENTS or DEFAULT DEFINED. (A) The following shall be
"Evcnts of Default" under this Leasc, and the terms "Event of Default" or "default" shall mean.
q'henever they arc used in this Lease, any one or more of the follou,ing events:

(l) A default by the Compa:ry in the due and punctual payment of any
amount due under this Lease or under any other Transaction Document, and thc
continuance thereoffor a period often (10) days after tvritten notice thercof is given bi,.the
Agency to the Company.
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(2) A default in the performance or observance of any covenant, 
condition or agreement on the part of the Company in this Lease (other than as set forth in 
subsection (1) above or in any other subsection of this Section 10.1(A)) and the continuance 
thereof for a period of thirty (30) days after written notice thereof is given by the Agency 
to the Company, or, if such covenant, condition or agreement is capable of being cured but 
cannot be cured within such thirty (30) day period, the failure of the Company to commence 
to cure within such thirty (30) day period or to prosecute the cure to completion with due 
diligence. 

(3) The occurrence of an '`Event of Default" under any other 
Transaction Document, which has not been cured within any applicable grace, notice or 
cure period. 

(4) The Company shall generally not pay its debts as such debts become 
due or admits its inability to pay its debts as they become due. 

(5) The Company shall conceal, remove or permit to be concealed or 
removed any material part of its Property, with intent to hinder, delay or defraud its 
creditors, or any one of them, or shall make or suffer a transfer of any of its Property which 
is fraudulent under any bankruptcy, fraudulent conveyance or similar law; or shall make 
any transfer of its Property to or for the benefit of a creditor at a time when other creditors 
similarly situated have not been paid; or shall suffer or permit, while insolvent, any creditor 
to obtain a Lien upon any of its Property through legal proceedings or distraint which is 
not vacated within twenty (20) days from the date thereof. 

(6) (a) The filing by the Company (as debtor) of a voluntary petition 
under Title 11 of the United States Code or any other federal or state bankruptcy or 
insolvency statute; (b) the failure by the Company within sixty (60) days to lift any 
execution, garnishment or attachment of such consequence as will impair the Company's 
ability to carry out its obligations hereunder; (c) the commencement of a case under Title 
11 of the United States Code against the Company as the debtor or commencement under 
any other federal or state bankruptcy or insolvency statute of a case, action or proceeding 
against the Company and continuation of such case, action or proceeding without dismissal 
for a period of sixty (60) days; (d) the entry of an order for relief by a court of competent 
jurisdiction under Title 11 of the United States Code or any other federal or state 
bankruptcy statute with respect to the debts of the Company; or (e) in connection with any 
insolvency or bankruptcy case, action or proceeding, appointment by final order, judgment 
or decree of a court of competent jurisdiction of a receiver, liquidator or trustee of the 
whole or a substantial portion of the Property of the Company, unless such order, judgment 
or decree is vacated, dismissed or dissolved within sixty (60) days of such appointment. 

(7) Except as expressly permitted under this Lease, if any interest in the 
Company shall be sold, assigned, transferred, conveyed, mortgaged, pledged, hypothecated 
or alienated, or if any partner, member or shareholder of the Company enters into an 
agreement or contract to do so, without the prior written consent of the Agency. 
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(2) A dcfault in the peformance or observance of any covenant,
condition or agreement on the part olthe Company in this Lease (other than as sct fbrth in
subsection (1) above or in any other subsection of this Section 1 0.1(A)) and the continuance
thereof for a period of thirty (30) days after u.ritten notice thereoi L glvel by the Agency
to the Company, or, ifsuch covenant, condition or agreement is capabie ofbeing.u.Jd but
cannot be curcd u,ithin such thifiy (30) day period. the failure ofthe company to commencet!-:*. within such thirty (30) day period or to prosccute the cure to completion with due
diligence.

Transaction Document, which has not been cured within any applicable grace
cure period.

(4) The company shal1 generaily not pay its debts as such debts become
due or admits its inability to pay its debts as they becomi due.

(5) The company shalr concear. remove or permit to be concealed or
removed any material part of its Propertl', with intent to hindcr, delay or defraud its
creditors, or any onc of them, or shall make or suffer a transfer of any of its property il,hich
is fraudulent under an1' bankruptcy, fraudulent conveyance or similar lawl or shall make
any.transfer of its Property to or for the benefit of a creditor at a time when other creditors
similarly situated have not been paid; or shall suffer or permit, w,hile insolvent, any creditor
to obtain a Lien upon any ofils Property through legil proceedings or distraint which is
not vacated within tw.enty (20) days from the date thereof.

(6) G) Jhe_ hling by the Company (as crebtor) of a voluntary petition
under Title i1 ofthe Ilnited states Code or any othcr federai or state bankruptcl,or
insolvency statute; (b) the failure by the compiny within sixty (60) days to iift-any
execution, garaishment or attachment of such consequence as wili impair the company.s
ability to carry out its obligations hereunder; (c) the commencement oi u .ur. under T.itle
11 of the llnited States Code against the Company as the debtor or commencement under
any other fedcral or state bankruptcy or insolvency statr.rte of a case, action or proceeding
against the Company and continuation of such case, action or proceedilg r.vithout dismissal
for. a pcriod or sixty (60) days: (d) the entry of an order tbr relief by a lourt of competentjurisdiction under Title 11 of the United States Code or any other federal or state
bankruptcy statute with respect to the debts of the Company; or 1e; in connecti<-rn with any
insolvency or bankruptcy case. action orproceeiring. appointmentty final order,judgment
or decree of a court of competent jurisdiction ofi riieiver. liquidator or trustce of the
whole or a substa:rtial portion of the property of the Company, uri.r, such order. judgment
or decree is vacated. dismissed or dissorved within sixty (60j days of such appoi,tment.

(7) Except as expressly perntitted under this Lease. ifany interest in the
Company shall be soid, assigned. transferred, conveyed. morlgaged, piedged, hypothccated
or alienated. or if any partner, member or shareholde. orine compaiy enters into an
agreement or contract to do so. without the prior i,r,ritten consent of the Agency.

(3) The occtrrrence of an ''Event of Default', under any other
, notice or
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(8) The imposition of a Lien on the Project Facility other than a 
Permitted Encumbrance and the failure of the Company to remove such Lien, whether by 
the payment of money, the securing of a bond or otherwise, within twenty (20) days after 
the Company receives notice or becomes aware of such imposition. 

(9) The removal of the Project Facility, or any portion thereof, outside 
the County, without the prior written consent of the Agency, other than in connection with 
a removal permitted under Section 9.3(E) of this Lease. 

(10) If any of the events enumerated in clauses (4) through (6) of this 
Section 10.1(A) shall happen to any Guarantor. 

(11) If any certificate, statement, representation, warranty or financial 
statement made to the Agency by or on behalf of the Company or any Guarantor shall prove 
to have been false, misleading or incorrect in any material respect at the time as of which 
the facts therein set forth were made, or to have omitted any material liability or claim 
against the Company or any Guarantor. 

(12) If the environmental or ecological condition of the Project Facility 
is in violation of any Environmental Law or any permit. license or approval related thereto 
or if the Project Facility, or any part thereof, contains any Hazardous Materials (except 
Hazardous Materials which do not violate Environmental Laws), and the Company is either 
unable to commence to comply with such Environmental Laws within forty-five (45) days 
of the notification or discovery of such violation or to complete all appropriate and lawful 
remedial containment and clean-up action within one hundred twenty (120) days of the 
notification or discovery of the existence of such Hazardous Materials. 

(13) Any material loss or material impairment of the Agency's or the 
Company's respective interests in and to the Project Facility, or any part thereof, not due 
to the voluntary acts of the Agency. 

(14) The Company, any Guarantor, any Affiliate of the Company or any 
Guarantor, or any member or manager of the Company shall become a Prohibited Person. 

(15) Subject to assignments expressly permitted by this Lease, any 
assignment of this Lease or the Company Lease by the Company, in whole or in part, or 
any letting, subletting or sub-subletting of the Project Facility, or any portion thereof, in 
violation of the terms of this Lease, or any sale, assignment or transfer of fee title to the 
Project Facility by the Company. 

(16) An Event of Default shall occur under the Company Lease, any 
Lender Mortgage or under any other Permitted Encumbrance. 

(17) If Michael Ambrosino and Frank J. Cassisi cease to have day-to-day 
control of the management and operations of the Company for any reason, except in 
connection with a permitted transfer made with the prior written consent of the Agency 
and in which the Agency expressly consents to such change of management and operations. 
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(8) The imposition of a Lien on the project Facility other than a
Permitted Encumbrance and the failure of the Company to removc such Lien. whether by
the payment of money, the securing of a bond or otherwise, within twenty (20) days aftei
the Company receives notice or becomes aware of such imposition.

(9) 'I'he removal of the project Facility, or any portion thereof, outside
the County, without the prior written consent of the Agency, other than in connection with
a removal permitted under Section 9.3(E) of this Lease.

(10) If a:ry of the events enumerated in clauses (4) through (6y of this
Scction 10.1(A) shall happen to any Guarantor.

(11) lf any cefiificate, statement, represcntation. warranty or financial
statement madc to the Agencl, by or on behalf of the Company or any Guarantor shall prove
to have been false. misleading or incorrect in any material respect at the time as of which
the facts therein set forth tlere made, or to have omitted any material liability or claim
against the Company or any Guarantor.

(12) If the environmental or ecological condition of the Project Facility
is in violation of an;' Environmental Law or any permit. license or approval related thereto
or if the Project Facility, or any palt thereol contains any Hazardous Materials (except
I lazardor"ts N{atcrials w-hich do not violate Environmental Laws), and the Company is either
unable to commence to comply w-ith such Environmental Laws within forty-five i+s) auy,
of the notification or discovery of such violation or to complete all appropriate and lawful
remedial containmcnt and clean-up action u,ithin one hundred twenty (120) days of the
notification or discovery of the existence of such Hazardous Materials.

(13) Anv material loss or material impairment of the Agenc1,,s or the
company's rcspective interests in and to the Project Facility, or any paft thereof, not due
to the voluntary acts ofthe Agency.

(14) The Company.. any Guarantor, any Affiliate of the Companv or an).
Guarantor, or any member or manager of the Company shall become a Prohibited pcrson.

(15) Subject to assignmenrs expressly permitted by this Lease, any
assignment of this Lcase or the company Leasc by the company, in whole or in part, oi
any letting, subletting or sub-subletting of the Project Facility, or any por-tion thereof, in
violation of the terms of this Leasc, or any sale. assignment or translei of fee title to thc
Project F'acility by the Company.

(16) An Event of Default shall occur under the Company Lease, any
Lendcr Mortgage or under any other Permitted Encumbrance.

(17) If Michael Ambrosino and Frank J. Cassisi cease to have day-to-day
control of the managcment and operations of the Company for any reason, except in
connection u'ith a permitted transfer made rvith the prior written consent of the Agency
and in u'hich the Agency expressly consents to such change of management ancl operations.
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(18) The Company or any Guarantor defaults under or attempts to 
withdraw, rerate, cancel or disclaim liability under any guaranty or indemnity made by 
such party in favor of the Agency, including, without limitation, the Environmental 
Indemnification or the Guaranty. 

(19) If the Company fails to maintain or fails to cause to be maintained 
the Minimum Employment Requirement at any time during the term of this Lease. 

(20) The Company shall have ceased to operate the Project Facility as a 
mixed-use commercial/residential rental facility in the manner contemplated by this Lease, 
or shall have otherwise effected a substantial change in the scope and nature of the Project 
Facility without the consent of the Agency. 

(21) Failure by the Company at any time to keep in full force and effect 
any insurance policy or coverage required by Section 6.3 of this Lease. 

(22) A default by any lessee. sublessee, sub-sublessee, licensee or 
occupant under its respective TACA which is not cured within thirty (30) days of notice 
from the Agency thereof; it being understood and agreed that in the event the Company is 
diligently and continuously exercising its remedies to cure such default or remove the 
subject lessee, sublessee, sub-sublessee, licensee or occupant, such thirty (30) day cure 
period shall be extended as necessary for the Company to cure or complete such process 
but such additional period shall not exceed one hundred twenty days (120) in any event. 
The foregoing grace and cure period shall not apply with respect to a default under a 
Related Sublease. 

(B) Notwithstanding the provisions of Section 10.1(A) hereof if by reason of 
force majeure (as hereinafter defined) either party hereto shall be unable, in whole or in part, to 
carry out its obligations under this Lease and if such party shall give notice and full particulars of 
such force majeure event or cause in writing to the other party within a reasonable time after the 
occurrence of the event or cause relied upon, the obligations under this Lease of the party giving 
such notice, so far as they are affected by such force majeure, shall be suspended during the 
continuance of the inability to perform. The suspension of such obligations for such period 
pursuant to this subsection (B) shall not be deemed an Event of Default under this Section 10.1. 
Notwithstanding anything to the contrary in this subsection (B), an event of force majeure shall 
not excuse, delay or in any way diminish the obligations of the Company to make the payments 
required under this Lease, to obtain and continue in full force and effect the insurance required by 
Article VI hereof, to provide the indemnity required by the provisions of this Lease and to comply 
with the provisions of Sections 2.2, 6.6, 8.2, 8.4. 8.5 and 8.7 hereof. The term "force majeure" as 
used herein shall include acts outside of the control of the Agency and the Company, including, 
but not limited to, acts of God, strikes, lockouts or other industrial disturbances, acts of public 
enemies, insurrections, riots, epidemics. pandemics, landslides, lightning, earthquakes, fire, 
hurricanes, storms, floods, washouts, droughts, restraint of government and people, civil 
disturbances, breakage or accident to transmission pipes or canals, and failure of utilities. 
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(18) The Compary or any Guarantor defauits under or attempts to
withdraw-, rerate, cancel or djsclaim liability under any guaranty or indemnity made by
such party in favor of the Agency, including. without limitation. the Environmental
Indemnification or the Guarantl'.

(19) If the Company f-ails to maintain or fails to cause to be maintained
the Minimum Emplovment Requirement at any time during the term of this Lease.

(20) The Company shall have ceased to operate the Project lacility as a
mixed-use commercial/residential rental facility in the manner contemplated by this Lease.
or shall har,e otherwise effected a substantial change in the scope and nature ofthe Projecl
Facility without the consent of the Agency.

(2 1) Failure by the Company at any time to keep in fuIl force and cffect
any insurance policy or co\.erage required by Section 6.3 ofthis Lease.

(22) A default by any lessee. sublessee, sub-sublessee. licensee or
occupant under ils respective TACA which is not cured within thirty (30) da,vs of notice
from the Agcncy thereof; it being understood and agreed that in the event the company is
diligently and continuously exercising its remedies to cure such default or remove the
subject lessee, sublessee, sub-sublcssee, licensee or occupant, such thirty (30) day cure
period shall bc extended as necessary for the Company to cure or complete such process
but such additional period shall not exceed one hundred twenty days (120) in any event.
The foregoing grace and cure period shall not apply vvith respect to a dcfault under a
Related Sublease.

(B) Notwithstanding the provisions of Section 10.1(A) hereof if by reason of
force majeure (as hereinafter detined) either parly hereto shall be unable, in whole or in part, 1o
carry out its obligations rlnder this Lease and if such party shall give notice and full parliculars of
such force maj ettre evcnt or cause in writing to the other party within a reasonable time after the
occurence ofthe event or cause rclied upon, the obligations under this Lease ofthe party giving
such noticc, so far as thev are affected by such force majeure. shall be suspended during the
continuance of the inability to perform. The suspension of such obligations for such period
pursuant to this subsection (B) shall not be deemed an Event of Detault under this Section 10.1.
Notu'ithstanding anything to the contrary in this subsection (B), an event of fbrcc majeure sha1l
not excuse, delay or in any w-ay diminish the obligations of the Company' to make the paymcnts
required trnder this Lease, to obtain and continue in full force and effect the insurance required by
Article VI hereof^ to provide the indemnity requircd by the provisions of this Lease and to comply
w'iththeprovisionsofSections2.2,6.6,8.2,8.4.8.5and8.7hereof. Theterm"forcemajeure"as
used herein shall inch"rde acts outside of the control of the Agency and the Company, including,
but not limited to. acts of God, strikes, lockouts or other industrial disturbances. acts of public
enemies. insurections, riots, epidemics. pandemics, landslides, lightning, earlhquakes, firc,
hurricanes, storms, floods" washouts. droughts. restraint of govemmcnt and people, civil
disturbances. breakage or accident to transmission pipes or canals, and failure ofutilitics.
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SECTION 10.2 REMEDIES ON DEFAULT. Whenever any Event of Default shall 
have occurred and be continuing, the Agency may, to the extent not prohibited by law and upon 
five (5) days' prior written notice, take any one or more of the following remedial steps: 

(1) declare to be immediately due and payable, whereupon the same 
shall become immediately due and payable, (a) all amounts payable pursuant to Section 
5.3 hereof, and (b) all other payments due under this Lease or any of the other Transaction 
Documents, including, without limitation, any resulting Recapture of Benefits under 
Section 11.3 of this Lease; or 

(2) re-enter and take possession of the Project Facility, enforce or 
terminate this Lease, sell or assign the Agency's interest in the Project Facility, subject to 
Permitted Encumbrances, at public or private sale, as a whole or piecemeal, in whole or in 
part, for such consideration as may be deemed appropriate in the circumstances by the 
Agency, and hold the Company liable for the amount, if any, by which the aggregate unpaid 
amounts due hereunder exceed the Net Proceeds received upon such sale, or manage and 
operate the Project Facility, collect all or any rents accruing therefrom, let or relet the 
Project Facility or any part thereof for the Agency's own account or the account of the 
Company. holding the Company liable for payments due up to the effective date of such 
leasing and for the difference in the rent and other amounts paid by the Sublessee pursuant 
to such lease and the rental payments and other amounts payable by the Company 
hereunder, cancel or modify leases, evict tenants, bring or defend any suits in connection 
with the possession of the Project Facility in its own name or in the Company's name, 
make repairs as the Agency deems appropriate, and perform such other acts in connection 
with the management, operation or disposition of the Project Facility, or any portion 
thereof, as the Agency. in its discretion, may deem proper; or 

(3) terminate this Lease and/or terminate the Company Lease and/or 
convey to the Company all the Agency's right, title and interest in and to the Project 
Facility. The conveyance of the Agency's right, title and interest in and to the Project 
Facility shall be effected by the execution by the Agency of the Termination of Lease 
and/or the Termination of Company Lease and/or the delivery of the Bill of Sale to 
Company, as applicable. The Company hereby agrees to pay all expenses and taxes, if 
any, applicable to or arising from any such termination and conveyance. The Company 
hereby waives delivery and acceptance of such termination and Bill of Sale to Company as 
a condition to their validity, and appoints the Agency its true and lawful agent and attorney-
in-fact (which appointment shall be deemed to be an agency coupled with an interest) with 
full power of substitution to file on its behalf all affidavits, questionnaires and other 
documentation necessary to accomplish the recording or filing of such documents; or 

(4) bring an action for damages, injunction or specific performance; or 

(5) suspend the right of the Company and the Sub-Agents to act as 
agents for the Agency in connection with the Project, including, without limitation, as its 
agent for the purpose of the sales and use tax exemption afforded pursuant to this Lease; 
or 
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SECTION 10.2 REMEDIES ON DEFAULT. Whenever any Event of Default shall
have occurred and be continuing, the Agency may, to the extent not prohibited by law and upon
five (5) days' prior written notice, take any one or more of the following remedial steps:

(1) declare to be immediately due and payable, ll'hereupon the same
shall bccome immediately due and payable, (a) all amounts payable prusuant to Section
5.3 hereof, and (b) all other payments duc under this Lease or any ofthe other Transaction
Documents, including, without limitation, an1' resulting Recapture of Benefits under
Section ll.3 ofthis Lease: or

(2) re-enter and take possession of the Project Facility, cnforce or
tetminate this Leasc. sell or assign the Agency's interest in the Project Facility, subject to
Permitted Encumbrances, at public or private sale, as a whole or piecemeal, in ra.hole or in
part, for snch consideration as may be deemed appropriate in the circumstances by the
Agency, and hold the Company liable for the amount, if any, by which the aggregate unpaid
atnounts due hereundcr cxceed the Net Proceeds received upon such sale, or manage and
operate the Project }acility. collect all or any rents accruing therefrom. let or relet the
Projcct Facility or any patt thereoffor the Agency's own account or the account ofthe
Company. holding the Company liable for payments due up to the effective date of such
leasing and for the difference in the rent and other amounts paid b1'the Sublessee pursuant
to such lease and the rental payments and other amounts payable by the Compan,v
hereunder. cancel or modify leases, evict tenants, bring or defend any suits in connection
with the possession of the Project Facility in its own namc or in the Company's name,
make repairs as the Agency deems appropriate. and perform sr.rch other acts in connection
with the managemcnt, operation or disposition of the Project Facility, or any portion
thereof, as the Agency. in its discretion, may dr-cm proper; or

(3) terminate this Lease and/or terminate the Company Lease and/or
convey to thc Company all the Agenc,v's right, title and interest in and to the Project
Facility. 'fhe conveyance of the Agcncy's right, title and interest in and to the Project
Facility sha11 be effected by the execution by the Agency of the Ternrination of Lease
and/or the Termination of Company Lease and/or the delivery of the Bill of Salc to
Company, as applicable. Thc Company hereby agrees to pay all expenses and taxes. if
any, applicable to or arising from any such termination and convcyance. The Company
hereby r,vaives delivery and acceptance of snch termination and Bill of Sale to Company as
a condition to their validity, and appoints the Agency its true and lawful agent and attomey-
in-fact (rvhich appointment shall be dccmed to be an agency coupled with an interest) with
full power of substitution to file on its behalf all affidavits, questiorulaires and othcr
documentation necessary to accomplish the recording or filing of such documents; or

(4) bring an action for damages, injunction or specific performance; or

(5) suspend the right of the Company and the Sub-Agents to act as
agents for the Agency in conriection with the Project, including. 

"vithout 
limitation. as its

agent for the purposc ofthe sales and use tax exemption alforded pursuant to this Leasel
or
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(6) require the Company to make payments in lieu of real property taxes 
under the PILOT Agreement in amounts equal to the amounts the Company would 
otherwise be required to pay if the Company were the owner of the Project Facility (and 
the Agency did not hold an interest therein); or 

(7) take any other action at law or in equity which may appear necessary 
or desirable to collect any amounts then due or thereafter to become due hereunder and to 
enforce the obligations, agreements or covenants of the Company under this Lease. 

(B) No action taken pursuant to this Section 10.2 (including repossession of the 
Project Facility) shall relieve the Company from its obligations to make all payments required by 
this Lease and the other Transaction Documents. 

SECTION 10.3 REMEDIES CUMULATIVE. No remedy herein conferred upon or 
reserved to the Agency is intended to be exclusive of any other available remedy, but each and 
every such remedy shall be cumulative and in addition to every other remedy given under this 
Lease or now or hereafter existing at law or in equity. No delay or omission to exercise any right 
or power accruing upon any default shall impair any such right or power or shall be construed to 
be a waiver thereof, but any such right and power may be exercised from time to time and as often 
as may be deemed expedient. In order to entitle the Agency to exercise any remedy reserved to it 
in this Article X, it shall not be necessary to give any notice, other than such notice as may be 
herein expressly required. 

SECTION 10.4 AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES. 
In the event the Company should default under any of the provisions of this Lease or any other 
Transaction Document and the Agency should retain attorneys or incur other expenses for the 
collection of amounts payable hereunder or the enforcement of performance or observance of any 
obligations or agreements on the part of the Company herein contained, the Company shall, on 
demand therefor, pay to the Agency such reasonable fees and expenses (including, without 
limitation, reasonable attorneys' fees and expenses) so incurred, whether an action is commenced 
or not. 

SECTION 10.5 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. In 
the event any agreement contained herein should be breached by either party and thereafter such 
breach be waived by the other party, such waiver shall be limited to the particular breach so waived 
and shall not be deemed to waive any other breach hereunder. 

ARTICLE XI 
EARLY TERMINATION 

SECTION 11.1 EARLY TERMINATION OF THE LEASE. The Company shall 
have the option to terminate this Lease and the Company Lease at any time prior to the termination 
date specified in Section 5.2 hereof by filing with the Agency a certificate signed by an Authorized 
Representative of the Company stating the Company's intention to do so pursuant to this Section 
11.1 and setting forth the effective date of such termination. which effective date shall not be less 
than thirty (30) days after the delivery of the certificate to the Agency. The exercise of the option 
to terminate pursuant to this Section 11.1 shall constitute a - Recapture Event" (as such term is 
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(6) require the Company to make payments in lieu of real properly taxes
under the PILOT Agreemcnt in amounts equal to the amounts the Company would
othem'ise be required to pay if the Company were the owner of the Project Facility (and
the Agency did not hold an interest therein); or

(7) take any other action at law or in equity which may appear necessary
or desirable to collect any amounts then due or thereaftcr to become due hereunder and to
enforcc thc obligations, agreements or covenants ofthe Company under this Lease.

(B) No action taken pursuant to this Section 10.2 (including repossession of the
Project Facility) shall relieve the Company from its obligations to make all payments required by
this Lease and the other Transaction Documents.

SECTION 10.3 REMEDIES CUMIILATIVE. No remedy herein confered upon or
reserv'ed to the Agency is intended to be exclusive of any other available remedy, but each and
every such remedy shall be cumulative and in addition to every other remedy given under this
Lease or now or hereafter existing at law or in equity. No delay or omission to cxcrcisc any right
or por\,'er accruing upon any default shall impair any such right or power or shall be construed to
be a waiver thereof, but an,v such right and pora,er may be exercised from time to time and as often
as may be deemed expedient. In order to entitle the Agency to exercisc any'rr-mcdy reserved to it
in this Article X, it shall not bc nccessary to give any notice, other than such notice as may be
herein expressly required.

SICTION 10.4 AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES.
In the event the Company should defarilt under any ofthe provisions ofthis Lease or any other
Transaction Document and the Agency should retain attomeys or incur other expenses for the
collection of amounts payable hereunder or the enforcement of perfornance or observance ofany
obligations or agreenrents on the part of thc Company herein contained, the Company sha11, on
demand therefor, pay to the Agency such reasonable fees and expenses (including, without
limitation, reasonable attorneys' fees and expenses) so incurred, whether an action is commcnced
or not.

SECTION 10.5 NO ADDITIONAL WAIVER IMPLIED BY ONL, WAIVER. IN
the event any agreement contained herein should be breached by either party and thereafter such
breach be u,aived by the other part.v. such waiver shall be limited to the particular brcach so waived
and shall not be deemed to waive anv other breach hcrcunder.

ARTICLE XI
EARLY TERMINATION

SECTION 11.1 EARLY TERMINATION OF THE LEASE. The Company shall
hat.e the option to terminate this Lease and thc Company Lease at any time prior to the termination
datc specif,red in Section 5.2 hereof by filing with the Agency a certificate signed by an Authorized
Representative of the Company stating the Company's intention to do so pursuant to this Scction
11.1 and setting forlh the effective datc of such terrnination. which effective date shall not be less
than thirty (30) days after the delivery of the certificate to the Agency. The exercise of the option
to terminate pursuant to this Section 11.1 sha11 constitute a ''Recapture Event" (as such tr-tm is
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defined in Section 11.3 of this Lease). The Company shall not, at any time, assign or transfer its 
option to terminate this Lease and purchase the Agency's interest in the Project Facility as 
contained in this Section 11.1 separate and apart from a permitted assignment of this Lease 
pursuant to Section 9.1 of this Lease without the prior written consent of the Agency. 

SECTION 11.2 OBLIGATION TO SELL AND TERMINATE THE LEASE. 

(A) Contemporaneously with the termination of this Lease in accordance with 
Section 5.2 or Section 11.1 of this Lease, the Company shall pay all sums required to be paid to 
the Agency or any other Person pursuant to this Lease and the other Transaction Documents then 
due and owing the Agency at the time of termination or due and owing the Agency as a result of 
such termination (including any applicable Recapture of Benefits). The obligation of the Agency 
under this Section 11.2 to convey its interest in the Project Facility to the Company and to terminate 
this Lease and the Company Lease will be subject to there being no uncured Event of Default 
existing hereunder or under any other Transaction Document, and there being no other event which 
would, but for the passage of time or the giving of notice, or both, be such an Event of Default. 

(B) The termination of this Lease and the conveyance of the Agency's right, 
title and interest in and to the Project Facility shall be effected by the execution and delivery by 
the Agency of (1) the Termination of Company Lease (an unexecuted copy of which is attached 
hereto as Exhibit C). (2) the Bill of Sale to Company (an unexecuted copy of which is attached 
hereto as Exhibit D), and (3) the Termination of Lease (an unexecuted copy of which is attached 
hereto as Exhibit E). In addition, the Agency shall use commercially reasonable efforts to cause 
the County to execute and deliver a satisfaction in recordable form of the PILOT Mortgage (the 
"PILOT Mortgage Satisfaction."). The Company hereby agrees to pay all expenses and taxes, if 
any. applicable to or arising from such termination, including. without limitation, all of the 
Agency's reasonable costs and expenses in connection therewith (including reasonable attorneys' 
fees and expenses). 

(C) The Company agrees to prepare the Termination of Company Lease, the 
Bill of Sale to Company and/or the Termination of Lease and the PILOT Mortgage Satisfaction, 
and all schedules thereto, together with all equalization and assessment forms and other necessary 
documentation, and to forward same to the Agency at least fifteen (15) days prior to the date that 
this Lease is to he terminated and the Agency's interest in the Project Facility or any portion thereof 
is to be conveyed to the Company. The Company hereby irrevocably appoints and designates the 
Agency as its attorney-in-fact for the purpose of executing, delivering and/or recording such 
documents and to take such other and further action as shall be necessary to terminate the Agency"s 
interest in the Project Facility. 

(D) This Lease shall survive the transfer of the Project Facility to the Company 
pursuant to this Section 11.2 and shall remain in full force and effect until ninety-one (91) days 
after all of the Indebtedness shall have been paid in full, and thereafter the obligations of the 
Company shall survive as set forth in Section 12.7 of this Lease. 

(E) Upon the payment in full of all Indebtedness, and notwithstanding the 
survival of certain obligations of the Company as described in Section 12.7 of this Lease, the 
Agency shall upon the request of the Company execute and deliver to the Company such 
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defined in Section 1 1.3 of this Lease). The Company' shall not, at any time, assign or transt'er its
option to terminate this Lease and purchase the Agency's interest in the Project Facility as
contained in this Section 11.1 separate and aparl from a permitted assignment of this Lease
pursuant to Section 9.1 of this Lease without the prior written consL'nt of the Agency.

SECTION 11.2 OBLIGATION TO SELL AND TERMINATE THE LEASE

(A) Contemporaneously w'ith the termination of this Lease in accordance with
Section 5.2 or Section 1 I .1 of this Lease, the Company sha11 pay all sums required to be paid to
the Agency or any other Person pursuant to this Lease and the other Transaction Documents then
due and owing the Agency at the time of termination or duc and owing the Agency as a result of
such termination (including any applicable Recapture of Benefits). The obligation of the Agency
under this Section I 1.2 to convey its interest in the Project Facility to the Company and to terminate
this Lease and the Company Lease will be subiect to there being no uncured Event of Default
existing hereunder or r.mder any other'l ransaction Document, and there being no other event vr,hich
r,r'ould. but for the passage of time or the giving of notice, or both, be such an Event of Default.

(B) The termination of this Lease and the conveyance of the Agency's right,
title and interest in and to the Project Facility shall be effected b1'the execution and delivery by
the Agency of ( 1) the Termination of Company Lease (an unexecuted copy of lr'hich is attached
hereto as Exhibit C). (2) the Bill of Sale to Company (an unexecuted copy of which is attachcd
hereto as Exhibit D), and (3) the Temination of Lease (an unexecuted copy of u,hich is attached
hereto as Exhibit E). In addition, the Agency shall use commercially reasonable efforts to cause
the County to execute and dcliver a satisfaction in recordable form of the PILOT Mortgage (the
"PILOT Mortgage Satisfaction"). The Company hcrcby agrees to pay all expenses and taxes, if
any. applicable to or arising from such termination" including. without limitation. ali of the
Agency's reasonablc costs and expenses in connection therervith (including reasonable attomeys'
fees and expenses).

(C) The Company agrees to prepare the Termination of Companl. Lease, the
Bill of Sale to Company andior the Termination of Lease and the PILOT Mortgagc Satisfaction,
and all schedules thereto, togcther with all equalization and assessment forms and other necessary
documentation, and to forward same to the Agency at lcast fifteen (1 5 ) days prior to the date that
this Lcase is to be terminated and the Agency's interest in the Project Facility or any porlion thereof
is to be conveyed to the Company. The Company hereby irrevocably appoints and designates the
Agency as its attorney-in-fact for the purpose of exccuting, delivering and/or recording such
documents and to take such other and further action as shall be necessary to tcrminate the Agency's
interest in the Project Facility.

(D) This Lease shall sun'ivc the transfer of the Project Facility to the Company
pursuant to this Section 11.2 and shall remain in ful1 force and efl'ect until ninety-one (91) days
after all of the Indebtedness shall have been paid in full. and thereafter the obligations of the
Company shall survive as set forlh in Section 12.7 of this Lease.

(E) Llpon the payment in full of all Indcbtcdness, and notwitlistanding the
survival of certain obligations ol the Company as described in Section 12.7 of this Leasc. the
Agency shall upon the rcquest of the Company execute and deliver to the Company such
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documents as the Company may reasonably request, in recordable form if so requested, to evidence 
the termination and release of all Liens granted to the Agency hereunder. 

SECTION 11.3 RECAPTURE OF AGENCY BENEFITS. 

(A) It is understood and agreed by the parties to this Lease that the Agency is 
entering into this Lease in order to provide the Financial Assistance to the Company for the Project 
and to accomplish the purposes of the Act. In consideration therefor, the Company hereby agrees 
that if there shall occur a Recapture Event (as hereinafter defined), then the Company shall pay to 
the Agency or to the State, if directed by the Agency, as a return of public benefits conferred by 
the Agency, an amount as follows (such amount, the "Recapture of Benefits"): 

(1) one hundred per cent (1000/0) of the Benefits (as defined below) if 
the Recapture Event occurs on or before the seventh (7th) anniversary of the Closing Date; 

(2) eighty per cent (80%) of the Benefits if the Recapture Event occurs 
after the seventh (7th) anniversary of the Closing Date but on or before the ninth (9th) 
anniversary of the Closing Date; 

(3) sixty per cent (60%) of the Benefits if the Recapture Event occurs 
after the ninth (9th) anniversary of the Closing Date but on or before the eleventh (11th) 
anniversary of the Closing Date; 

(4) forty per cent (40%) of the Benefits if the Recapture Event occurs 
after the eleventh (11th) anniversary of the Closing Date but on or before the thirteenth 
(13th) anniversary of the Closing Date; 

(5) twenty per cent (20%) of the Benefits if the Recapture Event occurs 
after the thirteenth (13th) anniversary of the Closing Date but on or before the fifteenth 
(15th) anniversary of the Closing Date; or 

(6) zero per cent (01)/0) of the Benefits thereafter. 

(B) The term "Benefits" shall mean the Agency's calculation of all direct 
monetary benefits, tax exemptions and abatements and other financial assistance, if any, derived 
from the Agency's participation in the transactions contemplated by this Lease, including, but not 
limited to: 

(1) all real property tax benefits which have accrued to the benefit of 
the Company during such time as the Agency held an interest in the Project Facility by 
reason of such interest, such tax benefits to be computed by subtracting the payments in 
lieu of taxes paid under the PILOT Agreement (through the date that the Project Facility is 
returned to the tax rolls as taxable property) from those payments which the Company 
would have been required to pay through such date had the Company been the owner of 
the Project Facility and the Agency not been involved in the Project. based on the records 
of the Nassau County Tax Assessor and any applicable village tax assessor, and treating 
any negative result as $0; and 
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documents as the Company may reasonably request, in recordable form if so requested, to evidencc
the termination and release of all Liens granted to the Agency hereunder.

SECTION 11.3 RECAPTURE OF AGENCY BENEFITS.

(A) lt is understood and agreed by the parties to this Lease that the Agency is
entering into this Lease in order to provide the Financial Assistance to the Company for the Pro.ject
and to accomplish the puposes of the Act. In consideration therefor, the Company hereby agrees
that ifthere shall occur a Recapture Event (as hereinafter deflned). then the Companl.shall pay to
thc Agencl-or to the State, if directed by the Agency, as a return of public benefits conferred by
the Agency. an amount as lollows (such amount, the "Recapture of Benetits,'):

(l) one hundred per cent (100%) of the Benefits (as defincd below) if
the Recapturc Event occurs on or before the sevcnth (7th) aruriversary ofthe Ciosing Date;

(2) eighty per cent (80%) of thc Benefits if the Recapture Event occurs
after the seventh (7th) annivcrsary of the Closing Date but on or before the ninth (9th)
anniversary of the Closing Date;

(3) sixty per cent (60%) of the Benefits if the Recapture Event occrus
alter the ninth (9th) anniversary of the Closing Date but on or before the eleventh (11th)
anniversary olthe Closing Date;

(4) forty per cent (40%) of the Benefits if the Recapture Event occurs
after the eleventh (1lth) anniversary ofthe Closing Date but on or before the thirlccnth
(13th) anniversary of the Closing Date;

(5) twenty per cent (20Yo) of the Benefits if the Recapture Evenr occurs
after the thirlecnth (13th) anniversary of the Closing Date bu1 on or before the fifteenth
(15th) anniversary ofthe Closing Date; or

(6) zero per cent (0%) of the Benefits thereafter

(B) The term "Benefits" shall mean the Agency's calculation of all direct
monetary benefits, tax exemptions and abatements and other financial assistance, if any. derived
from the Agency's participation in the transactions contemplated by this Lease. including. but not
limited to:

(1) all reai propefty tax benefits which have accrued to the benefit of
the Conpany during such time as the Agency hcld an interest in the Project Facility by
reason of such interest. such tax benefits to be computed by subtracting the payments in
lieu of ta-xes paid under the PILOT Agreement (through the date that the Project Facilitl,is
retumed to thc tax rolls as taxable properry) from those payments w'hich the Company
would have been required to pay through such date had the company been lhe owner of
thc Project Facilily and the Agency not been involved in the Project. based on the records
ofthe Nassau County Tax Assessor and any applicable village tax assessor, and trcating
any negative result as $01 and
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(2) all miscellaneous benefits derived from the Agency's participation 
in the transactions contemplated by this Lease, including, but not limited to, any exemption 
from mortgage recording taxes and any exemption from applicable sales and use taxes; 
provided, however, that the recapture of the value of any exemption from sales and use 
taxes shall be in the full amount of any exemption taken and shall not be subject to the 
scheduled percentage reduction set forth in subsection (A) above. 

(C) For the purposes of this Section 11.3 the term "Recapture Event" shall mean 
the occurrence of any of the following events: 

(1) The Company shall have liquidated its operations and/or assets. 
except following a sale or transfer approved in writing by the Agency; or 

(2) The Company shall have ceased all or substantially all of its 
operations at the Project Facility (whether by closure or by relocation to another facility or 
otherwise, or whether to another facility either within or outside of the County); or 

(3) The transfer of all or substantially all of the employees engaged in 
the construction, renovation, maintenance or operation of the Project Facility to another 
location; or 

(4) The occurrence and continuance of an Event of Default under this 
Lease or any other Transaction Document; or 

(5) The Company shall have effected a substantial change in the scope 
and nature of the operations of the Company at the Project Facility without the prior written 
consent of the Agency; or 

(6) The Company shall have sold, leased, subleased, sub-subleased, 
assigned, transferred or otherwise disposed of all or any part of its interest in the Project 
Facility in violation of this Lease; or 

(7) The Company fails to maintain or fails to cause to be maintained the 
Minimum Employment Requirement at any time during the term of this Lease; or 

(8) The occurrence of a default under the Regulatory Agreement 
beyond applicable notice, grace and cure periods; or 

(9) The Application, or documentation submitted by the Company in 
support of the Application, contained as of the date of its submission to the Agency or as 
of the Closing Date a knowingly false or knowingly misleading statement as to any fact 
material to the Application or knowingly omitted any information which, if included. 
would have rendered any information in the Application or supporting documentation false 
or misleading in any material respect, and such false or misleading statement or omission 
was made knowingly and intentionally for the purpose of obtaining the Financial 
Assistance; or 
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(2) all miscellaneous benefits derived from the Agcncy's participation
in the transactions contemplated by this Lease, including, but not limited to, any exemption
from mortgage recording taxes and an;,exemption fronr applicable sales and usc taxes;
provided, hou'ever, that the rccapfure of the value of any exemption from sales and use
taxes shall be in the ful1 amount of any exemption taken and shall not be sr.rbject to the
scheduled percentage reduction set fofth in subsection (A) above.

(C) For the pu{poses of this Section 1 I .3 the term "Recapture Event" shall mean
the occumence of any of the follor,'ing events:

(1) The Company shall have liquidated its operations and/or assets.
except following a sale or transfer approved in writing by the Agency; or

(2) fhe Company shall have ceased all or substantially all of its
operations at the Project Facility (whether by closure or by relocation to another facility or
othenvise, or whether to another facility either within or outside of the County); or

(3) The transfer ofall or substantially all ofthe employees engaged in
the construction. renovation, maintenance or operation of the Project Facility to another
location: or

(4) The occurrence and continuance of an Event of Default under this
Lease or any other Transaction Document: or

(5) The Company shall have effected a substantial change in the scope
and nah.ue of the operations of the Company at the Projcct Facility without the prior u,ritten
consent olthe Agency: or

(6) The Company shal1 have sold, leased, subleased. sub-subleased,
assigned, transfered or otherwise disposed ofall or any part ofits interest in the Project
Facility in violation of this Lease; or

(7) Thc Conrpany fails to maintain or tails to cause to be maintained the
Minimum Employ'ment Requirement at any time during the term of this Lease; or

(8) The occurrence of a default under the Regulatory Agreement
beyond applicable notice, grace and cure periods; or

(9) The Application, or documentation submitted by the Company in
support of the Application, contained as of the date of its submission to the Agency or as
of the Closing Date a knowingly false or knou'ingly misleading statement as to any fact
material to the Application or knou'inglv omitted any information which. if included.
ll'ould have rendered any infomation in the Application or supporling documentation false
or misleading in any material respect, and such false or misleading statement or oniission
was made knowingly and intenlionally for the purpose of obtaining the Financial
Assistance; or
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(10) The Company realizes an exemption from sales and use tax in 
connection with property or services not authorized by the Agency as part of the Project; 
or 

(11) The Company receives an exemption from sales and use tax in 
connection with the Project in excess of the Maximum Sales Tax Benefit; provided, 
however, that the foregoing shall constitute a Recapture Event with respect to the amount 
of sales and use tax exemption realized in excess of the Maximum Sales Tax Benefit only. 
It is further provided that failure to repay such excess amount within thirty (30) days shall 
constitute a Recapture Event with respect to all Benefits; or 

(12) Failure of the Company to file a copy of Form ST-340 when 
required in compliance with Section 8.12 of this Lease. 

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have occurred if 
the Recapture Event shall have arisen as a direct, immediate result of (i) a Condemnation by 
governmental authority of all or substantially all of the Project Facility or any interest therein, or 
(ii) the inability at law of the Company to rebuild, repair, restore or replace the Project Facility 
after the occurrence of a casualty to substantially its condition prior to such casualty, which 
inability shall have arisen in good faith through no fault on the part of the Company. 

(D) The Company covenants and agrees to furnish the Agency with written 
notification (i) of the occurrence of any Recapture Event, and (ii) of the existence of any facts or 
circumstances that would likely lead to a Recapture Event, which notification shall set forth the 
terms of such Recapture Event or describe such facts or circumstances. 

(E) In the event any payment owing by the Company under this Section 11.3 
shall not be paid on demand by the Company, such payment shall bear interest from the date of 
such demand at the Default Interest Rate until the Company shall have paid such payment in full, 
together with such accrued interest to the date of payment, to the Agency. 

ARTICLE XII 
MISCELLANEOUS 

SECTION 12.1 NOTICES. 

(A) All notices, certificates and other communications hereunder shall be in 
writing and shall be sufficiently given and shall be deemed given on the earlier of (1) three (3) 
Business Days after being sent to the applicable address stated below by registered or certified 
mail, return receipt requested, or two (2) Business Days after being sent by nationally recognized 
overnight courier service, or (2) the date on which delivery is refused by the addressee, as 
evidenced by the affidavit of the Person who attempted to effect such delivery. 

(B) The addresses to which notices, certificates and other communications 
hereunder shall be delivered are as follows: 

IF TO THE COMPANY: 
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(10) The Company realizes an exemption from sales and use tax in
connection u'ith properly or selices not authorized by the Agenc,v as part of the Project;
or

(11) The Company receivcs an exemption from sales and use tax in
connection with the Project in excess of the Maximum Sales Tax Benetit; provided,
howevet, that the foregoing shall constitute a Recapture Event with respect to the amount
of sales and usc tax exemption realized in excess of the Ma-rimum Sales Tax Benefit only.
It is further provided that failure to repay such exccss amount u'ithin thirty (30) days shall
constitute a Recapture Event with respect to all Benefits; or

(12) Failure of the Company to file a copy of Form ST-340 when
rcquired in compliance with Section 8.12 of this Lease.

Notwithstarding the foregoing, a Recapture Event shall not be deemed to have occurred if
the Recapture Event shall have arisen as a direct, immediate result of (i) a Condemnation by
governmental authoritl. ofall or substantially all ofthe Project Iacility or any interest therein, or
(ii) the inability at lar.r'of the Company to rebuild. repair, restore or replace the Project Facility
a{ler the occurrence of a casualty to substantially its condition prior to such casnalty, ',1'hich
inability shall have arisen in good faith through no fault on the part of the Company.

(D) The Company covenants and agrees to furnish the Agency with written
notification (i) ofthe occurrence ofany Rccapture Event, and (ii) ofthe existence ofany lacts or
circumstances that rvould likely lead to a Recapture Event, which notification shall set forth the
terms of such Recapture Event or describe such facts or circumstances.

(E) In the event any paymcnt oin'ing by the Company under this Section 1 1.3
shall not be paid on demand by the Company, such payment shall bu'ar interest from the date of
such demand at the Default Interest Rate until the Company shall have paid such payment in fuIl,
together rvith such accrucd interest to the date of payment. to the Agency.

ARTICLE XII
MISCELLANEOUS

SECTION 12.1 NOTICIS

(A) AII notices. certificates and other communications hereunder shall be in
'ur,'riting and shall be sufficiently given and shall be deemed given on the earlier of (1) three (3)
Business Days after being sent to the applicable address stated below by registcrcd or certified
mail, return receipt requested, or two (2) Business Days after being sent by nationally recognized
ovemight courier service, or (2) the date on which delivery is refused by the addressee. as
evidenced by the affidavit of the Person who attempted to efI-ect such delivery.

(B) The addresses to w'hich notices. certificates and other communications
hereundcr shall be delivered are as follows:

IF TO THE COMPANY
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155 Associates LLC 
155 First Street, Suite 103 
Mineola, NY 11501 
Attn: Michael Ambrosino 

WITH A COPY TO: 

Forchelli Deegan Terrana LLP 
333 Earle Ovington Boulevard, Suite l 010 
Uniondale, NY 11553 
Attn: Daniel P. Deegan, Esq. 

IF TO THE AGENCY: 

Nassau County Industrial Development Agency 
One West Street, 4th floor 
Mineola, NY 11501 
Attn: Executive Director 

WITII A COPY TO: 

Phillips Lytle LLP 
1205 Franklin Avenue, Suite 390 
Garden City, NY 11530 
Attn: Paul V. O'Brien. Esq. 

IF TO THE LENDER: 

WITH A COPY TO: 

(C) The Agency, the Company and the Lender may, by notice given hereunder, 
designate any further or different addresses to which subsequent notices, certificates and other 
communications shall be sent. 

SECTION 12.2 BINDING EFFECT. This Lease shall inure to the benefit of the 
Agency and the Company and shall be binding upon the Agency, the Company and, as permitted 
by this Lease, their respective successors and assigns, but no assignment shall be effective to 
relieve the Company of any of its obligations hereunder unless expressly authorized and approved 
in writing by the Agency. 

SECTION 12.3 SEVERABILITY. If any one or more of the covenants or 
agreements provided herein on the part of the Agency or the Company to be performed shall, for 
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155 Associates LLC
155 First Street, Suite 103
Mineola,NY 11501
Attn: Michael Ambrosino

WITH A COPY'IO

Forchelli Deegan Terrana LLP
333 Earlc Ovington Boulevard. Suite 1010
Uniondale, NY 11553
Attn: Daniel P. Deegan, Esq.

IF TO'I'HE AGENCY

Nassau County Industrial Development Agency
One West Street, 4th floor
Mineola, NY 11501
Attn: Executive Director

WITII A COPY TO

Phillips Ly1le LLP
1205 Frantriiin Avenue, Suite 390
Garden City, NY 11530
Attn: Paul V. O'Brien. Esq.

IF TO THE I,ENDER

WITH A COPY TO

(C) 1'he Agency, the Company and the Lender may, by notice givcn hcrcunder,
designate any further or different addresses to which subsequent notices. certificates and other
communications shall be sent.

SECTION 12.2 BINDING EFFECT. This Lease shall inure to the benefit of the
Agency and the Company'and shall be binding upon the Agency, the Company and. as permitted
by this Lcasc, thcir respective successors and assigns, but no assignment sha11 be effective to
relieve the Company ofany ofits obligations hereunder unless expressly authorized and approved
in u riting by the Agency.

SECTION -l2.3 SEVERABILITY. If any one or more of the covenants or
agreements provided herein on the part of the Agency or the Company to bc pcrformed sha1l. for
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any reason, be held or shall, in fact, be inoperative, unenforceable or contrary to law in any 
particular case. such circumstance shall not render the provision in question inoperative or 
unenforceable in any other case or circumstance. Further, if any one or more of the phrases, 
sentences. clauses, paragraphs or sections herein shall be held void. voidable, invalid or 
unenforceable by a court of competent jurisdiction, then such covenant or covenants or agreement 
or agreements shall be deemed separable from the remaining covenants and agreements hereof and 
shall in no way affect the validity of the other provisions of this Lease. 

SECTION 12.4 AMENDMENT. This Lease may not be amended, changed, 
modified, altered or terminated, except by an instrument in writing signed by the parties hereto. 

SECTION 12.5 EXECUTION OF COUNTERPARTS. This Lease may be executed 
in several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

SECTION 12.6 APPLICABLE LAW. This Lease shall be governed by and 
construed in accordance with the applicable laws of the State, as in effect from time to time, 
without regard to its principles of conflicts of law. 

SECTION 12.7 SURVIVAL OF OBLIGATIONS. 

(A) The obligations of the Company to make the payments required by this 
Lease and to provide the indemnity required by the provisions of this Lease and the obligations of 
the Company and the Guarantor under the Environmental Indemnification shall survive the 
termination of this Lease. and all such payments after such termination shall be made upon demand 
of the party to whom such payment is due. 

(B) The obligations of the Company to the Agency with respect to the 
Unassigned Rights shall survive the termination or expiration of this Lease until the expiration of 
the period stated in the applicable statute of limitation during which a claim, cause of action or 
prosecution relating to the Unassigned Rights may be brought and the payment in full or the 
satisfaction of such claim, cause of action or prosecution and the payment of all expenses and 
charges incurred by the Agency, or its officers, members, agents (other than the Company), 
attorneys, servants or employees, past, present or future, related thereto. 

SECTION 12.8 TABLE OF CONTENTS AND SECTION HEADINGS NOT 
CONTROT LING. The Table of Contents and the headings of the several Sections in this Lease 
have been prepared for convenience of reference only and shall not control, affect the meaning of 
or be taken as an interpretation of any provision of this Lease. 

SECTION 12.9 NO RECOURSE: SPECIAL OBLIGATION. 

(A) The obligations and agreements of the Agency contained herein and in the 
other Transaction Documents and any other instrument or document executed in connection 
therewith or herewith, and any other instrument or document supplemental thereto or hereto, shall 
be deemed the obligations and agreements of the Agency, and not of any member, officer. agent 
(other than the Company), servant or employee of the Agency in his individual capacity, and the 
members, officers, agents (other than the Company). servants and employees, past, present and 
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any reason, be held or shall, in fact. bc inoperative, unenforceable or contrary to law in any
particular case, such circumstance shall not render the provision in question inoperative or
unenforceable in any other case or circumstance. Further, if any one or more of the phrases,
sentenccs. clauses, paragraphs or sections herein shall be held void. voidable. invalid or
unenforceable by a court of competent jurisdiction, then such covenant or covenants or agreement
or agreements shall be deemcd separable from the remaining covenanls and agreements hereof and
shall in no way affect the validity of the other provisions of this Lease.

SECTION 12.4 AMENDMENT. This Lease may not be amended. changed,
modified, altered or terminated, except by an instrument in w-riting signed by the parties hereto.

SECTION 12.5 EXECUTION OF COLNTERPARTS. This Lease may be executed
in several counterparts, each of r,r'hich shall be an original and all of w'hich shall constitttte but one
and the same instrument.

SECTION 12.6 APPLICABLE LAW. This Lease shall be govcrncd by and
constnred in accordance rvith the applicable laws of the State, as in effect from time to time,
without regard to its principlcs of conflicts of law.

SECTION 12.7 SURVIVAL OF OBLIGATIONS

(A) The obligations of the Company to make the payments rcquired by this
Lease and to provide the indemnity required by the provisions of this Lease and the obligations of
the Company and the Guarantor under the Environmental lndemnification shall surr,-ir.e the
termination of this Lease. and all such payments after such termination shall be made upon dcmand
of the party to whom such payment is due.

(B) The obligations of the Company to the Agenoy rvith respect to the
Unassigned Rights shall sur-vive the termination or expiration of this Lease until the expiration ol
thc period stated in the applicable statute of limitation durin-e which a claim, cause of action or
prosecution relating to the Unassigned Rights may be brought and the pa1'ment in full or the
satisfaction of such claim, cause of action or prosecution and the payment of all expenses and
charges incured by the Agency, or its officers, members, agents (other than the Cotnpany),
attomeys, senants or employees, past, present or future. related thereto.

SECTION 12.8 TABLE OF CONTENTS AND SECTION HEADNGS NOT
CONTROT.LING. The Table of Contents and the headings of the several Sections in this Leasc
have been prepared for convenience ofreference only and shall not control, atl'ect the meaning of
or be taken as an interpretation of any provision of this Lease.

SECTION 12.9 NO RECOURSE: SPECIAL OBLICATION

(A) The obligations and agreements of the Agenc-v contained herein and in the
other Transaction Documents and any other instrument or document executed in connection
therewith or herewith, and any other instrument or document supplemental thereto or hereto, shall
be deemed the obligations and agreements of the Agency. and not of any member, officer. agent
(other than the Company), servant or employee of the Agency in his individual capacity, and the
members, officers, agents (other than the Company). serv'ants and employees, past, present and

-68-



future, of the Agency shall not be liable personally hereon or thereon or be subject to any personal 
liability or accountability based upon or in respect hereof or thereof or of any transaction 
contemplated hereby or thereby. 

(B) The obligations and agreements of the Agency contained herein and therein 
shall not constitute or give rise to an obligation of the State or the County and neither the State nor 
the County shall be liable hereon or thereon, and, further, such obligations and agreements shall 
not constitute or give rise to a general obligation of the Agency, but rather shall constitute limited 
obligations of the Agency payable solely from the revenues of the Agency derived and to be 
derived from the lease, sale or other disposition of the Agency's interest in the Project Facility 
(except for revenues derived by the Agency with respect to the Unassigned Rights). 

(C) No order or decree of specific performance with respect to any of the 
obligations of the Agency hereunder shall he sought or enforced against the Agency unless (1) the 
party seeking such order or decree shall first have requested the Agency in wTiting to take the 
action sought in such order or decree of specific performance, and ten (10) business days shall 
have elapsed from the date of receipt of such request, and the Agency shall have refused to comply 
with such request (or. if compliance therewith would reasonably be expected to take longer than 
ten (10) business days, shall have failed to institute and diligently pursue action to cause 
compliance with such request within such ten (10) business day period) or failed to respond within 
such notice period, (2) if the Agency refuses to comply with such request and the Agency's refusal 
to comply is based on its reasonable expectation that it will incur fees and expenses, the party 
seeking such order or decree shall have placed in an account with the Agency an amount or 
undertaking sufficient to cover such fees and expenses, and (3) if the Agency refuses to comply 
with such request and the Agency's refusal to comply is based on its reasonable expectation that 
it or any of its members, officers, agents (other than the Company), servants or employees, past, 
present or future, shall be subject to potential liability. the party seeking such order or decree shall 
(a) agree to indemnify, defend (with counsel selected by the Agency and reasonably approved by 
the Company) and hold harmless the Agency and its members, officers, agents (other than the 
Company), attorneys, servants and employees, past, present and future, against any liability 
incurred as a result of its compliance with such demand, and (b) if requested by the Agency, furnish 
to the Agency satisfactory security to protect the Agency and its members, officers, agents (other 
than the Company), servants and employees. past, present and future, against all liability expected 
to be incurred as a result of compliance with such request. 

SECTION 12.10 NET LEASE. The obligation of the Company to make the payments 
specified in this Lease shall be absolutely net to the Agency without any abatement, recoupment, 
diminution, reduction, deduction, counterclaim, set-off or offset whatsoever, so that this Lease 
shall yield, net, to the Agency, the payments set forth herein. 

SECTION 12.11 WAIVER OF JURY TRIAL. THE COMPANY AND THE 
AGENCY HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE 
RIGHT EACH MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION 
BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS 
LEASE, ANY OTHER TRANSACTION DOCUMENT OR ANY OTHER DOCUMENT 
EXECUTED IN CONNECTION WITH THIS LEASE. 
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future, ofthe Agency shall not be liable personally hereon or thereon or be subject to any personal
Iiability or accountability based upon or in respect hereof or thereof or of any transaction
contemplated hereby or thereby.

(B) The obligations and agreements of the Agency contained herein and therein
shail not constitute or give rise to an obligation ofthe State or the County and neither the State nor
the County shall be liable hereon or thereon, and, further, such obligations and agreements sirall
not constitute or give rise to a general obligation of thc Agency, but rather shall constitute limited
obligations of the Agency payable solcly fiom the revenues of the Agency derived and to be
derivcd from the lease. sale or other disposition ofthe Agency's interest in the Project Facility
(except for revenues derived by the Agency with respect to the Unassigned Rights).

(C) No order or decree of specific performance with rcspect to any of the
obligations ofthe Agency hereunder shall be sought or enforced against the Agency unless (1 ) the
party seeking such ordcr or decree shall first have requested the Agency in wdting to take the
action sought in such order or decree ofspecific performance. and ten (10) business days shall
have elapsed from the date of receipt of such requcst, and the Agency shall have refused to comply
rvith such rcquest (or. ifcompliance therewith would reasonably be expected to lake longer than
ten (10) business da1,s. shall have failed to institute and diligently pursue action to causc
compliance with such request u,ithin such ten ( I 0) business day pcriod) or f'ailed to respond within
such notice period, (2) if the Agency refuses to aomply with such request and the Agency's refusal
to comply is based on its reasonable expectation that it will incur fees and expenses, the party
seeking such order or decree shall have placed in an account with the Agency an amount or
undertaking sufficient to cover such f-ees and expenses, and (3) if the Agency refuses to comply
with such request and the Agency's refusal to comply is based on its reasonable expectation that
it or any of its members, offrcers. agents (other than the Company). sefi'ants or employees. past,
present or future, shall be subject to potential liability. the party seeking such order or decree shali
(a) agree to indemnify, defend (u,ith c<,runsel selected by the Agency and reasonably approvcd by
the Companl,) and hold harmless the Agency and its mcmbers. officers, agents (other than the
Company), attomeys, se ants and employees, past. present and future, against any liability
incurred as a result of its compliance u,ith such demand, and (b) if requested by the Agency. furnish
to the Agency satisfactory security to protect the Agency and its members, ol}-rcers. agents (other
than the Company), seruants and employees. past, present and future, against all liability expected
to be incured as a result of compliance with such request.

SECTION 12.10 NETLEASE. TheobligationoftheCompanytomakethepayments
specified in this Lease shall be absolutely net to the Agcncy without any abatemeut, recoupment,
diminution, reduction, deduction, counterclaim. set-off or offset whatsoever, so that this Lease
shall yield, net, to the Agency, the payments set fortl herein.

SECTION 12.11 V/AIVER OF JURY TRIAL. THE COMPANY AND THE
AGENCY HEREBY KNOWINGLY, VOLUNTARILY AND INTENIIONALLY WAIVI, THE
RIGHT EACH MAY HAVE 1'O A TzuAL BY JURY IN RESPECT OF ANY I,ITIGATION
BASED HEREON, OR ARISING OUT OF, TINDER OR IN CONNECTION WITH THIS
LEASE. ANY OTHER TRANSACTION DOCUMENT OR ANY OTHER DOCUMENT
EXECUTED IN CONNECTION WII'H THIS LEASE.
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SECTION 12.12 PRIOR AGREEMENTS. This Lease and the other Transaction 
Documents shall completely and fully supersede all other prior understandings or agreements, 
written or oral, between the Company and the Agency relating to the Project. 

SECTION 12.13 SERVICE OF PROCESS. 

(A) The Company represents that it is subject to service of process in the State 
of New York and covenants that it will remain so subject so long as this Lease shall be in effect. 
If for any reason the Company should cease to be so subject to service of process in the State of 
New York, the Company hereby designates and appoints, without power of revocation, Daniel P. 
Deegan, Esq., do Forchelli Deegan Terrana LLP, 333 Earle Ovington Boulevard. Suite 1010, 
Uniondale, NY 11553, and successor(s) as its agent for service of process, and if such agent shall 
cease to act or otherwise cease to be subject to service of process in the State of New York, the 
Secretary of State of the State of New York, as the agents of the Company upon whom may be 
served all process, pleadings, notices or other papers which may be served upon the Company as 
a result of any of its obligations under this Lease; provided, however, that the serving of such 
process. pleadings. notices or other papers shall not constitute a condition to the Company's 
obligations hereunder. 

(B) The Company irrevocably and unconditionally (a) agrees that any suit, 
action or other legal proceeding arising out of this Lease 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; (b) consents to the jurisdiction of each such court in 
any such suit, action or proceeding; and (c) waives any objection which it may have to the laying 
of venue of any such suit, action or proceeding in any of such courts. For such time as this Lease 
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 12.1 
of this Lease 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 all claim of error by reason of any such service. 
Such agents shall not have any power or authority 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. 

SECTION 12.14 THIRD PARTY BENEFICIARIES. Nothing herein is intended to 
be for, or to inure to, the benefit of any Person other than the parties hereto. 

SECTION 12.15 NON-DISCRIMINATION. 

(A) At all times during the term of this Lease, the Company shall not (and shall 
cause its Affiliates not to) discriminate against any customer, occupant, employee or applicant for 
employment because of race, color, religion, creed, ethnicity, age, gender, pregnancy, sex, sexual 
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SECTION 12.12 PRIOR AGREEMENTS. This Lease and the other Transaction
Documents shall completely and lully supersede all other prior understandings or agreements,
written or oral, betu,een the Company and lhe Agency relating to the project.

SECTION 12.13 SERVICE OF PROCESS.

(A) The Company represents that it is subject to service of process in the State
of New York and covenants that it will remain so subject so long as this Lease shall be in effect.
Iffor any reason the Company should cease to be so subject to service ofprocess in the State of
Nerv York" the Company hcreby designates and appoints, without power of revocation, Da:riel p.
Deegan, Esq.. c/o Forchelli Decgan Terrana LLP, 333 Earle Ovington Boulevard. Suite 1010,
Uniondale. NY 11553, and snccessorls) as its agent for service ofprocess, and ilsuch agent shall
cease to act or otherv'ise cease to be sr.rbject to service of process in the State of New York, the
Secretary of State of the State of New York, as the agents of the Company upon whom may be
served all process, pleadings, noticcs or other papers r,vhich may bc served upon the Company as
a result of any of its obligations under this Lease; provided, however, that the serving of such
process. pleadings. notices or other papers shall not constitute a condition to thc Company's
obligations hereunder.

(B) The Company irevocably' and unconditionally (a) agrees that any suit,
action or other legal proceeding arising out of this Lcase or the other Transaction Documenis may
be brought in the courts of rccord of the State of New York in Nassau County or the courls of thl
Unitcd States, Eastem District of Neu'York; (b) consents to the jr.risdiction of each such court in
any such suit, action or proceeding; and (c) waivcs any objection uhich it may have to the la1,ing
ofvenue of any sttch suit, action or proceeding in any of such courls. For such time as this Lcase
is in cffect, the Company's agents designated above shall accept and acknowledge in the
Company's bchalf service of any and all proccss 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
agcnts and written notice of such scn,ice to the Company in the manner set forth in Section 12.1
ofthis Lease shail be taken and held to be valid personal servicc upon the Company whether or
not the Company shall thcn be doing, or at any time shall have done, business within thc State of
New York and that any such seruice of process shall be of the same force and valiclity as if servicc
were madc upon the Company according to the law-s goveming the validity and reqr.rirements of
such service in the State ofNer.v York, and w-aives all claim of error bi, reason of any such senice.
Such agents shal1 not have any power or authori[.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 ofany such suit, action or any other legal proceeding except asixpressly
authorized by the Company.

SECTION 12.14 THIRD PARTY BENEFICIARIES. Nothing herein is intended to
be for, or to inure to, the benefit ofany Person other than the parties hereto.

SECTION12.I5 NON-DISCRIMINATION.

(A) At all times during the term of this Lcase, the Company sha11 not (and shall
cause its Affiliates not to) discriminate against any customer, occupant. cmployee or applicant for
employment because ofrace. color, religion, crecd. ethnicity. age, gender, pre€nancy. sex, sexual
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orientation, gender identity, national origin, citizenship, marital status, domestic violence victim 
status, military status, veteran status, disability, familial status, genetic information, genetic 
predisposition or carrier status, or other characteristic or criteria protected by Applicable Law. The 
Company shall use reasonable efforts to ensure that employees and applicants for employment 
with any tenant, subtenant, occupant or user of the Project Facility, or any part thereof, or any 
contractor or subcontractor with respect to the Project Facility, are treated without regard to their 
race, color, religion, creed, ethnicity, age, gender. pregnancy, sex, sexual orientation, gender 
identity, national origin, citizenship, marital status, domestic violence victim status, military status, 
veteran status. disability, familial status, genetic information, genetic predisposition or carrier 
status, or other characteristic or criteria protected by Applicable Law. As used herein, the term 
"treated" shall mean and include, without limitation, the following: recruited, whether by 
advertising or other means; compensated, whether in the form of rates of pay or other forms of 
compensation; selected for training, including apprenticeship; promoted; upgraded; downgraded; 
demoted; transferred; laid off; and terminated. 

(B) The Company shall, in all solicitations or advertisements for employees 
placed by or on behalf of the Company (or any of its Affiliates), state that all qualified applicants 
will be considered for employment without regard to race, color, religion, creed, ethnicity, age, 
gender, pregnancy, sex, sexual orientation, gender identity, national origin, citizenship, marital 
status, domestic violence victim status, military status, veteran status, disability, familial status, 
genetic information, genetic predisposition or carrier status, or other characteristic or criteria 
protected by Applicable Law. 

(C) The Company shall furnish to the Agency all information required by the 
Agency pursuant to this Section 12.15 and will cooperate with the Agency for the purposes of 
investigation to ascertain compliance with this Section 12.15. 

(D) The provisions of Section 2.11 of the Regulatory Agreement are hereby 
incorporated herein by reference. 

SECTION 12.16 DATE OF LEASE. The date of this Lease shall be for reference 
purposes only and shall not be construed to imply that this Lease was executed on the date first 
above written. This Lease was executed and delivered on September 3. 2024. 

SECTION 12.17 RECORDING AND FILING. A memorandum of this Lease shall 
be recorded by the Company in the appropriate office of the Clerk of the County, or in such other 
office as may at the time be provided by law as the proper place for the recordation thereof. 

SECTION 12.18 SUBORDINATION. Except for the terms and provisions of the 
PILOT Agreement and the PILOT Mortgage, the payment of all amounts owing thereunder or 
secured thereby, and the Agency's rights with respect to the Unassigned Rights under this Lease, 
this Lease and the other Transaction Documents shall be subject and subordinate to the Lender 
Mortgages, including all amounts advanced thereunder. Without limiting the provisions of the 
foregoing sentence, the Agency shallrequest, enter into a Subordination Agreement with Lender 
with respect to the Construction Loan Mortgage in substantially the same form and substance as 
that certain Subordination Agreement entered into between the Agency and Lender with respect 
to the Lender Mortgage described on Schedule A attached hereto. 
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orientation. gender identity, national origin. citizenship, marital status, domestic violence victim
status, military status, veteran status, disability, familial status. genetic information, genetic
predisposition or carrier status, or other characteristic or critcria protected by Applicable Law. The
Company shall use reasonable elforts to ensure that employees and applicants for cmployment
*'ith any tenant, subtenant, occupant or user ofthe Project Facility. or any part thereof, or any
contractor or subcontractor with respect to the Project Facility, are treated without regard to their
race, color, religion, creed. ethnicity, age, gender. pregnancy, sex, sexual orientation. gender
identit,v, national origin, citizenship. marital status. domestic violence victim status, military status,
veteran status. disability, familial status. genetic informalion, genetic predisposition or carrier
stalus, or other characteristic or criteria protected by Applicable Law. As used herein, the term
"treated" shall mean and include, without limitation, the follorving: recruited, whether by
advcrlising or other means: compensated, whether in the form of rates of pay or othcr forms of
compensation; selected tbr training, including apprenticeship; promoted; upgraded; downgradedl
demoted; transferred; laid off; and terminated.

(B) The Company shall, in all solicitations or adveftisements for employees
placed by or on hehalf of the Company (or any' of its Affiliates), state that all qualified applicants
rvill be considered for employment without regard to race, co1or, religion, creed, ethnicity, age.
gender, pregnancy, sex, sexual orientation, gender identity, national origin, citizenship. marital
status, domestic violence victim status, military status. \,eleran status, disability. t-amilial status,
genetic information, genetic predisposition or camicr status. or other characteristic or criteria
protected by Applicable Law,.

(C) The Company shall furnish to the Agency all inlbrmation required by the
Agencl' pursuant to this Section 12.15 and will cooperate rvith the Agency for the purposes of
investigation to ascertain compliance rvith this Section 12.15.

(D) The provisions of Section 2.ll of the Regulatory Agreement are hereby
incorporated herein by reference.

SECTION 12.16 DATE OF LEASE. The date of this Lease shall be for reference
purposes only and shall not be construed to imply that this Lcase was executed on the date first
above lr'ritten. This Lease was executed and delivered on September 3.2024.

SECTION 12.17 RECORDING AND FILING. A memorandum of this Leasc shall
be recorded by the Company in the appropriate office of the Clerk of the County, or in sr.rch other
office as may at the time be provided by law as the proper placc for the recordation thereof.

SECTION 12.18 SUBORDINA'I'ION. Except for the terms a:rd provisions of the
PILOT Agreement and the PILOT Mortgage, the payment of all amounts owing thereunder or
secured thereby, and the Agencv's rights with respect to the llnassigned Rights under this Lease,
this Lease and the other Transaction Documents shall be subject and subordinatc to the Lender
Mofigages, including all amounts advanced thereunder. Without limiting the provisions of the
foregoing sentence, the Agency shalircqucst. enter into a Subordination Agreement with Lender
with respect to the Construction Loan Mortgage in substantially the samc form and substance as
that cefiain Subordination Agreement entered into betr.leen the Agency and Lender with respect
to the Lender Mortgage described on Schedule A attached hereto.
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SECTION 12.19 SPECIAL LENDER PROVISIONS. Notwithstanding any 
provision of this Lease or any other Transaction Document to the contrary: 

(A) The Agency shall simultaneously give to the Lenders a copy of each notice 
of default given to the Company under this Lease or any of the other Transaction Documents 
concurrently with the giving of any such notice by the Agency to the Company. The Lenders shall, 
as herein provided, have the right to remedy such default within the applicable notice, cure or grace 
period, if any, provided under this Lease or the applicable Transaction Document with respect to 
such default. The Agency shall accept performance by the Lenders of any covenant, condition or 
agreement on the Company's part to be performed hereunder with the same force and effect as 
though performed by the Company. For purposes of this Section 12.19, all references to "default" 
shall be deemed to include, without limitation, a Recapture Event. 

(B) Notwithstanding the provisions of subsection (A) of this Section 12.19, if a 
non-monetary default under this Lease or any other Transaction Document that is susceptible of 
cure by the Lenders cannot reasonably be cured by the Lenders within the applicable notice, cure 
or grace period, with respect to such non-monetary default for which a notice, cure or grace period 
is granted, the Lenders shall have as long as is reasonably required to cure such non-monetary 
default provided that, within the applicable notice, cure or grace period (or, if no notice, cure or 
grace period shall be provided for such non-monetary default, then within fourteen (14) days), the 
Lenders shall have delivered to the Agency their notice of intention to take the action described in 
clause (i) or (ii) below and thereafter, in good faith, shall have commenced promptly either (i) to 
cure such non-monetary default and to actively prosecute the same with diligence and continuity 
to completion, or (ii) if possession of the Project Facility is required to cure such non-monetary 
default, to institute foreclosure proceedings and obtain possession directly or through a receiver, 
and to actively prosecute such proceedings with diligence and continuity, provide the Agency with 
periodic updates as to the status and progress of same, and, upon obtaining such possession, 
commence promptly to cure such non-monetary default and to prosecute the same to completion 
with diligence and continuity, provided that during the period in which such action as set forth in 
clause (i) or (ii) is being taken (and any foreclosure proceedings are pending), all of the other 
obligations of the Company under this Lease and the other Transaction Documents, to the extent 
they are susceptible of being performed by the Lenders, are being performed and during such 
period the Agency shall not terminate this Lease or any of the other Transaction Documents. A 
"non-monetary default" as such term is used in this Section 12.19 shall be deemed to mean a 
default that is not susceptible of cure by the payment of money. By way of illustration and not of 
limitation, a default by the Company with respect to (a) its obligation to obtain and maintain 
insurance pursuant to Section 6.3 of this Lease, or (b) its obligation to indemnify pursuant to the 
provisions of this Lease, shall not constitute a - non-monetary default" hereunder because such 
default is susceptible of cure by the payment of money. 

With respect to clause (i) of subsection (B) above, the Lenders shall not be required to cure any 
"non-monetary default" under this Lease that is not susceptible of cure by the Lenders in order to 
avail themselves of their rights under this subsection (B) above; provided, however, that (i) no 
default that is susceptible of cure by the payment of money shall constitute a default that is not 
susceptible of cure by the Lenders, and (ii) the Lenders shall not be obligated to cure any default 
under this Lease that is a default hereunder solely because it constitutes a default under a Lender 

-72-
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"non-monetary default" as such term is used in this Section 12.19 shall be deemed to mean a
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insurancc pursuant to Section 6.3 ofthis Lease, or (b) its obligation to indemriify pursuant to the
pror''isions of this Lease, shall not constitute a ''non-monetary default" hereunder because such
default is susceptible of cure by the payment of money.

With respect to clause (i) of subsection (B) above, thc Lenders shall not be required to cure any
"non-monetary dcfault" under thjs Lease that is not susceptible ofcure by thc Lenders in order to
avail themselves of their rights under this subsection (B) above; provided, hou,ever, that (i) no
default that is susceptible of cure by the payment of money shall constitute a default that is not
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under this Lease that is a default hercunder solely because it constitutes a default under a Lendcr
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Mortgage. The Lenders must in any event comply with their other obligations set forth in this 
subsection (B) above in order to avail themselves of their rights thereunder. 

The foregoing provisions of this subsection (B) to the contrary notwithstanding, a non-monetary 
default that constitutes or becomes a Recapture Event under Section 11.3 of this Lease shall not 
be subject to the additional cure period set forth in this subsection (B) and shall be and remain a 
Recapture Event unless waived in writing by the Agency, and the Agency shall be entitled to 
exercise its right and remedies with respect thereto. 

(C) A Lender (or its designee or nominee pursuant to subsection (D) below) 
shall not become liable under the provisions of this Lease or the other Transaction Documents 
unless and until such time as it becomes, and then only for as long as it remains, the owner of the 
Project Facility. In the event that a Lender (or such designee or nominee) shall become the owner 
of the Project Facility, such Lender (and such designee or nominee) shall not be bound by any 
modification or amendment of this Lease or any other Transaction Document made subsequent to 
the Closing Date unless such Lender shall have consented (which consent shall not be 
unreasonably withheld, conditioned or delayed) in writing to such modification or amendment. 
Such Lender shall have ten (10) Business Days to consent or deny consent to any such modification 
or amendment and such Lender's failure to consent or deny consent in writing within such period 
shall be deemed to mean that such Lender has consented to the amendment or modification in 
question. 

(D) The Agency shall give prompt notice to the Lenders of the termination of 
this Lease and/or any of the other Transaction Documents by reason of any Event of Default 
hereunder or thereunder. In the event of any such termination or in the event a Lender shall 
foreclose on the Company's interest in the Project Facility pursuant to a Lender Mortgage (or shall 
accept a deed in lieu thereof), the Agency shall, upon request of such Lender given within thirty 
(30) days after the earlier of (x) the giving of notice of termination by the Agency or (y) the date 
of the foreclosure sale or acceptance of the deed in lieu thereof, as applicable, (i) execute and 
deliver to such Lender, or a wholly-owned subsidiary of such Lender the obligations of which to 
the Agency are unconditionally guaranteed by such Lender (provided that neither such Lender nor 
such subsidiary is a Prohibited Person), a new lease of the Project Facility and other applicable 
Transaction Documents, or (ii) in its sole discretion, grant or withhold its consent to a written 
request of such Lender (accompanied by such information and documentation as the Agency shall 
reasonably request), that the Agency promptly execute and deliver a new lease of the Project 
Facility and other applicable Transaction Documents to such Lender's designee or nominee who 
is not a Prohibited Person, in either case such new lease and other applicable Transaction 
Documents shall be for the remainder of the term of this Lease upon all the covenants, conditions, 
limitations and agreements herein and therein contained, provided that such Lender (a) shall pay 
to the Agency, simultaneously with the delivery of such new lease, all unpaid rents and other 
charges due and payable under or pursuant to this Lease and the other Transaction Documents up 
to and including the date of the commencement of the temi of such new lease (excluding any 
Recapture of Benefits) and all reasonable expenses, including, without limitation, attorneys' fees 
and disbursements and court costs, incurred by the Agency in connection with such Event of 
Default, the tennination of this Lease and/or other Transaction Documents and the preparation of 
the new lease and/or other transaction documents, and (b) shall cure (within the time periods set 
forth in this Lease) all defaults existing under this Lease and/or the other Transaction Documents 
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(other than defaults not susceptible of cure by such Lender or its designee or nominee). Any such 
consent, if given, shall be subject to the Agency's then current rules, policies and procedures. 

(E) Any such new lease and the leasehold estate created thereby and/or other 
transaction documents shall, subject to the same conditions contained in this Lease and/or other 
Transaction Documents, continue to maintain the same priority as this Lease and/or other 
Transaction Documents with regard to any mortgage, including the PILOT Mortgage, 
encumbering the Project Facility or any part thereof or any other lien, charge or encumbrance 
thereon whether or not the same shall then be in existence. 

(F) The Agency and the Company agree that any Lender may exercise the 
Company's option to terminate this Lease in accordance with Section 11.1 of this Lease. whether 
in the name of the Company or such Lender, subject to compliance with the provisions of Article 
XI of this Lease. If any Lender shall exercise such option to terminate in accordance with the 
terms of Article XI of this Lease, the Agency agrees to perform its obligations under such Article 
XI at the direction and for the benefit of such Lender. The Company waives any claims it may 
have against the Agency based upon, arising from or in connection with Article XI of this Lease. 

(G) The Agency shall at the request of, and at the sole cost and expense of, the 
Company (i) mortgage its interest in the Project Facility, and (ii) pledge and assign its rights to 
and interest in this Lease (other than Unassigned Rights) to the Lender as security for the payment 
of the principal of and interest on the Loan, in each case in accordance with the provisions attached 
hereto as Exhibit L. The Company hereby acknowledges and consents to such mortgage, pledge 
and assignment by the Agency. Notwithstanding the foregoing, all indemnities contained in this 
Lease shall, subsequent to such mortgage, pledge and assignment, continue to run to the Agency 
for its benefit. 

(H) The Agency hereby grants to the Company exemption from mortgage 
recording taxes not to exceed the Maximum Mortgage Recording Tax Benefit, in connection with 
the financing of the costs of the acquisition, construction, installation and equipping of the Project 
Facility and any future financing, refinancing or permanent financing of the such costs. The 
Company acknowledges that such exemption by the Agency does not extend to the portion of the 
mortgage recording tax allocated to transportation districts referenced in Section 253(2)(a) of the 
Tax Law of the State of New York. The Company represents and warrants (1) that the real property 
secured by the Lender Mortgages is located within a transportation district referenced in Section 
253(2)(a) of the Tax Law of the State of New York, and (2) that upon recording any Lender 
Mortgage, the Company shall pay the mortgage recording tax allocated to transportation districts 
referenced in Section 253(a)(2) of the Tax Law of the State of New York. 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Lease to be 
executed in their respective names by their respective duly authorized officers, all as of the day 
and year first above written. 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT A E CY 

By: 
Sheldon L. Shrenkel 
CEO/Executive Director 

155 ASSO' 1ATES LLC 

By: 
Michael Ambrosino 
Member 

[Signature Page to Sublease Agreement] 
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IN MTNESS \ITIEREOF, the Agency and the Company have caused this Lease to be
executed in their respective names by their respective duly authorized officers, all as ofthe day
and year first above written.

NASSAU COTNTY INDUSTRIAL
DE\'ELOPMENT A CY

By
Sheldon L. Shrenkel
CEoiExecutive Director

155 ASS IATES LLC

Bv
Michael Ambrosino
Member
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STATE OF NEW YORK 

COUNTY OF NASSAU 

) 
) 
) 

ss.: 

On the &`t -day of h , 2024, before me, the undersigned, a notary public in and 
for said state, personally appear Sheldon L. Shrenkel, personally known to me or proved to me 
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person upon behalf of which the individual acted, 
executed the instrument. 

STATE OF NEW YORK 

COUNTY OF iti/9.WW 

) 
) 
) 

SS.: 

Notary Public 

Paul V O'Brien 
Notary Public State of New York 

No 02006235944 
Qualified in Nassau County 

Commission Expires February 14. 2015 

On the  ka day of  qv  , 2024, before me, the undersigned, a notary public in and 
for said state, personally appeared Michael Ambrosino, personally known to me or proved to me 
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity, 
and that by his/her/their signature on the instrument, the individual, or the person upon behalf of 
which the individual acted, executed the instrument. 

Notary ' 4blic 

[Acknowledgment Page to Sublease Agreeme t] 

EILEEN RUFFIAN NOTARY PUBLIC, STATE OF NEW YORK Registration No. 01RU4996851 Qualified in Nassau County Commission Ex. res Ma 26, 2026 
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STATE OF NEW YORK
SS

COUNTY OFNASSAU

On the gl-day of A - r""<t .2024,beforeme. the undersigned, a notary public in and
for said state, personally appeardd Sheldon L. Shrenkel, personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalfofwhich the individual acted,
executed the instrument.

)
)
)

l.z -_-----.,
Notary Public

STATE OFNEW YORK

tlll v q&i.dr
llolrry Pubhc St*c oflio* Yal

No 0loBrl359.$
Quaftfied rn N{$au County

Cotmrsrcn Erprrcs FcbntEry l.l. 201,

coLrNrY oF flfrStal
SS

onttrelL f,oay or ht| it( .2024, before me, the undersigned, a notary public in and
for said state, personally appeared Michael Ambrosino, personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in hislheritheir capacity,
and that by his,treritheir signature on the instrument,
which the individual acted. executed the instrument.

the individual , or the person upon behalfof

N lic
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EXHIBIT A 

DESCRIPTION OF THE LAND 

PARCEL 1 (Section 9 Block 420 Lots 26 through 29) 

ALL that certain plot, piece or parcel of land, situate. lying and being in the Incorporated Village 
of Mineola, County of Nassau and State of New York, known and designated as Lot Nos. 5, 7, 9 
and 11 as shown on a certain map entitled, "Map of the Village of Hempstead Branch", which said 
map was filed in the Office of the Clerk of the County of Queens on March 4, 1843 as File No. 42, 
and designated as Map No. 86, Case No. 1007 in the Office of the Clerk of the County of Nassau, 
said lots when taken together being bounded and described as follows: 

BEGINNING at a point on the Southerly side of First Street. distant 125 feet Easterly from the 
corner formed by the intersection of the Southerly side of First Street with the Easterly side of 
Main Street: 

RUNNING THENCE Southerly parallel with Main Street, 133-1/2 feet; 

THENCE Easterly parallel with First Street, 100 feet: 

THENCE Northerly and again parallel with Main Street, 1 33-1 /2 feet to the Southerly side of First 
Street; 

THENCE Westerly along the Southerly side of First Street, 100 feet to the point or place of 
BEGINNING. 

PARCEL 2 (Section 9 Block 420 Lots 124 and 125) 

ALL that certain plot, piece or parcel of land, situate, lying and being in the Incorporated Village 
of Mineola. Town of North Hempstead, County of Nassau, New York, bounded and described as 
follows: 

BEGINNING at the corner formed by the intersection of the Southerly side of First Street with the 
Easterly side of Main Street; 

RUNNING THENCE Southerly along the Easterly side of Main Street, 73.50 feet; 

THENCE Easterly parallel with the Southerly side of First Street, 125 feet; 

THENCE Northerly parallel with the Easterly side of Main Street, 73.50 feet to the Southerly side 
of First Street; 

THENCE Westerly along the Southerly side of First Street, 125 feet to the corner, the point or 
place of BEGINNING. 
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ALL that ceftain plot, piece or parcel of land. situate, iying and being in the Incorporated Villagc
of Mineola. Town of North Hempstead, County of Nassau. New York, boundcd and described as
follows:

BEGINNING at the comer formed by the intersection of the Southerly side of First Street with the
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PARCEL 3 (Section 9 Block 420 Lot 122) 

ALL that certain plot, piece of parcel of land, situate, lying and being in Mineola, Town of North 
Hempstead, County of Nassau and State of New York, known and designated as part of Lot 14 
and all of Lot 16 as shown on a certain map entitled, "Map of the Village of IIempstead Branch", 
which said map was filed in the Office of the Clerk of the County of Queens on March 4, 1843 as 
File No. 42, and designated as Map No. 86, Case No. 1007 in the Office of the Clerk of the County 
of Nassau, which said lot and part of lot when taken together are bounded and described as follows: 

BEGINNING at a point on the Easterly side of Main Street, distant 73.50 feet Southerly from the 
corner formed by the intersection of the Southerly line of First Street with the Easterly line of Main 
Street; 

RUNNING THENCE Southerly along the Easterly line of Main Street, 35.00 feet to the Northerly 
corner of Lot 18 as shown on the above mentioned map fronting on Main Street: 

THENCE Easterly and parallel with the Southerly side of First Street, 125.00 feet; 

THENCE Northerly and parallel with the Easterly side of Main Street, 35.00 feet to a point distant 
73.50 feet from the Southerly line of First Street; 

THENCE Westerly parallel with the Southerly line of First Street, 125.00 feet to the point or place 
of BEGINNING. 

OVERALL DESCRIPTION: 

ALL that certain plots, pieces or parcels of land. situate, lying and being in the Incorporated Village 
of Mineola, County of Nassau and State of New York, known and designated as Lot Nos. 5, 7, 9, 
10, 11, 12, 14 and 16 as shown on a certain map entitled, "Map of the Village of Hempstead 
Branch", which said map was filed in the Office of the Clerk of the County of Queens on March 
4, 1843 as File No. 42, and designated as Map No. 86, Case No. 1007 in the Office of the Clerk of 
the County of Nassau, said lots when taken together being bounded and described as follows: 

BEGINNING at the corner formed by the intersection of the Southerly side of First Street with the 
Easterly side of Main Street; 

RUNNING THENCE Easterly along the Southerly side of First Street, 225.00 feet; 

THENCE Southerly parallel with the Easterly side of Main Street. 133.50 feet; 

THENCE Westerly parallel with the Southerly side of First Street, 100.00 feet to the Easterly side 
of Lot 18 as shown on the above mentioned map; 

THENCE Northerly along said Lot 18 and parallel with the Easterly side of Main Street, 25.00 
feet to the division line between Lot 16 and Lot 18; 
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PARCEL 3 (Section 9 Block 420 Lot 122)

ALL that certain plot, piece of parcel of 1and. situate. lying and being in Mineola, Torvn of North
Hempstead, County of Nassau and State of New York, known and designated as part oI Lot 14

and all of Lot 16 as shown on a certain map entitled, "Map of the Village of Ilempstead Branch".
which said map !!?s filed in the Office of the Clerk of the Cor.rnty of Queens on March 4, 1843 as

File No. 42, and designated as Map No. 86, Case No. 1007 in thr' Office of the Clerk of the County
ofNassau, which said lot and parl of lot r,l4ren taken together are bounded and described as follows:

BEGINNING at a point on the Easterly side of Main Street, distant 73.50 fect Southerly fiom the
corner formed by the intersection of the Southerly line of First Street with the Easterly line of Main
Street;

RUNNING THENCE Southerly along the Easterly line of Main Street, 35.00 f'eet to the Northerly
comer of Lot 18 as sho.*-n on the above mentioncd map lionting on Main Street:

THENCE Easterly and parallel w-ith the Southerly side of First Street, 125.00 feet;

THENCE Northcrly and parallel with the Easterly side of Main Street, 35.00 feet to a point distant
73.50 t-eet from the Southerly line of First Street;

THENCE Westerly parallcl with the Southerly line of l'irst Street. 125.00 feet to the point or place
of BEGINNING.

OVERAI,I, DESCRIPTION

ALL that certain plots, pieces or parcels of land. situate-, lying and being in the Incorporated Village
of Mineola, County of Nassau and State of New York, known and designated as LotNos. 5.7,9,
10. 11, 12, 14 and 16 as shown on a certain map entitled, "Map of thc Village of Hempstead
Branch". which said map was filed in the Office of the Clerk of the Connty of Queens on March
4, 1 843 as File No. 42, and designatcd as Map No. 86, Case No. 1 007 in the Office ol the Clerk of
the County ofNassau, said lots rvhen taken together being bounded and described as follows:

BEGINNING at the corner formed by the intersection of the Southerly side of First Street with the
Eastcrly side of Main Street;

RLINNING THENCE Easterly along thc Southerly side of First Street, 225.00 feet;

THENCE Southerly parallel with the Easterly side of Main Street. 133.50 feetl

THENCE Wcsterly parallel rvith the Southerly side of First Street, 100.00 feet to the Easterly sidc
of Lot I 8 as shown on the above mentioned map:

THENCE Northerly along said Lot 18 and parallel \.ith the Easterly side of Main Street, 25.00
t'eet to the division line between Lot I 6 and I-ot 1 8;
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THENCE Westerly along said division line and parallel with the Southerly side of First Street, 
125.00 feet to the Easterly side of Main Street; 

THENCE Northerly along the Easterly side of Main Street, 108.50 feet to the corner, the point or 
place of BEGINNING. 
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fHENCE Westerly along said division line and parallel rvith the Southcrly side of First Street,
125.00 feet to the Easterly side of Main Street;

THENCE Northerly along the Easterly side of Main Street, 108.50 feet to the corner, the point or
place of BEGINNING.
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EXHIBIT B 

DESCRIPTION OF THE EQUIPMENT 

All equipment, fixtures, machines, building materials and items of personal property and 
all appurtenances (A) acquired, constructed and/or intended to be installed and/or to be acquired, 
constructed or installed in connection with the acquisition, construction, renovation, installation 
equipping of the 2024 155 Associates Project (the "Project") of the Nassau County Industrial 
Development Agency (the "Agency") located on the real property described on Exhibit A hereto 
(the "Land"), said Project to be acquired, constructed, renovated and installed by 155 Associates 
LLC (the "Company") as agent of the Agency pursuant to a sublease agreement dated as of 
September 1, 2024 (the "Lease Agreement") by and between the Agency and the Company, and 
(B) now or hereafter attached to, contained in or used in connection with the Land or placed on 
any part thereof, though not attached thereto, including but not limited to the following: 

(1) Pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning, 
compacting and elevator plants, call systems, stoves, ranges, refrigerators and other lunch room 
facilities, rugs, movable partitions, cleaning equipment, maintenance equipment, shelving, 
flagpoles, signs. waste containers, outdoor benches, drapes, blinds and accessories, sprinkler 
systems and other fire prevention and extinguishing apparatus and materials, motors and 
machinery; and 

(2) Together with any and all products of any of the above, all substitutions, 
replacements, additions or accessions therefor and any and all cash proceeds or non-cash proceeds 
realized from the sale, transfer or conversion of any of the above. 
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EXHIBIT B

DESCRIPTION OF THE EQUIPMENT

All equipment, fixtures, machincs, building materials and items of personal property and
all appurtenances (A) acquired, constructed and/or intended to be installed and/or to be acquired.
constructed or installed in connection with the acquisition, construction. renovation, installation
equipping of the 2024 155 Associates Projcct (the "Project") of the Nassau County Industrial
Development Agency (the "Agency") located on the real property clescribed on Exhibit A hereto
(the "Land"), said Project to be acquired. constructed, renovated and installed by 155 Associates
LLC (thc "Company") as agent of the Agency pursuant to a sublcasc agreement dated as of
September 1,2024 (the "Lease Agreement") by and betlleen the Agency and the Company, and
(B) norn or hereafter attachcd to, contained in or used in connection rvith the Land or placed on
any part thereof, though not attached thereto, including but not limited to the following:

(l) Pipcs, screens, fixtures, heating, lighting, plumbing, r'entilation, air conditioning,
compacting and elevator plants. call systems, stoves, ranges, refrigerators and other lunch room
facilities, rugs, movable partitions. cleaning equipment, maintenance equipment. shelving,
flagpoles, signs. waste containers, outdoor benches, drapes, b.linds and accessories, sprinkler
systems and other fire prevention and extinguishing apparatus and materials. motors and
machinery; and

(2) Together with any and all products of any of the above, all substitutions.
replacements, additions or accessions therefor and any and all cash proceeds or non-cash proceeds
realized from the sale. transfer or convcrsion of any of the above.
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EXHIBIT C 

FORM OF TERMINATION OF COMPANY LEASE 

WHEREAS, 155 ASSOCIATES LIC (the "Company"), as landlord, and the Nassau 
County Industrial Development Agency (the "Agency"), as tenant, entered into a company lease 
agreement dated as of September 1, 2024 (the "Company Lease Agreement") pursuant to which, 
among other things, the Agency leased the Project Facility (as defined in the Company Lease 
Agreement) from the Company: and 

WHEREAS, pursuant to the Company Lease Agreement, the Company and the Agency 
agreed that the Company Lease Agreement would terminate on the earlier to occur of (1) 
December 31, 2040 (the "Stated Expiration Date"), or (2) any earlier date the Company Lease 
Agreement would terminate pursuant to the terms thereof; and 

WHEREAS, the Company and the Agency now desires to evidence the termination of the 
Company Lease Agreement; 

NOW, THEREFORE, it is hereby agreed that the Company Lease Agreement has 
terminated as of the dated date hereof; provided, however, that, (i) as provided in the Company 
Lease Agreement, certain obligations of the Company shall survive the termination of the 
Company Lease Agreement, and the execution of this termination of company lease agreement by 
the Agency is not intended, and shall not be construed, as a waiver or alteration by the Agency or 
the Company of the provisions thereof that expressly survive such termination, and (ii) in the event 
the Company Lease Agreement is being terminated pursuant to Article X or XI of the Lease 
Agreement. the Company shall pay to the Agency on the date hereof all fees and expenses of the 
Agency set forth in the Company Lease Agreement, in the Lease and in the other Transaction 
Documents. 

IN WITNESS WHEREOF, the Company and the Agency have signed this termination of 
company lease agreement and caused same to be dated as of the day of 

By: 
Authorized Officer 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Authorized Officer 
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EXHIBIT C

FORM OF TERMINATION OF COMPANY LEASE

WHEREAS, 155 ASSOCIATES LLC (the "Company"), as landlord, and the Nassau
County Industrial Development Agency (the "Agency"), as tenant, entered into a company lease
agreement dated as of September 1,2021 (the "Company Lease Agreement") pursuant to tvhich,
among other things. the Agency leased the Project Facility' (as defined in the Company Lease
Agreement) from thc Companyl and

WHEREAS. pursuant to the Company Lease Agreement, the Company and the Agency
agreed that the Company Lease Agreement would terminatc on the earlier to occur of (1)
December 31, 2040 (the "Stated Expiration Date"), or (2) any earlier date the Company Lcasc
Agreement would terminate pursuant to the terms thereof; ancl

WHERIAS, the Company and the Agency now desires to evidence the termination of the
Company Lease Agreement;

NOW, THEREI'-ORL, it is hereby agreed that the Company Lcase Agreement has
tern.rinated as of the dated date hereof; provided. how'ever, that, (i) as provided in the Company
Lease Agreement, certain obligations of the Company shall suruive the termination of the
Company Lease Agreement, and the execution of this tennination of company lease agrcemcnt by
the Agency is not intended, and shall not be construed, as a waiver or alteration by the Agency or
the Company of the provisions thcreof that expressly survive such termination. and (ii) in the event
the Company Lease Agreement is being teminated pursuant to Article X or XI of the Lease
Agreement. the Company shall pay to the Agency on the date hereolall fees and expenses of the
Agency set forth in the Company Leasc Agrecment. in the Lease and in the other Transaction
Documents.

IN WITNESS WHEREOI', the Company and the Agency have signed this termination of
companv lcase agreement and caused same to be dated as of the _ day of

By
Authorized Officer

NASSAU COI-INTY INDUSTRIAL
DEVL,LOPME,NT AGENCY

By
Authorized Officer
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STATE OF 

COUNTY OF 

) 
) 
) 

ss.: 

On the day of , in the year , before me, the undersigned, 
a notary public in and for said state, personally appeared  
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) 
whose name( s) is (are) subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signatures) 
on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, 
executed the instrument. 

STATE OF 

COUNTY OF 

) 
) ss.: 
) 

Notary Public 

On the day of , in the year , before me, the undersigned, 
a notary public in and for said state, personally appeared  
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) 
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signatures) 
on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, 
executed the instrument. 

Notary Public 
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STATE, OF
SS

COLNI'Y OF

On the _ day of _, in the ycar before me, the undersigned,
a notary public in and for said state, personally appeared
personally known to me or proved to me on the basis olsatisfactory evidence to be thc individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that
heishe/they executed the same in his/her/their capacity(ics). and that by his/heritheir signatures)
on the instrumcnt, the individual(s), or the person upon behalf of lvhich the individual(s) acted,
executed the instrument.

Notary Public

STATE OF
JJ

COUNTY OF

)

)
)

On the _ day of _, in thc year _. before me, the undersigned,
a notary public in and for said state. personally appeared
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
r','hose name(s) is (are) subscribed to thc within instrument and acknorvledged to mc that
he/she/they cxecuted the same in his/heritheir capacity(ies), and that by hisiher/their signatures)
on the instrument. the individual(s), or the person upon behalf of u,hich the individual(s) acted,
executed the instrument.

Notary Public
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EXHIBIT D 

FORM OF BILL OF SALE TO COMPANY 

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit 
corporation of the State of New York having an office for the transaction of business located at 
One West Street, 4th floor, Mineola, NY 11501 (the "Grantor"), for the consideration of One 
Dollar ($ 1.00), cash in hand paid, and other good and valuable consideration received by the 
Grantor from 155 ASSOCIATES LLC, a limited liability company duly organized and validly 
existing under the laws of the State of New York, having an office for the transaction of business 
at 155 First Street, Suite 103, Mineola, NY 11501 (the "Grantee"), the receipt of which is hereby 
acknowledged by the Grantor, hereby sells, transfers and delivers unto the Grantee, and its 
successors and assigns, any and all of Grantor's right, title and interest, if any, in and to those 
materials, machinery, equipment, fixtures or furnishings which are described in Exhibit B attached 
hereto (the "Equipment") now owned or hereafter acquired by the Grantor, which Equipment is 
located or intended to be located on a parcel of land (the "Land") located at 155 First Street, Village 
of Mineola, Nassau County. New York, which Land is more particularly described on Exhibit A 
attached hereto. 

TO HAVE AND TO HOLD the same unto the Grantee, and its successors and assigns, 
forever. 

THE GRANTOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO 
THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF 
THE EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE 
EQUIPMENT OR ANY PART THEREOF FOR THE GRANTEE'S PURPOSES OR NEEDS. 
THE GRANTEE SHALL ACCEPT TITLE TO THE EQUIPMENT "AS IS", WITHOUT 
RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR ANY CONDITION NOW 
OR HEREAFTER EXISTING. NO WARRANTY OF FITNESS FOR A PARTICULAR 
PURPOSE OR MERCHANTABILITY IS MADE. IN THE EVENT OF ANY DEFECT OR 
DEFICIENCY OF ANY NATURE, WHETIIER PATENT OR LATENT, THE GRANTOR 
SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO. 

IN WITNESS WHEREOF, the Grantor has caused this bill of sale to be executed in its 
name by the officer described below on the date indicated beneath the signature of such officer 
and dated as of the day of the day of . 20_. 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 
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EXHIBIT D

FORM OF BILL OF SALE TO COMPANY

NASSAU COLTNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York having an office for the transaction of bnsiness located at
One West Street,4th floor. Mineola, NY 1150i (the "Grantor"), for the consideration of One
Dollar ($ 1.00), cash in hand paid. and other good ancl valuable consideration received b,v the
Grantor from 155 ASSOCIATES LLC, a limited liability company duly organized and validly
existing under the laws of the State of New York. having an office for thc transaction of business
at 155 First Street, Suite 103. Mineola, NY 11501 (the "Grantee''), the receipt of w'hich is hereby
acknorvledged by the Grantor, hereby sells, transfers and delivers unto the Grantee. and its
successors and assigns, any and all ofGrantor's right, title and interest, ifany, in and to those
materials, machinery, equipnrent, fixtures or furnishings which are described in Exhibit B attached
hereto (the "Equipmcnt") now or,vned or hereafter acquired by the Grantor, which Equipment is
located or intended to be located on a parcel ofland (the ''Land") located at 155 First Street. Village
of Mineola, Nassau County. New York. which Land is more particularly described on Exhibit A
attached hereto.

TO HAVE AND TO HOLD the same unto the Grantee, and its successors and assigns,
forever

THE GRANTOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO
THE CONDITION, TITLE, DESIGN, OPERAI'ION, MERCHANTABILITY OR FITNESS OF
THE EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE
EQL]IPMENT OR ANY PART THEREOF FOR THE GRANTEE'S PURPOSES OR NEEDS.
THE GRA.NTEE SHALL ACCEPT TITLE TO ]'HT, EQUIPMENT ''AS IS", WITIIOUT
RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR ANY CONDITION NOW
OR HEREAFTER EXISTING. NO WARR{NTY OF FITNESS FOR A PARTICULAR
PURPOSE OR MERCHANTABILITY IS MADE. IN ]'HE EVENT OF ANY DEFECT OR
DEFICIE,NCY OI, ANY NATLTRE, WHETIIER PATENT OR LATENT. THE GRANTOR
SIIALL HAVENO RESPONSTBII,ITY OR LIABILITY WITH RESPECT THERETO.

IN WITNESS WHEREOF, the Grantor has caused this bill of sale to be executed in its
namc by the officer described below on the date indicated beneath the signature of such officer
and dated as of the day of the _ doy of _,20-.

NASSAU COLNTY INDUSTRIAL
DEVELOPMENI'AGENCY

BY
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STATE OF NEW YORK 
ss.: 

COUNTY OF 

On the day of , in the year  before me, the undersigned, 
a notary public in and for said state, personally appeared  
personally known to me or proved to me on the basis of satisfactory evidence to be the individuals) 
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signatures) 
on the instrument, the individuals), or the person upon behalf of which the individuals) acted, 
executed the instrument. 

Notary Public 
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STATE OF NEW YORK
SS

COIINTY OF

On the _ day of in the year . bcforc mc, the undersigned,
a notary public in and for said state. personally appeared
personally known to me or proved to me on the basis of satisfactor)' evidence to be the individuals)
rvhose name(s) is (are) subscribed to the within instrument and acknowiedged to me that
he/she/they executed the same in his,4reritheir capacitylies). and that by his/her/their signatures)
on the instrument, the individuals). or thc person upon behalf of u'hich the individuals) acted,
cxccuted the instrument.

Notary Public

)
)
)
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Exhibit A 

Description of the Land 

PARCEL 1 (Section 9 Block 420 Lots 26 through 29) 

ALL that certain plot, piece or parcel of land, situate, lying and being in the Incorporated Village 
of Mineola, County of Nassau and State of New York, known and designated as Lot Nos. 5, 7, 9 
and 11 as shown on a certain map entitled, "Map of the Village of Hempstead Branch", which said 
map was filed in the Office of the Clerk of the County of Queens on March 4, 1843 as File No. 42, 
and designated as Map No. 86, Case No. 1007 in the Office of the Clerk of the County of Nassau, 
said lots when taken together being bounded and described as follows: 

BEGINNING at a point on the Southerly side of First Street, distant 125 feet Easterly from the 
corner formed by the intersection of the Southerly side of First Street with the Easterly side of 
Main Street; 

RUNNING THENCE Southerly parallel with Main Street. 133-1/2 feet; 

THENCE Easterly parallel with First Street, 100 feet: 

THENCE Northerly and again parallel with Main Street, 133-1/2 feet to the Southerly side of First 
Street; 

THENCE Westerly along the Southerly side of First Street, 100 feet to the point or place of 
BEGINNING. 

PARCEL 2 (Section 9 Block 420 Lots 124 and 125) 

ALL that certain plot, piece or parcel of land, situate. lying and being in the Incorporated Village 
of Mineola. Town of North Hempstead, County of Nassau, New York, bounded and described as 
follows: 

BEGINNING at the corner formed by the intersection of the Southerly side of First Street with the 
Easterly side of Main Street: 

RUNNING THENCE Southerly along the Easterly side of Main Street, 73.50 feet; 

THENCE Easterly parallel with the Southerly side of First Street, 125 feet; 

THENCE Northerly parallel with the Easterly side of Main Street, 73.50 feet to the Southerly side 
of First Street; 

THENCE Westerly along the Southerly side of First Street, 125 feet to the corner, the point or 
place of BEGINNING. 
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Description of the Land

PARCEL I (Section 9 Block 420 Lots 26 through 29)

ALL that certain plot, piece or parcel of land, situate, lying and being in the Incorporated Village
of Mineola, county of Nassau and State of New York, known and designated. as Lot Nos. 5, 7, 9
and I I as shown on a certain map entitled, "Map of the Village of Hempstead Branch", which said
map was filed in the Office of the Clerk of the County of Queens on March 4. 1843 as File No. 42,
and designated as Map No. 86. Case No. 1007 in the Office of the Clerk of the County oL Nassau,
said lots when taken together being bounded and described as follows:

BEGINNI]'IG at a point on the Southerly side of First Street, distant 125 feet Easterly from the
corner formed by the intersection of the Southerl-v: side of First Strcet rnith the Easterly side of
Main Street;

RLNNING THENCE Southcrly parallel with Main Street, 133-1/2 l-eet;

THENCE Easterly parallel with First Street, 100 feet

THENCF. Northerly and again parallel with Main Street, 133-l12 feet to the Southerly sidc of First
Street:

THENCE Westerly along the Southerly side of First Street, 100 feet to the point or place of
BEGIN}IING.

PARCEL 2 (Section 9 Block 420 Lots 121 and t25)

ALL that cefiain plot. piece or parcel of land, situate. lying and being in the Incorporated Village
of Mineola. Tou'n of North Hempstcad. County of Nassau, New York. boundcd and described as
follows:

BEGINNINC at the corner fbrmed b1'the intersection of the Southerly sidc of First Street with the
Easterly side of Main Street:

RUNNNG THENCE Southerly along the Easterly side of Main Street, 73.50 feet;

I'HENCE Easterly parallel with the Southerly side of First Street, 125 feet;

THENCE Northerll'parallel with the Eastcrly side of Main Street, 73.50 feet to the Southcrly side
of Iirst Street;

THENCE Westerly along the Southerly sidc of First Street, 125 feet to the comer, the point or
place of BEGINNING.
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PARCEL 3 (Section 9 Block 420 Lot 122) 

ALL that certain plot, piece of parcel of land, situate, lying and being in Mineola, Town of North 
Hempstead, County of Nassau and State of New York, known and designated as part of Lot 14 
and all of Lot 16 as shown on a certain map entitled. "Map of the Village of Hempstead Branch", 
which said map was filed in the Office of the Clerk of the County of Queens on March 4, 1843 as 
File No. 42, and designated as Map No. 86, Case No. 1007 in the Office of the Clerk of the County 
of Nassau, which said lot and part of lot when taken together are bounded and described as follows: 

BEGINNING at a point on the Easterly side of Main Street. distant 73.50 feet Southerly from the 
corner formed by the intersection of the Southerly line of First Street with the Easterly line of Main 
Street; 

RUNNING THENCE Southerly along the Easterly line of Main Street, 35.00 feet to the Northerly 
corner of Lot 18 as shown on the above mentioned map fronting on Main Street; 

THENCE Easterly and parallel with the Southerly side of First Street, 125.00 feet; 

THENCE Northerly and parallel with the Easterly side of Main Street, 35.00 feet to a point distant 
73.50 feet from the Southerly line of First Street; 

THENCE Westerly parallel with the Southerly line of First Street, 125.00 feet to the point or place 
of BEGINNING. 

OVERALL DESCRIPTION: 

ALL that certain plots, pieces or parcels of land, situate, lying and being in the Incorporated Village 
of Mineola, County of Nassau and State of New York, known and designated as Lot Nos. 5, 7, 9, 
10, 11, 12, 14 and 16 as shown on a certain map entitled, "Map of the Village of Hempstead 
Branch", which said map was filed in the Office of the Clerk of the County of Queens on March 
4, 1843 as File No. 42, and designated as Map No. 86. Case No. 1007 in the Office of the Clerk of 
the County of Nassau. said lots when taken together being bounded and described as follows: 

BEGINNING at the corner formed by the intersection of the Southerly side of First Street with the 
Easterly side of Main Street; 

RUNNING THENCE Easterly along the Southerly side of First Street, 225.00 feet; 

THENCE Southerly parallel with the Easterly side of Main Street, 133.50 feet; 

THENCE Westerly parallel with the Southerly side of First Street. 100.00 feet to the Easterly side 
of Lot 18 as shown on the above mentioned map; 

THENCE Northerly along said Lot 18 and parallel with the Easterly side of Main Street, 25.00 
feet to the division line between Lot 16 and Lot 18; 
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PARCEL 3 (Section 9 Block 420 Lot 122)

ALL that certain plot, piece of parcel of land, situate, l1,ing and being in Mineola, Town of North
Hempstead, County of Nassau and State of New York. known and designated as part of Lot 14
and all of Lot 16 as shorn'n on a ceftain map entitled. "Map of the Village of Hempstead Branch",
which said map was filed in the Otfice of the Clerk of the County of Queens on March 4, 1843 as
File No. 42, and designated as Map No. 86, Case No. 1007 in the Offrce of the Clerk of the Count,v
ofNassau. which said lot and part of 1ot when taken together are bounded and described as follows:

BEGINNING at a point on the Easterly side of Main Street. distant 73.50 f'eet Southerly from the
corner formed by the intersection of the Southerly line of First Street with the Easterly line of Main
Street;

RLNNING THENCE Southerly along the Easterly line of Main Street, 35.00 feet to thc Northcrly
comer of Lot 1 8 as shown on the above mentioned map fronting on Main Street;

THENCE Easterly and parallel with the Southerly side of First Street, 125.00 feet;

THENCE Northerly and parallel w-ith the Easterly side of Main Street. 35.00 feet to a point distanl
73.50 feet from the Southerly line ofFirst Street;

THENCE Westerl,v parallel with the Southerly line of First Street, 125.00 feet to the point or place
of BEGINNING.

OVERALL DESCRIPTION

ALL that certain plots. pieces or parcels of land, situate. lving iurd being in the Incorporated Village
of Mineola, County of Nassau and State of New York, know-n and designated as Lot Nos. 5, 7. 9.
10, 11, 12, 14 atd 16 as shoun on a certain map cntitlcd. "Map of the Village of Hempstead
Branch". which said map was filed in the Office of the Clerk of the County of Queens on March
4, 1 843 as File No. 42. and designated as Map No. 86. Case No. 1 007 in the Offrce of the Clerk ol
the County of Nassan. said lots u'hen taken together being bounded and described as follou,s:

BEGINNING at the comer formed by the intersection olthe Southerly side of lirst Street with the
Easterly side- of Main Strcct;

RLNNING THENCE Easterly along the Southerly side olFirst Street, 225.00 feet;

I'HENCE Southerly parallel with the Easterly side of Nlain Street, 133.50 1-eet;

THENCE Westerly parallcl rvith the Southerly side of First Street. 100.00 feet to the Easterly side
of Lot 1 8 as shoun on the above mentioned map;

THENCENortherly along said Lot 18 and parallel rvith the Easterly side of Main Street.25.00
feet to the division line between Lot 16 and Lot 18;
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THENCE Westerly along said division line and parallel with the Southerly side of First Street, 
125.00 feet to the Easterly side of Main Street; 

THENCE Northerly along the Easterly side of Main Street, 108.50 feet to the corner, the point or 
place of BEGINNING. 
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Exhibit B 

Description of the Equipment 

All equipment. fixtures, machines, building materials and items of personal property and 
all appurtenances (A) acquired, constructed and/or intended to be installed and/or to be acquired. 
constructed or installed in connection with the acquisition, construction, renovation, installation 
equipping of the 2024 155 Associates Project (the "Project") of the Nassau County Industrial 
Development Agency (the - Agency") located on the real property described on Exhibit A hereto 
(the "Land"), said Project to be acquired, constructed, renovated and installed by 155 Associates 
LLC (the "Company") as agent of the Agency pursuant to a sublease agreement dated as of 
September 1, 2024 (the "Lease Agreement") by and between the Agency and the Company, and 
(B) now or hereafter attached to. contained in or used in connection with the Land or placed on 
any part thereof, though not attached thereto, including but not limited to the following: 

(1) Pipes, screens, fixtures, heating, lighting, plumbing. ventilation, air conditioning, 
compacting and elevator plants, call systems, stoves, ranges, refrigerators and other lunch room 
facilities, rugs, movable partitions, cleaning equipment. maintenance equipment, shelving, 
flagpoles, signs, waste containers, outdoor benches, drapes, blinds and accessories, sprinkler 
systems and other fire prevention and extinguishing apparatus and materials, motors and 
machinery; and 

(2) Together with any and all products of any of the above, all substitutions, 
replacements, additions or accessions therefor and any and all cash proceeds or non-cash proceeds 
realized from the sale, transfer or conversion of any of the above. 
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EXHIBIT E 

TERMINATION OF SUBLEASE AGREEMENT 
(UNIFORM PROJECT AGREEMENT) 

WHEREAS, 155 Associates LLC (the "Company''), as subtenant, and the Nassau County 
Industrial Development Agency (the - Agency"), as sublandlord, entered into a sublease agreement 
(uniform project agreement) dated as of September 1, 2024 (the "Lease Agreement") pursuant to 
which, among other things, the Agency subleased the Project Facility (as defined in the Lease 
Agreement) to the Company; and 

WHEREAS, pursuant to the Lease Agreement, the Company and the Agency agreed that 
the Lease Agreement would terminate on the earlier to occur of (1) December 31, 2040, or (2) the 
date the Lease Agreement would terminate pursuant to Article X or Article XI of the Lease 
Agreement; and 

WIIEREAS, the Company and the Agency now desire to evidence the termination of the 
Lease Agreement; 

NOW, THEREFORE, it is hereby agreed that the Lease Agreement has terminated as of 
the dated date hereof; provided, however, that, as provided in Section 12.7 of the Lease Agreement, 
certain obligations of the Company shall survive the termination of the Lease Agreement, and the 
execution of this termination of lease agreement (uniform project agreement) by the Agency is not 
intended, and shall not be construed, as a waiver or alteration by the Agency or the Company of 
the provisions of Sections 11.3 and 12.7 of the Lease Agreement. 

IN WITNESS WHEREOF, the Company and the Agency have signed this termination of 
sublease agreement (uniform project agreement) and caused same to be dated as of the day of 

Bv: 
Authorized Officer 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Authorized Officer 
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WHEREAS. 155 Associates LLC (the "Company''), as subtenant, and thc Nassau County
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NOW, THEREFORE. it is hereby agreed that the Lease Agreement has terminated as of
the dated date hereof; provided, holvever, that, as provided in Section 12.7 ofthc Lease Agreement.
certain obligations of the Company shal1 survive the termination of the Lease Agreement, and the
execntion of this termination of leasc agreement (uniform project agreement) b1.the Agency is not
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IN WITNESS WHEREOF. the Company and the Agencl, have signed this termination of
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tt

Authorized Officcr

NAS SAU COLNTY INDI]STRIAI,
DEVELOPMENT ACENCY

By

tsy
Authorized Officer
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STATE OF 

COUNTY OF 

) 
) 
) 

ss.: 

On the day of , in the year . before me. the undersigned, 
a notary public in and for said state. personally appeared  
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) 
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signatures) 
on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, 
executed the instrument. 

STATE OF 

COUNTY OF 

) 
) SS.: 

Notary Public 

On the day of , in the year , before me, the undersigned, 
a notary public in and for said state, personally appeared  
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) 
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signatures) 
on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, 
executed the instrument. 

Notary Public 
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STATE OF
SS

COUNTY OF

before me. the undcrsigned.
a notary public in and for said state. personally appeared
personally known to me orproved 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 to me that
he/she/thcy executed the same in hisiher/their capacity(ies), and that by his,&er/their signatures)
on the instrument, the individual(s), or the person upon behall ol rvhich the individual(s) acted.
executed the instrument.

Notary Public

STATE OF
SS

COUNTY OF

)
)
)

On the day nf _, in the year

On the _ day of ---, in the year _, before me, the undersigned,

)
)
)

a notary public in a:rd for said state, 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 u,ithin instrument and acknor,r'ledged to me that
he/she/they executed thc same in his/heritheir capacity(ies), and that by his,her/their signatures)
on the instrument" the individual(s), or the person upon behalf of which the individual(s) acted,
execnted the instrument.

Notary Public
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EXHIBIT F 

COPY OF PILOT AGREEMENT 
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PAYMENT IN LIEU OF TAXES AGREEMENT 

THIS PAYMENT 1N LIEU OF TAXES AGREEMENT (this "Agreement"), made as of 
September 1, 2024, by and among 155 ASSOCIATES LLC, a limited liability company duly 
organized and validly existing under the laws of the State of New York, having an address at 155 
First Street, Suite 103, Mineola, NY 11501 (the "Obligor" or "Company") and the NASSAU 
COUNTY 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 One West Street, 4th floor, Mineola, NY 11501 (the "Agency"). 
Capitalized terms used but not otherwise defined herein shall 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 Company presented an application for financial assistance (the 
"Application") to the Agency, which Application requests that the Agency consider undertaking a 
project (the "Project") consisting of the following: (A)(1) the acquisition of an interest in an 
approximately 0.62 acre parcel of land located at 155 First Street, Village of Mineola, Town of North 
Hempstead, Nassau County, New York (Section: 9; Block: 420; Lots: 26-29, 122, 124 & 125), 
which parcel of Land is more particularly described on Schedule A attached hereto (the "Land"), 
(2) the demolition of an approximately 10,000 square foot portion of the existing approximately 
20,000 square foot building on the Land (the "Existing Building"), (3) the renovation of an 
approximately 5,000 square foot portion of the remaining approximately 10,000 square foot portion 
of the Existing Building, (4) the construction of an approximately 30,000 square foot three-story 
addition to the Existing Building over a one (1) story parking garage (the "New Building" and 
together with the Existing Building, the "Building"), together with related improvements to the Land, 
and (5) the acquisition of certain furniture, fixtures, machinery, equipment and building materials 
(the "Equipment") necessary for the completion thereof (collectively, the "Project Facility"), all of 

PAYMENT IN LIEU OF TAXES AGREEMENT

THIS PAYMENT N LIEU OF TAXES AGREEMENT (this "Agreement"), made as ol
September 7,2024,by and among 155 ASSOCIATES LLC, a limited liability company duly
organized and validly existing under the laws of the State of New York, having an address at 155
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cotNTY INDUSI'RIAL DEVELOPMENT AGENCY, a corporate gor.ernmental agcncy
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the Lease Agreement (as hereinafter defined).
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WHEREAS, the Company presented an application for furancial assistance (the

"Application") to the Agency. which Application requests that the Agency consider undefiaking a

project (the "Project") consisting of the following: (A)(1) the acquisition of an interest in an

approximately 0.62 acre parcel of land located at 155 First Street. Village of Mineola, Town of North
Hempstead, Nassau County, New York (Section: 9; Block: 420; Lots: 26-29,722, 124 e. 125),
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20,000 square foot building on the Land (the "Existing Building"), (3) the renovation of an
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and (5) the acquisition of certain furniture, fixtures, machinery, equipment and building materials
(the "Equipment") necessary for the completion thereof (collectively, the "Project Facility"), all of



the foregoing for use by the Company as a mixed-use commercial/residential rental facility 
consisting of approximately thirty (30) residential rental units, at least ten percent (10%) of 
which units shall be affordable housing units, and approximately 10,000 square feet of 
commercial office space; (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, sales and use taxes and mortgage 
recording taxes (the "Financial Assistance"); and (C) the lease (with an obligation to purchase). 
license or sale of the Project Facility to the Company or such other entity(ies) as may be designated 
by the Company and agreed upon by the Agency; and 

WHEREAS, the Obligor is the owner of fee title to the Land and the improvements 
thereon; and 

WHEREAS, the Agency is or will be the holder of a leasehold interest in the Project 
Facility pursuant to a certain Company Lease Agreement of even date herewith (as amended, 
modified, supplemented or restated from time to time, the "Company Lease"), between the 
Obligor and the Agency; and 

WHEREAS, the Agency proposes to undertake the Project as an authorized project under 
the Act and to sublease its interest in the Project Facility to the Obligor pursuant to a Sublease 
Agreement (Uniform Project Agreement) of even date herewith between the Agency and the 
Obligor (as amended, modified, supplemented or restated from time to time, the "Lease 
Agreement"); and 

WHEREAS, the payment and performance of the Obligor's obligations under this 
Agreement shall be secured by a Mortgage and Assignment of Leases and Rents of even date 
herewith (as amended, modified, supplemented or restated from time to time, the "PILOT 
Mortgage") from the Obligor 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 Obligor grant a first mortgage lien on the Project 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 Obligor and the Agency covenant and mutually agree as 
follows: 

Section 1. Tax-Exempt Status of Facility. 

A. Application.

(1) The Obligor shall complete, and the Agency shall file, an 
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 Project Facility, including, without limitation, the County of Nassau (the 
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"County") and each city, town, village and school district within which the Project 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"). The Project Facility shall 
not be entitled to exempt status on the tax rolls of any Taxing Entity until the beginning of the 
first fiscal tax year of such Taxing Entity following the first taxable status date of such Taxing 
Entity occurring subsequent to the last to occur of (i) the Agency becoming the holder of a 
leasehold interest in the Project Facility, (ii) the filing by the Agency of the appropriate 
Application for tax exemption, and (iii) the acceptance of such Application by the appropriate 
tax assessor(s) (such date, the "PILOT Commencement Date"). 

(2) The Obligor hereby waives any claim or cause of action against the 
Agency, and releases the Agency from any liability to the Obligor, arising from any denial of an 
exemption from real property taxes and assessments, except to the extent that such denial results 
solely from the willful failure of the Agency, after demand by the Obligor, to file the completed 
Application for tax exemption as set forth in 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 Section 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 Obligor will be required to pay all special assessments and special 
ad valorem levies levied and/or assessed against or with respect to the Project 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 Obligor or the Agency on the Project Facility or 
the rental paid pursuant to the Lease Agreement or the occupancy of or any interest of the 
Obligor or the Agency in the Project 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 Obligor as and when due. Furthermore, water 
charges, sewer rentals, sewage treatment charges, solid waste charges and any other charges in 
the nature of utility charges shall be paid as and when due directly by the Obligor 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 Payments. Prior to the PILOT Commencement Date, the applicable 
real property taxes and assessments levied and/or assessed against or with respect to the Project 
Facility shall be payable in full by the Obligor to the applicable Taxing Entity as if the Agency 
were not the holder of a leasehold interest in the Project Facility or otherwise involved in the 
Project. 

B. PILOT Payments. 
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(1) From the PILOT Commencement Date through and including the 
last day of the fifteenth (15th) fiscal tax year thereafter (such date, the "Abatement Expiration 
Date" and such period, the "Term"), the Obligor shall make payments in lieu of real property 
taxes and assessments levied and/or assessed by the Taxing Entities against the Project Facility 
as set forth on Schedule B hereto, subject to the provisions of Section 2(B)(3) hereof. 

The payments in lieu of real property taxes and assessments levied and/or assessed by the 
Taxing Entities against the Project Facility pursuant to clause (1) above are referred to herein as 
the "PILOT Payments." 

(2) From and after the Abatement Expiration Date, and until the 
Agency's interest in the Project Facility is conveyed to the Obligor pursuant to the terms of the 
Lease Agreement and the Project Facility has been returned to the tax rolls as fully taxable 
property, the Obligor shall make PILOT Payments 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 Project Facility as if the Project Facility were owned by the Obligor 
and the Agency were not otherwise involved in the Project. 

"PILOT Obligations" shall mean all amounts required to be paid by the Obligor under 
this Agreement, including, without limitation, those amounts set forth in Sections 2(A) and 2(B) 
hereof. 

(3) Any provision of this Agreement to the contrary notwithstanding, 
the amount of PILOT Payments set forth in Section 2(B)(1) hereof for each fiscal tax year from 
the PILOT Commencement Date through the Abatement Expiration Date, shall be reduced (but 
not below $0) by the amount, if any, of special assessments and special ad valorem levies 
assessed against or levied upon the Project Facility for such fiscal tax year (collectively, "Special 
Assessments"), whether by the Nassau County Tax Assessor's Office or otherwise, which 
Special Assessments would otherwise be payable by the Obligor pursuant to this Agreement. 
The amount of any such reduction of a PILOT Payment shall be set forth on the applicable 
PILOT bill issued with respect to such fiscal tax year, if any, but the failure of the Obligor to 
receive such bill shall in no event affect the Obligor's obligation to pay such PILOT Payment. In 
the event that (i) the amount of Special Assessments for a particular fiscal tax year exceeds the 
amount of the PILOT Payment for such fiscal tax year (such excess is hereinafter referred to as 
an "SA Credit"), or (ii) 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 this Agreement, then the Obligor shall not be entitled to (a) take such SA Credit against any 
further payments hereunder or against real property taxes assessed against the Project Facility, or 
(b) an extension of the Term of this Agreement. 

C. Payments 
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(1) From the PILOT Commencement f)ate tiuough and including the

iast day of the fifteenth (15th) fiscal tax year thereafter (such date, the "Abatement Expiration
Date" and such period, the "Term"), the Obligor shall make paylnents in lieu of real propedy
taxes and assessments levied and/or assessed by the Taxing Entities against the Project Facility
as set forth on Schedule B hereto, subj ect to the provisions of Section 2(BX3 ) hereot-.

The payments in lieu of real properly taxes and assessments levied andior assessed by the
Taxing Entities against the Project Facility pursuant to clause (1) above are referred to herein as

the "PILOT Payments."

(2) From and after the Abatement Expiration Date, and until the
Agency's interesl in the Project Facility is conveyed to the Obligor pursuant to the terms of the

Lease Agreement and the Project Facility has been retumed to the tax rolls as fully taxable
property, the Obligor shall make PILOT Palnnents equal to one hundred peroent (100%) of thc
amount of real property taxes and assessments that u,ould have been levied and/or assessed

against or u,ith respect to the Project Facility as if the Project Facility were owned by the Obligor
and the Agency were not otherwise involved in the Project.

"PILOT Obligations'' shall mean all amounts required to be paid by the Obligor under
this Agreement, including, rvithout limitation. those amounts set forth in Sections 2(A) and 2(B)
hereof.

(3) Any provision of this Agreement to the contrary notu,ithstanding,
the amount of PILOT Payments set forth in Section 2(BX 1 ) hereof lor each fiscal tax year from
the PILOT Commencement Date through the Abatement Expiration Date, shall be reduced (but
not belorv $0) by the amount, if any, olspecial assessments and special ad valorem levies
assessed against or levied upon the Project Facility for such fiscal tax year (collectively, "Special
Assessments"), whether by the Nassau Countir Tax Assessor's Office or otherwise, which
Special Assessments rvould otherwise be payable by thc Obligor pursuant to this Agreement.
The amount of any such reduction of a PILOT Payment sha1l be set forth on the applicable
PILOT bill issued with respect to such fiscal tax year, if any, but the failure of the Obligor to
receive such bill shall in no event allect the Obligor's obligation to pay such PILOT Payment. In
the event that (i) the amount of Special Assessments for a particular fiscal tax year exceeds the

amount of the PILOT Payment for such fiscal tax year (such excess is hereinafter referred to as

an "SA Credit"), or (ii) the amount of PILOT Payments for a parlicnlar fiscal tax year are not
reduced by the amount of Special Assessments for such fiscal tax year (the anlount of such
Special Assessments is hereinafter refered to as an ''SA Reduction"), then the amormt of such
SA Credit or SA Reduction, as the case ma)'be. shall be carried over as a credit lor the following
fiscal tax year(s); provided. however, that if thcre is au unused SA Credit at the end of the Temr
of this Agreement, then the Obligor shail not be entitled to (a) take such SA Credit against any
further payments hereunder or agaiflst real property taxes asscssed against the Project Facility, or
(b) an extension of the Term of this Agreement.
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(1) Amounts due and payable under this Agreement shall he 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 Obligor of in writing. 

(2) All PILOT Payments hereunder shall be allocated among the 
affected tax jurisdictions in proportion to the amount of real properly 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 for each Taxing Entity as required by Section 
859-a(6) of the General Municipal Law. 

D. Due Dates; Interest; and Penalties 

(1) The Obligor may be billed for PILOT Payments as if the Project 
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 is not made on or 
before the due date thereof, such payment shall be delinquent and the unpaid amount(s) shall 
accrue interest (and penalties) at the rates applicable to late payments of taxes for the respective 
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 of 
the unpaid amount for the first month, and for each month, or part thereof, that the payment is 
delinquent beyond the first month, an additional late charge equal to one (1%) percent per month 
of the total amount payable; and (b) the late charge applicable from time to time to real property 
tax levies and assessments that are not paid when due. The Obligor agrees to pay all such late 
charges, interest and penalties when due. 

(3) Anything contained in this subparagraph to the contrary 
notwithstanding, the Obligor shall have the obligation to make all payments of PILOT 
Obligations (other than payments of penalties, if any), in (a) two equal semi-annual installments 
on or prior to the date which is five (5) Business Days prior to January 1 and July 1 for the 
General Tax portion of the PILOT Obligations, (b) two equal semi-annual installments on or 
prior to the date which is five (5) Business Days prior to October 1 and April 1 for the School 
Tax portion of the PILOT Obligations, and (c) one annual installment on or prior to the date 
which is five (5) Business Days prior to June 1 for the Village Tax portion of the PILOT 
Obligations as applicable, of each year of the term of the Lease Agreement or on such other due 
dates as may be established by the Agency or the Treasurer from time to time during the term of 
the Lease Agreement. 

E. Partial Sale; Transferee's Obligation; Apportionment of Reduction to 
Local Taxing Entities. During the Term of this Agreement, in the event that the Agency's 
interest in the Project Facility, or any portion thereof or interest therein, is sold, transferred, 
assigned or otherwise disposed of by the Agency in accordance with the Lease Agreement, 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. 
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(l) Amounts due and payable under this Agreement shall be payable
to the Treasurer olthe County of Nassau (the "Treasurer''), One West Street. 1st Floor, Ivlineola,
NY 11501, or at such other address as the Treasurer may notify the Obligor of in writing.

12) A11 PILOT Payments herennder shall be ailocated among the
affected tax jurisdictions in proportion to the amount ofreal property and other taxes a:rd
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 for each Ta-xing Entity as required by Section
859-a(6) of the General N4unicipal Law.

D. Due Dates Interest and Penalties

(1) The Obligor may be billed for PILOT Payments as if the Ptoject
Facility were on the tax rolls at the time w'hen taxes for each Taxing Entity are due.

(2) If any payment required under this Agreement is not made on or
before the dne date thereof, such payment shall be delinquent and the unpaid amount(s) shall
accrue interest (and penalties) at the rates applicable to late payments of taxes for the respective
Taxing Entities and as further provided in the General Municipal Larv, including Section 874(5)
thercof, which cnrrently provides for a late charge equal to the greater of(a) five (5%o) percent ol
the unpaid amount for the first month, and for each month, or pafi thereof, that the payntent is
delinquent beyond the first month, an additional late charge etlual to one (1%) percent per month
of the total amount payable; and (b) the late charge applicable from time to time to real property
tax levies and assessments that are not paid w'hen due. The Obligor agrees to pay all such late
charges, interest and penalties when due.

(3) Anlthing contained in this subparagraph to the contrary
notwithstanding, the Obligor shall have the obligation to make all pal'ments of PILOT
Obligations (other than payments of penalties, if any), in (a) two equal semi-a:rnual installments
on or prior to the date which is five (5) Business Days prior to .Ianuary 1 and July 1 for the
General Ta-x portion of the PILOT Obligations, (b) tivo equal semi-annual installments on or
prior to the date which is f,rve (5) Business Days prior to October 1 and April i for the School
Ta-r portion of the PILOT Obligations, and (c) one arrrual installment on or prior to the date
u,'hich is f,rve (5) Business Days prior to June 1 for the Village Tax potlion of the PILOT
Obligations as applicable, of each year of the term of the Lease Agreement or on such other due
dates as may be established b1,the Agency or the Treasurer from time to time during the term of
the Lease Agreement.

Partial Sale Transferee's Obli o11 A ortionment of Reduction toE.
EntitiesLocal Ta,rin During the Tetm of this Agreement, in the event that the Agency's

interest in the Project Facility, or any porlion thereofor interest therein. is sold, transferted,
assigned or otherwise disposed of by the Agency in accordance with the Lease Agreement, the
transferees thereofu,ill thereafter pay the real property tares and assessments on such Land and
the Building and any Additionat Facilities (as hereinafter defined) located on the Land, or on
such portion of the Land. that was sold, transferred, assigned or othenvise disposed of, as may be
required by applicabie law.
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F. Sale; Obligor's Obligation. In the event that the Agency sells, transfers, 
assigns or otherwise disposes of its interest in the Project Facility to any party other than the 
Obligor, the Obligor's obligation for PILOT Obligations shall be prorated to the date of the 
closing of the transaction and thereupon all obligations of the Obligor for payment of PILOT 
Obligations shall cease, but the Agency shall take such steps with the transferee or assignee other 
than the Obligor to assure that each of the Taxing Entities shall suffer no loss of revenue until the 
Project 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 upon the execution and delivery of the Lease Agreement by the Obligor and 
the Agency and this Agreement by the Obligor and the Agency and the execution and delivery of 
the Company Lease from the Obligor to the Agency 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 (ii) the date on which the Company Lease and the Lease Agreement are 
terminated pursuant to the Lease Agreement or this Agreement and the Project Facility has been 
placed back on the tax rolls as taxable property. 

Section 4. Events of Default. 

The following shall constitute an "Event of Default" under this Agreement: 

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

B. Failure by the Obligor to comply with or perform any provision of this 
Agreement other than the payment provisions hereof and the continuance of such failure for a 
period of thirty (30) days after receipt by the Obligor of written notice thereof from the Agency. 

C. The occurrence of an Event of Default under the Company Lease, the 
Lease Agreement or any other agreement between the Agency and the Obligor. 

If the Obligor fails to make any payments pursuant to this Agreement when due, 
the amount or amounts so in default shall continue as an obligation of the Obligor until fully 
paid. 

Upon the occurrence and during the continuance of an Event of Default 
hereunder, the Obligor shall be required to make PILOT Payments as if the Project Facility were 
owned by the Obligor 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 
there 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 Project Facility is located. 

Upon the occurrence and continuance of an Event of Default hereunder, (i) the 
Agency shall be entitled to sue to enforce any provision of this Agreement and to recover the 
payments of PILOT Obligations in default from the Obligor, together with all the costs and 
expenses of the Agency, its successors or assigns, paid or incurred in such recovery (including 
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Oblisor's Oblisation. In the event that the Agency seIls, transf-ers,

assigls or otherwise disposes ofits interest in the Project Facility to any party other than the

Obligor, the Obligor's obligation for PILOT Obligations shalt be prorated to the date of the

closing of the transaction and thereupon all obligations of the Obligor for payment of PILOT
Obligations shall cease, but the Agency shall take such steps with the transferee or assignee other
than the Obligor to assure that each of the Taxing Entities shali suffer no loss of revenue until the
project Faciliiy can be placed back on the tax ro1ls as fu11y taxable real property and taxes levied
zind billed therefor.

Section 3. Effective l)ate: Duration olAgreement. This Agreement shall
become effective upon the execution and delivery of the Lease Agreement by the Obligor and

the Agency and thii Agreement by the Obligor and the Agency and the execution and delivery of
the Company Lease from the Obligor to the Agency and shall continue in elfect until the earlier

of (i) the tennination of this Agreement pursuant to the tetms of the Lease Agrecment or of this

Agreement, or (ii) the date on which the Company Lease a:rd the Lease Agreement are

terminated pursuant to the Lease Agreement or this Agreement and the Project Facility has been

placed back on the tax rolls as taxable property.

Section 4 Events of Default.

The follorving shall constitute an "Event of Default'^ under this Agreement:

A. Failure by the obligor to make aoy payment specified herein and the
continuance of such failure for a period of fifteen ( 1 5) days after receipt by the Obligor of
written notice from the Agency, the County and/or any Taxing Entity.

B. Failure by the Obligor to comply with or perform any provision of this
Agreement other than the payment provisions hereof and the continuance ol such failure for a
p"iio,1 of thi,-ty (3 0) days after receipt by the Obligor of u'ritten notice thereof from the Agency.

C. The occurrence ofan Event ofDefault under the Company Lease, the
Lease Agreement or any other agreement between the Agency and the Obligor.

If the Obligor fails to make any payments pursuant to this Agreement when due,

the amount or amounts so in default sha1l continue as an obligation of the Obligor until ful1y
paid.

Upon the occurrence and during the continuance of an Event of Default
hereunder, the Obligor shall be required to make PILOT Payments as ilthe Project Facility were

ormed by the Obligor 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
there is an Event ofDefault hereunder. In such event. the tax rate, interest and penalties shal1 be

those then in effect in the Taxing Entities in r.r,-hich the Project Facility is located.

Upon the ocou11ence and continuance ofan Event ofDefault hereunder, (i) the

Agency shall be entitled to sue to enforce any pror,ision ofthis Agreement and to recover thc
payments of PILOT Obligations in default from the Obligor, together with all the costs and

.rp"rrr., of the Agency, i1s successors or assigns, paid or incurred in such recovery (includillg

F. Salel
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court costs and attorneys' fees and expenses) and interest at the rate charged by the respective 
Taxing Entities on overdue payments of taxes, and (ii) the Agency shall have the right to 
terminate the Company Lease and the Lease Agreement at any time, and the Obligor shall accept 
such termination and any tender of reconveyance from the Agency of its interest in the Project 
Facility. 

The Agency, in enforcing payment by the Obligor 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 
payments specified herein, whether or not the Obligor makes such payments. The Obligor 
hereby agrees to indemnify, defend (with counsel selected by the Agency) and hold harmless the 
Agency and its officers, members, agents (other than the Obligor), attorneys, servants and 
employees, past, present and future, against any such liability for such payments and against all 
penalties, interest, and other charges resulting from the delinquency of such payments. 

The Agency and the Obligor hereby acknowledge the right of the County, as 
beneficiary of this Agreement (on behalf of itself and all other Taxing Entities), to pursue any 
appropriate remedies, including an action or proceeding in the courts, to recover directly from 
the Obligor any payments of PILOT Obligations in default hereunder and/or to exercise its rights 
and remedies under the PILOT Mortgage. The Obligor shall promptly notify the Agency of any 
action or proceeding brought, or other measure taken, by a Taxing Entity to recover such 
payments in default hereunder. It is understood that the right of any Taxing Entity herein 
acknowledged is in addition to, and shall not impair, the Agency's own rights arising from a 
breach of this Agreement. 

In the event that any interest in and to the Project Facility is conveyed by the 
Obligor or title to the Project Facility is conveyed by the Obligor to any other party prior to 
expiration of the term of the Lease Agreement (other than transfers expressly permitted under the 
Lease Agreement or otherwise consented to by the Agency), this Agreement shall, at the option 
of the Agency, become null and void and any remaining tax abatement hereunder shall be 
canceled. 
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couft costs and attprneys' lees and expenses) and interest at the rate charged by the respective
Taxing Entities on overdue payments of taxes, and (ii) the Agency shall have the right to
terminate the Company Lease and the Lcase Agreement at any time, and the Obligor sha11 accept

such termination and any tender of reconveyance lrom the Agency of its interest in the Project
Facility.

The Agency, in enforcing payment by the Obligor of the PILOT Obligations, may
take rvhatever action and exercise any or all ofthe riglrts and remedies specified in this
Agreement or any other remedy provided by larv'

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
occltffence of any Event of Default hereunder shall impair any such right or po$'er 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. Fur-ther, no payment by the Agency or receipt by the

Agency or a Taxing Entity of a lesser amounl than the comect amount or manner of payment dure

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

In no event shail the Agency be liable to any of the Taxing Entities for the
payments specified herein, whether or not the Obligor makes such payments. The Obligor
il"i.by agrces to indemnifir, defend (v,,ith counsel selected by the Agency) and hoid harmless the

Agency and its officers, membets, agents (other than the Obligor), attomeys, servants and

employees, past, present and future, agahst any such tiability for such payments and against all
penalties, interest, and other charges resulting from the delinquency of such payments.

The Agency ard the Obligor hereby acknow-1edge the right of the County, as

beneficiary of this Agreement (on behalf of itself and all other Taxing Entities), to pursue any
appropriate remedies, including an action or proceeding in the courls, to recover directly from
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action or proceeding brought, or other measure taken, by a Taxing Entity to recover such
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ln the event that any interest in and to the Project Facility is conveyed by the
Obligor or title to the Project Facility is conveyed by the Obligor to any other party prior to
expiration of the term of the Lease Agreement (other than transfers expressly permitted under the
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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 Obligor pursuant to this Agreement or the other 
Transaction Documents, or existing at law or in equity or otherwise. The respective rights, 
powers 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 
to time and as often as may be deemed expedient. A waiver of one Event of Default with respect 
to the Obligor shall not be construed to be a waiver of any subsequent Event of Default by the 
Obligor or to impair any remedy, right or power consequent thereon. 

Section 5. Additional Facilities. 

If any structural additions or change in use shall be made to the buildings or other 
improvements included in the Project Facility subsequent to the date hereof (other than the initial 
construction/renovation of the Building contemplated by the Project), or if any additional 
buildings or improvements shall be constructed on the Land other than the Building (such change 
of use, new structures, structural additions, buildings and improvements being referred to 
hereinafter as "Additional Facilities"), the Obligor agrees that its PILOT Obligations hereunder 
shall be increased by 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 shall constitute the Agency's 
consent to the construction of any such additions or additional buildings or improvements or to 
such change of use. 

Section 6. Change of Law. 

In the event the Project Facility, or any part thereof, is declared to be subject to taxation 
for real property taxes or assessments by an amendment to the Act, other legislative change or a 
final judgment of a court of competent jurisdiction, the obligations of the Obligor hereunder 
shall, to such extent, be null and void. If the Obligor has already paid any amounts under this 
Agreement for any period that the Obligor is required to pay taxes or assessments because of 
such amendment, legislative or final judgment (collectively, "Prior Payments"), then the Obligor 
shall look to the Taxing Authorities for repayment of the Prior Payments or a credit in the 
amount of the Prior Payments against taxes payable to the relevant Taxing Entity but in no event 
shall the Obligor look to the Agency for a refund of the Prior Payments. 

Section 7. Waiver of Tax Exemption. 

The Obligor, in recognition of the benefits provided under this Agreement, 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 other exemption 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 Project Facility. 
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The rights, powers and remedies of the Agency and the County under this
Agreement shall be cumulative and not exclusive of any othcr right, porver or remedy which the
Agency or the County may have against the Obligor pursuant to this Agreement or the other
Transaction Documents, or existing at law or in equity or otherwise. The respective rights,
powers and remedies of the Agency and tb.e County hereunder may be pursued singly,
concurrently or othem'ise. at such time and in such order as the Agency or the County may
determi.ne in its sole discretion. No delay or omission to exercise any remedy, right or porver
accruing upon an Event of Delault shall impair any such remedy, right or power or sha1l be
construed as a waiver thereof, but any such remedy. right or power may be exercised from time
to time and as often as may be deemed expedient. A waiver of one Event of Default with rcspect
to the Obligor shall not be construed to be a waiver of any subsequent Event of Default by the
Obligor or to impair any remedy, right or power consequent thereon.

Section 5. Additional Facilities

If any structural additions or change in use shall be made to the buildings or other
improvements included in the Project Facility subsequent to the dale hereof (other than the initial
construction/renovation of the Building contemplated by the Project), or if any additional
buildings or improvements shal1 be constructed on the Land other than the Building (such change
of use, new structures, structtual additions, buildings and improvements being referred to
hereinaftcr as "Additional Facilities"), the Obligor agrees that its PILOT Obligations hereunder
shall be increased by an amount, as determined by the Agency or a tax assessor selected by the
Agency, equal to the increased tax payments, if any, that u'ould have been payable on such
increase if this Agreement were not in effect. Nothing herein shall constitute the Agency's
consent to the construction of any such additions or additional buildings or improvements or to
such change ofuse.

Section 6. Change ofLarv

In the event the Project Facility, or any part thereof, is declared to be subject to taxation
for real property taxes or assessments by an amendrnent to the Act, other legislative change or a
final judgment of a court of competent jurisdiction, the obligations of the Obligor hereunder
shalI, to such extent, be nu11 and void. If the Obligor has already paid any amoLlnts r-rnder this
Agreement for rmy period that the Obligor is required to pay taxes ot assessments because of
such amendment, legislative or final judgment (collectively, "Prior Payments"), then the Obligor
shall look to the Taxing Authorities for repayment of the Prior Payments or a crcdit in the
amount of the Prior Payments against taxes payable to the relevant Taxing Entity but in no event
shall the Obligor look to the Agency for a refilnd of the Prior Payments.

Section 7. Waiver of 'l'ax Exemotion.

The Obligor, in recognition of the benefits provided under this Agreement, and for so

long as the Lease Agreement is in effect. hereby expressl,v waives any rights it may have lor any
exemption under Section 485-b of the RPTL or any other exemption under any other law or
regulation (except, however, for the exemption provided under Arlicle 1 8-A of the General
Municipal Larv) rvith respect to the Project Facility.

8



The Obligor, 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 Project 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. 
Notwithstanding the foregoing, during the final three (3) years of the term of this Agreement, the 
Obligor shall have the right to institute judicial or other review of the assessed value of the real 
property with respect to the Project 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; provided, 
however, that no such judicial or other review or settlement thereof shall have any effect on the 
Obligor's obligations under this Agreement, including, without limitation, the Obligor's 
obligation to make the PILOT Payments when due. Such judicial or other review shall only be 
for purposes of setting the assessed value of the Project Facility as though the Project Facility 
was on the tax rolls of each Taxing Entity as taxable real property but shall have no effect on this 
Agreement or the tax-exempt status of the Project Facility during the term of this Agreement. 

In addition, the Obligor 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 Project Facility on or before the date hereof. 

Section 8. Delivery of PILOT Statement. 

The Obligor 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 Project 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 Obligor 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 
Obligor's defaults or breaches hereunder or of any of the rights and remedies of the Agency by 
reason of such defaults or breaches, or a waiver or relinquishment of any and all of the Obligor's 
obligations hereunder. No waiver, amendment, release or modification of this Agreement shall 
be established by conduct, custom or course of dealing. Further. no payment by the Obligor or 
receipt by the Agency 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 
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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 may accept any check or payments 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. 

Section 11. Notices. 

A. All notices, certificates and other communications hereunder shall be in 
writing and shall be sufficiently given and shall be deemed given on the earlier of (1) three (3) 
Business Days after being sent to the applicable address stated below by registered or certified 
mail, return receipt requested, or two (2) Business Days after being sent by nationally recognized 
overnight courier service, or (2) the date on which delivery is refused by the addressee, as 
evidenced by the affidavit of the Person who attempted to effect such delivery. 

B. The addresses to which notices, certificates and other communications 
hereunder shall be delivered are as follows: 

To the Agency: 

Nassau County Industrial Development Agency 
One West Street, 4th floor 
Mineola, NY 11501 
Attention: Chief Executive Officer 

With a copy to: 

Phillips Lytle LLP 
1205 Franklin Avenue, Suite 390 
Garden City, NY 11530 
Attn: Paul V. O'Brien, Esq. 

To the Obligor: 

155 Associates LLC 
155 First Street, Suite 103 
Mineola, NY 11501 
Attn: Michael Ambrosino 

With a copy to: 

Forchelli Deegan Terrana LLP 
333 Earle Ovington Boulevard, Suite 1010 
Uniondale, NY 11553 
Attn: Daniel P. Deegan, Esq. 

Section 12. Change of Address. 
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The Agency or the Obligor may, by notice given hereunder to each other, designate any 
further or different addresses to which subsequent notices, certificates or other communications 
to them shall be sent. 

Section 13. Assignment of Agreement. 

This Agreement shall be binding upon the successors and permitted assigns of the 
Obligor but no assignment shall be effective to relieve the Obligor of any of its obligations 
hereunder unless expressly authorized and approved in writing by the Agency. The rights and 
obligations of the Obligor hereunder may not be assigned except in connection with a permitted 
assignment of the Obligor's interest in and to the Lease Agreement. Nothing herein is intended 
to be for, or to inure to, the benefit of any Person other than the parties hereto, the County and 
the other Taxing Entities. 

Section 14. Independent Agreement. 

Notwithstanding any other provision of this Agreement, including the recitals hereof, the 
parties agree that the Lease Agreement executed between the parties thereto shall be a separate 
and independent document from this Agreement, and irrespective of whether any provision of 
this Agreement or the entirety hereof shall be held invalid or unenforceable by any court of 
competent jurisdiction, the Lease Agreement shall be construed, interpreted, and otherwise 
regarded separate and apart from this Agreement. The parties hereto specifically note that the 
considerations and terms provided for in this Agreement 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 phrases, sentences, clauses or provisions of this Agreement or the 
entirety hereof shall be declared invalid or unenforceable by any order, decree or judgment of 
any court of competent jurisdiction, then such phrase, sentence, clause or provision or the 
entirety of this Agreement shall be deemed to be reformed in such manner as shall be determined 
by such court, or in the absence of such a determination then in the reasonable judgment of the 
Agency, to render such phrase, sentence, 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 determines are necessary to effect any 
such reformation. In the event that any one more of the phrases. sentences, clauses or provisions 
of this Agreement cannot be reformed to comply with applicable law, then this Agreement shall 
be construed as if such phrase, sentence, clause or paragraph had 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 Obligor. 

Section 17. Prior Agreements. 
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This Agreement constitutes the entire agreement, and supersedes all prior agreements and 
understandings, whether written or oral, among the parties with respect to the subject matter 
hereof. 

Section 18. Delivery of Agreement. 

The Agency covenants to use reasonable efforts to deliver to each Taxing Entity a copy 
of this Agreement within fifteen (15) days after its execution. 

Section 19. Counterparts. 

This Agreement may be executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. 

Section 20. Service of Process; Consent to Jurisdiction; Forum. 

A. The Obligor represents that it is subject to service of process in the State 
of New York and covenants that it will remain so subject so long as the Lease Agreement shall 
be in effect. if for any reason the Obligor should cease to be so subject to service of process in 
the State of New York, the Obligor hereby designates and appoints, without power of revocation, 
Daniel P. Deegan, Esq., c/o Forchelli Deegan Terrana LLP, 333 Earle Ovington Boulevard, Suite 
1010, Uniondale, NY 11553, as agent for service of process, and if such agent shall cease to act 
or otherwise cease to be subject to service of process in the State of New York, the Secretary of 
State of the State of New York, as the agents of the Obligor upon whom may be served all 
process, pleadings, notices or other papers which may be served upon the Obligor as a result of 
any of its obligations under this Agreement; provided, however, that the serving of such process, 
pleadings, notices or other papers shall not constitute a condition to the Obligor's obligations 
hereunder. 

B. The Obligor 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 
have 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 Obligor's agents designated above shall accept and 
acknowledge in the Obligor's behalf service of any and all process in any such suit, action or 
proceeding brought in any such court. The Obligor agrees and consents that any such service of 
process upon such agents and written notice of such service to the Obligor in the manner set 
forth in Section 11 hereof shall be taken and held to be valid personal service upon the Obligor 
whether or not the Obligor 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 Obligor according to the laws governing the validity 
and requirements of such service in the State of New York, and waives all claim of error by 
reason of any such service. Such agents shall not have any power or authority to enter into any 
appearance or to file any pleadings in connection with any suit, action or other legal proceedings 
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against the Obligor or to conduct the defense of any such suit, action or any other legal 
proceeding except as expressly authorized by the Obligor. 

Section 21. 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. 

Section 22. Nature of Obligations. 

This Agreement shall remain in full force and effect until the earlier of (i) the time that 
each and every one of the PILOT Obligations shall have been irrevocably paid in full and all 
other obligations of the Obligor under this Agreement shall have been paid and performed in full, 
or (ii) the termination of this Agreement pursuant to the terms of this Agreement and/or any of 
the other Transaction Documents 

If the Obligor consists of more than one (1) Person, the obligations of the Obligor under 
this Agreement shall be joint and several. 

Section 23. Indemnification. 

The Obligor agrees to indemnify, defend (with counsel selected by the Agency) and hold 
harmless the Agency and its officers, members, agents (other than the Obligor), attorneys, 
servants and employees, past, present and future, against any liability arising from any default by 
the Obligor in performing its obligations hereunder or any expense incurred hereunder, 
including, without limitation, any expenses of the Agency and reasonable attorneys' fees and 
expenses. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of 
the date first above written. 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Sheldon L. Shrenkel 
CEO / Executive Director 

155 SOCIATES LLC 

A 
By: 

Michael Ambrosino 
Member 

[Signature Page to PaTrnent in Lteu of Taxes Agt"eement]

IN MTNESS WHEREOF, the parties hereto have executed this Agreement as of
the date fust above written.

NASSAU COLNTY INDUSTRIAL
DE\,-ELOPMENT A EN

By
Sheldon L. Shrenkel
CEO i Executive Director

155 SOCIATES LLC

By
Michael Ambrosino
Member
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STATE OF NEW YORK 
' SS.: 

COUNTY OF NASSAU 

On the), -4 day of , 2024, before me, the undersigned, a notary public in 
and for said state, personally a eared Sheldon L. Shrenkel, personally known to me or proved 
to me on the basis of satisfactory evidence to he the individual whose name is subscribed to the 
within instrument and acknowledged to me that he executed the same in his capacity, and that by 
his signature on the instrument, the individual, or the person upon behalf of which the individual 
acted, executed the instrument 

Notary Public 

STATE OF NEW YORK 

COUNTY OF /1/4-5S6' 11 ) 

: SS.: 

Paul V O'Brien 
Notary Public State of Neu' York 

No 02OB623594a 
Qualified in Nassau County 

Commission Expires February 13.:015 

On the day of ()Tytir  2024, before me, the undersigned, a Notary Public in 
and for said State, personally appeared Michael Ambrosino, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
capacity, and that by his/her/their signature on the instrument, the individual executed the 
instrument. 

Notary P 

EILEEN RUFRANO 
NOTARY PUBLIC, STATE OF NEW YORK Registration No 01RU4996851 

Qualified in Nassau County 
Commission Expires May 26, 2026 
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SCHEDULE A 

DESCRIPTION OF THE LAND 

PARCEL 1 (Section 9 Block 420 Lots 26 through 29) 

ALL that certain plot, piece or parcel of land, situate, lying and being in the Incorporated Village 
of Mineola, County of Nassau and State of New York, known and designated as Lot Nos. 5, 7, 9 
and 11 as shown on a certain map entitled, "Map of the Village of Hempstead Branch", which 
said map was filed in the Office of the Clerk of the County of Queens on March 4, 1843 as File 
No. 42, and designated as Map No. 86, Case No. 1007 in the Office of the Clerk of the County of 
Nassau, said lots when taken together being bounded and described as follows: 

BEGINNING at a point on the Southerly side of First Street, distant 125 feet Easterly from the 
corner formed by the intersection of the Southerly side of First Street with the Easterly side of 
Main Street; 

RUNNING THENCE Southerly parallel with Main Street, 133-1/2 feet; 

THENCE Easterly parallel with First Street, 100 feet; 

THENCE Northerly and again parallel with Main Street, 133-1/2 feet to the Southerly side of 
First Street; 

THENCE Westerly along the Southerly side of First Street, 100 feet to the point or place of 
BEGINNING. 

PARCEL 2 (Section 9 Block 420 Lots 124 and 125) 

ALL that certain plot, piece or parcel of land, situate, lying and being in the Incorporated Village 
of Mineola, Town of North Hempstead, County of Nassau, New York. bounded and described as 
follows: 

BEGINNING at the corner formed by the intersection of the Southerly side of First Street with 
the Easterly side of Main Street; 

RUNNING THENCE Southerly along the Easterly side of Main Street, 73.50 feet; 

THENCE Easterly parallel with the Southerly side of First Street, 125 feet; 

THENCE Northerly parallel with the Easterly side of Main Street, 73.50 feet to the Southerly 
side of First Street; 

THENCE Westerly along the Southerly side of First Street, 125 feet to the corner, the point or 
place of BEGINNING. 
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SCHEDULE A

DESCzuPTION OF THE LAND

PARCEL 1 (Section 9 Block 420 Lots 26 through 29)

ALL that certain plot, piece or parcel of land, situate, lying and being in the Incorporated Village
of Mineola, County of Nassau and State of Nelv York, known and designated as Lot Nos. 5, 7, 9
and 11 as shorvn on a certain map entitled, "l\tlap of the Village of Hempstead Branch", which
said map was filed in the Ofttce of the Clerk of the Counly of Queens on March 4, 1 843 as File
No. 42. and designated as Map No. 86, Case No. 1007 in the Office of thc Clerk of the Corurty of
Nassau, said lots rvhen taken together being bounded and describcd as follows:

BEGINNING at a point on the Southerly side of First Street, distanl 125 feet Easterly lrom the
comer formed by the intersection of the Southerly side of First Street rvith the Easterly side of
Main Street;

RINNING THENCE Southerly parallel w'ith Main Street, 133-l/2 feet;

THENCE Easterly parallel with First Street, 100 feet;

THENCE Northerly and again parallel with Main Street, 133-1/2 feet to the Southerly side of
.F irst Street;

THENCE Westerly along the Southerly side of First Street, 100 l-eet to the point or place of
BEGI}]NiNG.

PARCEL 2 (Section 9 Block 420 Lots 124 and 125)

ALL that certain plot. piece or parcel of land, situate, lying and being in the Incorporated Village
of Mineola, Torvn of North Hempstead, County olNassau, Nerv York. bounded and described as

follows:

BEGINNING at the corner formed by the interseclion of the Southerly side of First Street with
the Easterly side of Main Street;

RLIIINING THENCE Southerly along the Easterly side of Main Street. 73.50 feet;

THENCE Easterly parallel u,ith the Southerly side of First Street, 125 feet;

THENCE Northerly parallel with the Easterly side of Main Street, 73.50 feet to the Southerly
side ofFirst Streetl

THENCE Westerly along the Southerly side of First Street, 125 feetto the comer. the point or
place of BEGINTNING.
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PARCEL 3 (Section 9 Block 420 Lot 122) 

ALL that certain plot, piece of parcel of land, situate, lying and being in Mineola, Town of North 
Hempstead, County of Nassau and State of New York, known and designated as part of Lot 14 
and all of Lot 16 as shown on a certain map entitled, "Map of the Village of Hempstead Branch", 
which said map was filed in the Office of the Clerk of the County of Queens on March 4, 1843 
as File No. 42, and designated as Map No. 86, Case No. 1007 in the Office of the Clerk of the 
County of Nassau, which said lot and part of lot when taken together are bounded and described 
as follows: 

BEGINNING at a point on the Easterly side of Main Street, distant 73.50 feet Southerly from the 
corner formed by the intersection of the Southerly line of First Street with the Easterly line of 
Main Street; 

RUNNING THENCE Southerly along the Easterly line of Main Street, 35.00 feet to the 
Northerly corner of Lot 18 as shown on the above mentioned map fronting on Main Street; 

THENCE Easterly and parallel with the Southerly side of First Street, 125.00 feet; 

THENCE Northerly and parallel with the Easterly side of Main Street, 35.00 feet to a point 
distant 73.50 feet from the Southerly line of First Street; 

THENCE Westerly parallel with the Southerly line of First Street, 125.00 feet to the point or 

place of BEGINNING. 

OVERALL DESCRIPTION: 

ALL that certain plots, pieces or parcels of land, situate, lying and being in the Incorporated 
Village of Mineola, County of Nassau and State of New York, known and designated as Lot 
Nos. 5, 7, 9, 10, 11, 12, 14 and 16 as shown on a certain map entitled, "Map of the Village of 
Hempstead Branch", which said map was filed in the Office of the Clerk of the County of 
Queens on March 4, 1843 as File No. 42, and designated as Map No. 86, Case No. 1007 in the 
Office of the Clerk of the County of Nassau, said lots when taken together being bounded and 
described as follows: 

BEGINNING at the corner formed by the intersection of the Southerly side of First Street with 
the Easterly side of Main Street; 

RUNNING THENCE Easterly along the Southerly side of First Street, 225.00 feet; 

TIIENCE Southerly parallel with the Easterly side of Main Street, 133.50 feet; 

THENCE Westerly parallel with the Southerly side of First Street, 100.00 feet to the Easterly 
side of Lot 18 as shown on the above mentioned map; 
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PARCEL 3 (Section 9 Block 420 Lot 122)

ALL that cerlain p1ot, piece of parcel of land, situate, lying and being in Mineola' Town of North

Hempstead, County of Nurruu-urd State of New York, known and designated as pafi of Lot 14

urrd ull of Lot I 6 ai shown on a certain map entitled, "Map of the Village of Hempstead Branch",

u,hich said map \\ras filed in the office oflhe clerk of the county of Queens on March 4, 1843

as File No. a2, and,designated as Map No. 86, Case No. 1007 in the office olthe clerk of the

county ofNassau, u,hici said lot ald part oflot rvhen taken together are bounded and described

as follows:

BEGINNING at a point on the Easterly side of Mail Street, distant 73.50 feet Southerly from the

corner formed by ihe intersection of the Southerly line of First Street u'ith the Easterly line of
Main Street;

RUNNING THENCE Southerly along the Easterly line of Main Street, 35'00 feet to the

Northerly corner of Lot 18 as shown on the above mentioned map fronting on lv{ain Street:

THENCE, Easterly and parallel with the Sontherly side of First street, 125.00 feet;

TIIENCE Northerly and paraliei rvith the Easterly side of Main Street, 35.00 feet to a point

distant 73.50 leet from the Southerly line of First Street;

THENCE Westerly parallel with the Southerly line of First Street, 125.00 feet to the point or

place of BEGINNING.

OVERALL DESCRIPTiON:

ALL that ccrtain plots, pieces or parcels of land. situate, lying and being in the Incolporaled

Village of Mineoia, County of Naisau and State of New York, knou'n and designated as Lot

Xos. l, 7,9,I0,11, 11, 14 and l6 as shoun on a certain map entitled, "Map of the Village of
Hempstead Branch", wiich said map was fi1ed in the olfice of the Clerk of the County of
Queens on March 4, 1843 as File No. 42, and designated as Map No. 86, Case No. 1007 in the

flffrce of the Clerk of the County of Nassau, saicl lots when taken together being bounded and

described as follows:

BEGINNING at the corner formed by the intersection of the Southerly side of First Street with
the Easterly side of Main Street;

RUNNING THENCE Easterly along the Southerly side of First Street, 225.00 feet;

TIIENCE Sor-rtherly parallel r,vith the Easterly side of Main Street, 133.50 feet;

THENCE Westerly parallel w-ith the southerly sidc of First street, i00.00 feet to the Easterly

side of Lot 18 as shown on the above mentioned map;



THENCE Northerly along said Lot 18 and parallel with the Easterly side of Main Street, 25.00 
feet to the division line between Lot 16 and Lot 18; 

THENCE Westerly along said division line and parallel with the Southerly side of First Street, 
125.00 feet to the Easterly side of Main Street; 

THENCE Northerly along the Easterly side of Main Street, 108.50 feet to the corner, the point or 
place of BEGINNING. 
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THENCE Northerly along said Lot l8 and paralle1 rvith the Easterly side of Main Street. 25'00

feet to the division line between Lot l6 and Lot 18;

THENCE Westerly along said division line and paraIlel rvith the Southerly side of First Street.

125.00 feet to the Easterly side of Main Street;

THENCE Norlfierly along the Easterly side of Main Street, 108.50 feet to the corner. the point or

place of BEGINNNG.



SCHEDULE B 

PILOT PAYMENT SCHEDULE 

Term:
Tax Year' Total PILOT Payment 

2026 General/2025-2026 School & Village $151,849 
2027 General/2026-2027 School & Village $164,305 
2028 General/2027-2028 School & Village $180,297 
2029 General/2028-2029 School & Village $196,863 
2030 General/2029-2030 School & Village $214,020 
2031 General/2030-2031 School & Village $231,782 
2032 General/2031-2032 School & Village $250,171 
2033 General/2032-2033 School & Village $269,202 
2034 General/2033-2034 School & Village $288,894 
2035 General/2034 -2035 School & Village $309,267 
2036 General/2035-2036 School & Village $330,339 
2037 General/2036-2037 School & Village $352,123 
2038 General/2037-2038 School & Village $374,652 
2039 General/2038-2039 School & Village $397,944 
2040 General/2039-2040 School & Village $422,016 

Actual PILOT Commencement Date is subject to timely acceptance of the Application by the appropriate 
tax assessor(s). 
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Term:

SCIIEDTTLE B

PILOT PAYN4ENT S CHEDULE

I A.tool PILOT Commencement Date rs subject to tfunely acceptance of the Application by the appropriate

Tax Yearl Total PILOT Payment

2026 General12025-2026 School & Village s 15 1 ,849
2027 General12026-2027 School & Village $ 164.3 05
2028 General12021 -2028 School & Village s 180,297
2029 General12028-2029 School & Village $ 196,863
2030 General/2029-2030 School & Village $214,020
2031 General 12030-2031 School & Viilage $231,782
2032 General/203\-2032 School & Village
2033 General/2032-2033 School & Village

$250,171
q?6q ?o?

2034 General /2033-2031 School & Village $288,894
2035 General/2031-2035 School & Viilage $309,267
2036 GeneraU2035-2036 School & Village s110 11q
2037 GeneraU2036-2037 School & Village $352,123
2038 General/2037-2038 School & Village $374,652
2039 General12038-2039 School & Villarre $391.911
2040 General12039-2010 School & Village $.122,016

tax assessor(s)
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EXHIBIT G 

FORM OF ANNUAL 
EMPLOYMENT REPORT 

NASSAU IDA JOB CONFIRMATION FORM 201 1 

1. Sales Tax Abatement Information 

Did your company receive Sales Tax Abatement on your 
Project during 20_? Yes No 

If so, please provide the amount of sales and use tax exemptions. 
This would be Actual tax savings, NOT total purchases. 

(A copy of the ST-340 Sales Tax Exemption Form submitted to 
New York State for the 20_ reporting period is required 
to be attached with this report) 

2. Mortgage Recording Tax Information 

a) Did your company receive Mortgage Tax Abatement on your Project 
during 20 ? 

(Note: this would only be applicable to the year that a mortgage was 
placed upon the Project, so if you did not close in 20_, the answer 
should be NO) 

b) Amount of the mortgage recording tax that was abated 
during 20_: 

Yes No 

3. Job Information 
(NOTE: All job information required herein shall include the employees, independent contractors, 
and employees of independent contractors of all owners, occupants. and operators of the Project 
Facility. Such information of owners, occupants, and operators other than the Applicant shall also 
be separately provided in a certified statement with supporting documentation from each such 
owner, occupant, and operator.) 

a) Total number (as of December 31st, 20 ) of full time equivalent ("FTE") jobs (including 
both retained and newly created jobs) at the Project Facility by job category, the average 
salary or range of salaries, and average fringe benefits or range of fringe benefits for each: 
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EXHIBIT G

FORM OF ANNUAL
EMPLOYMENT REPORT

NASSAU IDA JOB CONFIRMATION FORM 2OI I

1. Sales Tax Abatcment Information

Did your company receive Sales Ta*x Abatemcnt on your
Project during 20_?

If so, please provide the amount of sales and use tax exemptions
'l'his would be Actual tax savings, NOT total purchases.

$
(A corry of the ST-340 Sales Tax Exemption Form submitted to
Nerv York State for the 20- rcporting period is required
to be attached with this rePort)

2. Mortsase Recordins Tax Inlbrmation

a) Did your company receive Morlgage Tax Abatcment on your Project
during 20_?

(Note: this would only be applicable to the year that a mofigage was
placed upon the Project, so if you did not close in 20-. the answ-cr

should be NO)

b) Amount of the mortgage recording tax that was abated
during 20_:
$

3. Jotr Information

Yes No

Yes No

INOTE: A1l job information rcquired herein shall
and employees of indepcndent contractors of all
Facility. Such information of owners. occupants.
be scparately provided in a certihed statement

includc the employees, independcnt contractors,
owners, occupants. attd opcrators of the Project
and operators otherthan the Applicant shall also
with supporting documentation from each such

owner, occupant, and oPerator.)

Total number (as of l)eccmber 31st,20-) of full time equivalent ("FTE") jobs (including
both retained and newly createdjobs) at the Project !'acility byjob category, the average

salary or range ofsalaries, and average fiinge benefits or rangc offiinge benefits for each:

a)
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Category FTE Average Salary Avg. Fringe Benefits 
or Range of Salary or Range of Benefits 

Management 
Professional 
Administrative 
Production 
Supervisor 
Laborer 
Independent Contractor' 
Other 

TOTAL 

b) Number of the foregoing jobs that were (as of 12/31/22) filled by residents of the Local 
Market Area (i.e., Nassau and Suffolk Counties): 

Please attach (1) the 20_ fourth quarter NYS-45 ATT report, along with the NYS 45 
summary report filed with New York State Employment Taxation Department 
indicating number of employees, and/or (2) the Undersigned's annual payroll report 
for year ending 12/31/_. 

c) Number of FTF. construction jobs during 20 :  

d) Average Salary of construction jobs during 20 : 

e) Number of FTE jobs created at the Project Facility during the fiscal year by job category 
the average salary or range of salaries, and average fringe benefits or range of fringe 
benefits for each: 

Category FTE Average Salary Avg. Fringe Benefits 
or Range of Salary or Range of Benefits 

Management 
Professional 
Administrative 
Production 
Supervisor 
Laborer 
Independent Contractor2
Other 

TOTAL 

As used in this form, this category includes employees of independent contractors. 

As used in this form, this category includes employees of independent contractors. 

Exhibit G - 2 

Category FTE

Management
Professional
Administrativc
Production
Supervisor
Laborer
Independent Contractorl

Number ofFTEjobs created at the Project Facility during the fiscal ycar byjob category
the average salary or range of salaries, and average fringe benefits or range of fringe
benefits for each:

Average Salary
or Range of Salarv

Avg. Fringe Benefits
or Range of Benefits

Other

TOTAL

U Number of the foregoing jobs that were (as of 12131122) filled by residents of the Local
Market Area (i.e., Nassau and Suffolk Counties)

Please attach (1) the 20- fourth quarter NYS-45 ATT report, along with thc NYS 45
summary report filed with New York State Employment Taxation Department
indicating number of employees, and/or (2) the Undersigned's annual payroll report
for year ending l2l3ll_.

c) Number of FTE construction jobs during 20-
d) Average Sa.lary of construction jobs during 20_

e)

Category FTE Average Salary
or Range of Salary

Management
Professional
Administrative
Production
Supervisor
Laborer
Independent Contractor2
Other

TOTAL

lAs used in this form, this category includes employecs ofindependent contractors

2 As used in this form, this category includes employees of independent contractors

Avg. Fringe Benefits
or Range of Benefits
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Are the foregoing salary and fringe benefits figures consistent with the figures 
provided by the company in its application for financial assistance? Yes No 

g) Number of the foregoing jobs that were (as of 12/31/22) filled by residents of the 
Local Market Area (i.e., Nassau and Suffolk Counties):  

Number of the foregoing jobs that were as of 12/31/72 
filled by Community Services Division applicants:  

i) Number of the foregoing jobs that were as of 12/31/22 
filled by Job Training Partnership Act eligible persons: 

1.) Total Annual Payroll for 20 : 

4. W/MBE Covenant: 
a) Did you make best effort to use W/MBE vendors or construction workers ? 
b) Indicate any qualified women-owned and/or minority-owned business enterprises that 

were used for contracts in 20 

5. Project Investment for 20  : $ 
(attach evidence such as receipts, contracts, invoices etc.) 

The undersigned acknowledges that the average salaries or range of salaries and the average 
benefits or range of benefits for both retained and created jobs set forth in the Application are still 
accurate. 

The undersigned acknowledges that the submission of any knowingly false or knowingly 
misleading information herein may lead to the immediate termination of the financial assistance 
and/or the recapture of an amount equal to all or part of any tax exemption claimed by reason of 
the Agency's involvement in the project. 

The undersigned hereby confirms that (i) no default under the Transaction Documents has occurred 
and is continuing, and (ii) no leases, subleases or other arrangements peimitting the use or 
occupancy of the Project Facility are in effect, except those expressly authorized in writing by the 
Agency. 

The undersigned hereby represents and warrants that, to the best of his/her knowledge, the 
information contained herein is true, accurate and complete. 

Signed:  Company Name: 

Name: Address: 

Title:  Phone: 
Fax: 

Date: Email: 
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.fl Are the foregoing salary and fringe benefits figures consistent with the hgures
provided by the company in its application for financial assistance? Yes_ No_

Number of tlre fbregoing jobs that rvere (as of 12131122) filled by residents of thes)
Local Market Area (i.e., Nassau and Suffolk Counties)

H Numberofthe foregoingjobsthatwere asof 12131122
fil1ed by Community Services Division applicants

i) Number of the foregoing jobs that rnere as of 72131122
lilled by Job Training Parlnership Act eligible persons

j) Total Annual Pavroll for 20

4. WMBE Covenant
a) Did you make best effort to use WMBE vendors or construction workers ?
h) Indicate any qualified women-owlred and/or minority-owned business enterprises that

rvere used for contracts in 20

5. Pro ect Investment for 20 $
(attach evidence such as rcccipts, contracts. invoices etc.)

The undersigned acknowledges that the average salaries or range of salaries and the average
benefits or range ofbenetits fbr both retaincd and createdjobs set forth in the Application are stil1
accurate.

The undersigned acknowledges that the submission of any knowingly false or knowingly
misleading information herein may lead to the immediate termination ol the financial assistance
and,/or the recapture of an amount equal to all or parl of any tax exemption clairled by reason of
the Agency's invoh,ement in the project.

Thc undersigned hereby confirrns that (i) no default under the Transaction Documents has occurred
a1ld is continuing. and (ii) no leases, subleases or other arrangements permitting the use or
occupancy ofthe Project Facility are in effect, except those exprcssly authorized in u,riting by the
Agency.

Thc undersigned hereby represents and warrants that, to the best of his/her knowledge, the
information contained herein is true. accurate and complete.

Signed Companl'Name

Name Address

Title Phone
Fa-x:
Email

$

Date
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Acknowledgment to be completed by a Notary Public: 

State of 
County of 

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

NOTARY PUBLIC 
(Please sign and affix stamp) 
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Acknowledgment to be completed by a Notary Public

State of
County of

On the _day of _ in the ycar 

- 

before me the undersigned. personaliy appeared
personally known to me or proved to me on the basis of satisfactory evidence to

be the individualls) rvhose name(s) is (are) subscribed to the ra,ithin instrument and acknowledged
to me that he/she they executed the same in his/her/their, capacity(ies), and that by his/heritheir
signature(s) on the instrument. the individual(s), or the person upon behalf of which the
individ ual(s ) acted, executcd the instntment.

NOTARY PUtsLIC
(Please sign and affix stamp)
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RETURN TO: 

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY 
1 WEST STREET- 4TH FLOOR 

MINEOLA, NY 11501 
ATTN: ADMINISTRATIVE DIRECTOR 
NO LATER THAN FEBRUARY 10, 20 
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RI]TIIRN TO:

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY
l WEST STREET- 4TH FLOOR

MINEOLA, NY 11501
ATTN: ADMINISTRATIVE DIRECTOR
NO LATER TI{AN IIEBRUARY 10, 20_
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EXHIBIT H 

FORM OF SALES TAX SUB-AGENT AUTHORIZATION LETTER 

SALES TAX SUB-AGENT AUTHORIZATION LETTER 

[Sub-Agent Name] 
[Sub-Agent Address] 

Re: Nassau County Industrial Development Agency 
(2024 155 Associates Project) 

Ladies and Gentlemen: 

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"). 155 
ASSOCIATES LLC (the "Company") and [  (the "Sub-Agent") agree as follows: 

1. THE AGENCY CONSTITUTES A CORPORATE GOVERNMENTAL 
AGENCY AND A PUBLIC BENEFIT CORPORATION UNDER THE LAWS OF THE STATE 
OF NEW YORK. AND THEREFORE, IN THE EXERCISE OF ITS GOVERNMENTAL 
FUNCTIONS, INCLUDING THE ACQUISITION OF PROPERTY, IS EXEMPT FROM THE 
IMPOSITION OF ANY NEW YORK STATE OR NASSAU COUNTY SALES AND USE TAX. 
AS AN EXEMPT GOVERNMENTAL ENTITY, NO EXEMPT ORGANIZATION 
IDENTIFICATION NUMBER HAS BEEN ISSUED TO THE AGENCY NOR IS ONE 
REQUIRED. 

2. Pursuant to a resolution adopted by the Agency on August 15. 2024 (the 
"Authorizing Resolution") and a Sublease Agreement (Uniform Project Agreement). dated as of 
September 1, 2024 between the Agency and the Company (the "Project Agreement"), the Agency 
has authorized the Company to act as its agent to undertake a project consisting of the following: 
(1) the acquisition of an interest in an approximately 0.62 acre parcel of land located at 155 First Street, 
Village of Mineola, Town of North Hempstead, Nassau County, New York (Section: 9; Block: 420; 
Lots: 26-29, 122, 124 & 125) (the "Land"), (2) the demolition of an approximately 10,000 square foot 
portion of the existing approximately 20,000 square foot building on the Land (the "Existing 
Building"), (3) the renovation of an approximately 5,000 square foot portion of the remaining 
approximately 10,000 square foot portion of the Existing Building. (4) the construction of an 
approximately 30,000 square foot three-story addition to the Existing Building over a one (1) story 
parking garage (the "New Building" and together with the Existing Building, the "Building"). together 
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EXHIBIT H

FORM OF SALES TAX SUB-AGENT AL]THORIZATION LETTER

SALES TAX SUB-AGENT AUTHORIZATION LETTER

[_ _], 20I- I

lSub-Agent Nantef
lSub-Agenr Addressl

Re: Nassau County Industrial Developnrent Agency
2024 155 Associates Pro ect

Ladies and Gcntlcmen

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"). 155
ASSOCIATES LLC (thc "Company") and I (the "Sub-Agent") agree as follorvs

1. THE AGENCY CONSTITUTES A CORPORATE GOVERNMENTAL
AGENCY AND A PUBLIC BENEFII'CORPORAI'ION UNDER THE LAWS OF THE STATE
OF NEW YORK. AND THEREFORE. IN THE EXERCISE OF ITS GOVERNMENTAL
FUNCTIONS. INCLUDING THE ACQUISITION OF PROPERTY, IS EXEMPT FROM THE
IMPOSITION OF ANY NL.W YORK STATE ORNASSAU COUNTY SALES AND USE TAX.
AS AN EXEMPT GOVERNMENITAL ENTITY, NO EXEMPT ORGANIZATION
IDENTIFICATION NUMBER HAS BEEN ISSUED TO THE AGENCY NOR IS ONE
REQUIRED.

2. Pursuant to a resolution adopted by the Agency on August 15. 2024 (the
"Authorizing Resolution") and a Sublease Agreement (Uniform Project Agreement). dated as of
September 1 , 2024 between the Agency and the Company (the "Proj ect Agreement"), the Agency
has authorized the Company to act as its agent to underlake a project consisting of the fbllowing:
(1 ) the acquisition of an interest in an approximately 0.62 acre parcel of land located at 155 lirst Street,
Village of Mineola, Town of Nofih Hcmpstead, Nassau County, Nelv York (Section: 9; Block: 420;
Lots:26-29,122,124 &.125) (the "Land"), (2) the demolition of an approximately 10,000 squarc foot
portion ol the existing approximately 20,000 square foot building on the Land (the "Existing
Bttilding"), (3) the renovation of an approximatc-1y 5,000 squarc foot portion of the remaining
approximately 10.000 square foot portion of the Existing Building. (4) the construction of an
approximately 30,000 square foot three-story addition to the Existing Building over a one (1) story
parking garage (the 'New Building" and togcthcr u.ith thc Existing Building, the "Building"). together
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with related improvements to the Land, and (5) the acquisition of certain furniture, fixtures, machinery, 
equipment and building materials (the "Equipment") necessary for the completion thereof 
(collectively, the "Project Facility"), all of the foregoing for use by the Company as a mixed-use 
commercial/residential rental facility consisting of approximately thirty (30) residential rental 
units, at least ten percent (10%) of which units shall be affordable housing units, and approximately 
10,000 square feet of commercial office space. Capitalized terms used but not defined herein shall 
have the respective meanings ascribed to such terms in the Project Agreement. 

3. At the Company's request, the Agency has appointed the Sub-Agent, pursuant to 
this Sales Tax Agent Authorization Letter (this "Sales Tax Sub-Agent Authorization Letter"), to 
act as the Agency's agent for the purpose of effecting purchases or leases exempt from sales or 
use tax in accordance with the terms and provisions of this Sales Tax Agent Authorization Letter 
and the Project Agreement. 

4. THE ACQUISITION OF CAPITAL IMPROVEMENTS, MATERIALS, 
MACHINERY, EQUIPMENT, TRADE FIXTURES, FURNITURE, FURNISHINGS AND 
OTHER TANGIBLE PERSONAL PROPERTY NECESSARY FOR THE COMPLETION OF 
THE PROJECT FACILITY (COLLECTIVELY, TIIE "PROPERTY') SHALL BE EXEMPT 
FROM THE SALES AND USE TAXES LEVIED BY THE STATE OF NEW YORK AND THE 
COUNTY OF NASSAU ON THE CONDITION THAT (I) SUCH ITEMS OF PROPERTY ARE 
SEPARATELY IDENTIFIABLE PROPERTY OF THE AGENCY, AND (II) EACH ITEM OF 
PROPERTY SHALL HAVE A USEFUL LIFE OF ONE YEAR OR MORE, AND SHALL 
SOLELY BE FOR THE IJSE OF THE COMPANY AT AND IN THE PROJECT FACILITY, 
AND FOR NO OTHER ENTITY AND AT NO OTHER LOCATION, AND SHALL BE 
EFFECTED BY AND AT TIIE SOLE COST OF THE COMPANY OR THE SUB-AGENT. THE 
EXEMPTION PROVIDED PURSUANT TO THE PROJECT AGREEMENT SHALL NOT 
APPLY TO THE ACQUISITION OF: (I) INVENTORY, (II) ROLLING STOCK, (III) ANY 
ITEM OF PERSONALTY HAVING A USEFUL LIFE OF LESS TITAN ONE (1) YEAR OR 
WHICH SHALL NOT CONSTITUTE A TANGIBLE CAPITAL ASSET, (IV) PLANTS. 
SHRUBS, TREES, FLOWERS. LAWNS OR PLANTS, (V) FINE ART OR OTHER SIMILAR 
DECORATIVE ITEMS, OR (VI) MOTOR VEHICLES, INCLUDING ANY CARS, TRUCKS, 
VANS OR BUSES THAT ARE LICENSED BY THE DEPARTMENT OF MOTOR VEHICLES 
OR °TITER SIMILAR AGENCY FOR USE ON PUBLIC HIGHWAYS OR STREETS. 

5. The effectiveness of the appointment of the Sub-Agent as an agent of the Agency 
is expressly conditioned upon the execution by the Agency of New York State Department of 
Taxation and Finance Form ST-60 "IDA Appointment of Project Operator or Agent" ("Form ST-
60") to evidence that the Agency has appointed the Agent as its agent (the form of which is to be 
completed by the Agent and the Company). 

6. The Sub-Agent acknowledges that the executed Form ST-60 shall not serve as a 
sales or use tax exemption certificate or document. No agent or project operator may tender a copy 
of the executed Form ST-60 to any person required to collect sales tax as a basis to make such 
purchases exempt from tax. No such person required to collect sales or use taxes may accept the 
executed Form ST-60 in lieu of collecting any tax required to be collected. THE CIVIL AND 
CRIMINAL PENALTIES FOR MISUSE OF A COPY OF FORM ST-60 AS AN EXEMPTION 
CERTIFICATE OR DOCUMENT OR FOR FAILURE TO PAY OR COLLECT TAX SHALL 
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with related improvements to the Land. and (5) the acquisition of certain fumiture, fixtures. machinery.
equipment and building materials (the "Equipment") neccssary for the completion thereof
(collectively, the "Project Facility"), all of the loregoing for use by the Company as a mixed-use
commercial/residential rental facility consisting of approximately thirt-v- (30) reside'ntial rental
units, at least ten percent ( 10%) of which units shall be affordable housing units. and approximately
10,000 square f'cct of commercial office space. Capitalized terms used but not defined herein shall
have the respective meanings ascribed to such terms in the Project Agreement.

3. At the Company's request. the Agency has appointed the Sub-Agent, pursuant to
this Sales Ta-x Agent Authorization Letter (this "Sales Tax Sub-Agent Authorization Letter''), to
act as thc Agency's agent for the purpose ofeffecting purchases or leases exempt from sales or
use tax in accordance u'ith the terms and provisions of this Sales Tax Agent Authorization Letter
and the Project Agreement.

4. THE ACQUISITION OF CAPITAL IMPROVEMENTS, MATERIALS.
MACHINERY. EQUIPMENT, TRADE FIXTURES, FURNITURI, FURNISHINGS AND
O]'HER TANGIBLE PERSONAL PROPERTY NECESSARY FOR THE COMPLETION OI,
THE PROJECT IACILITY (COLLECTIVELY, TIIE "PROPHRTY') SHALL BE EXEMPT
FROM THE SALES AND USE TAXES LEVIED BY THE STATE OF NEW YORK AND THE,
COLNTY OF NASSAU ON THE CONDITION THAT (I) SUCH ITEMS OF PROPERTY ARE
SEPALATELY IDTNTIFIABLE PROPERTY OF THE AGENCY" AND (II) EACH ITENI OF
PROPERTY SHALL HAVE A LTSEI,'UL LIFE OF ONE YEAR OR MORE. AND SHALL
SOLELY BE FOR THE I]SE OF THE CONTPANY AT AND TNI THE PROJECT FACILITY,
AND FOR NO OT'HER ENTITY AND AT NO OTIIER LOCATION, AND SHALL BE
EFFECTED BY AND AT TIIE SOLE COST OF THE COMPANY OR THE SUB-AGENT. THE
EXEMPTION PROVIDED PURSUANT TO THE. PROJECT AGREEMENT SHALL NOT
APPLY TO THE ACQUISITION OF: (r) TNVENTORY, (rr) ROLLTNG STOCK, (rrr) ANy
ITEM OF PERSONALTY HAVING A USEFUL LIFE OF LESS TIIAN ONE (1) YEAR OR
WHICH SHALL NOT CONSTITUTE A TANGIBLE CAPITAL ASSET. (IV) PLANI'S,
SHRUBS, TREES, I,'LOWERS. LA\I\I{S OR PLANTS, (V) FINE AR't'OR OTHER SIMII.AR
DECORATIVE TTEMS, OR (VI) MOI'OR VEHICLES, INCLUDING ANY CARS,'I'RUCKS,
VANS OR BUSES THAT ARE LICENSED BY THE DEPARTMENT OF MOTOR VEHICLES
OR OTIIER SIMILAR AGENCY FOR USE ON PUBLIC HICHWAYS OR STREETS.

5. The elfectiveness ofthe appointment ofthe Sub-Agent as an agent ofthe Agency
is expressly conditioned upon the execution by the Agency of New York State Department of
Taxation and Finance Form 5T-60 "IDA Appointment of Project Operator or Agent" ("Fona ST-
60") to evidence that the Agency has appointed the Agent as its agent (the form of which is to be
complctcd by the Agent and the Company).

6. The Sub-Agent acknowledges that the executed Form 3T-60 shall not serve as a
sales or use tax exemption certilicatc or document. No agent or project operator may tender a copy
ofthe executed Form 5T-60 to any person required to collect sales tax as a basis to make such
purchases exempt from tax. No such person required to collect sales or use taxes may accept the
executed lorm 5T-60 in lieu of collecting any tax required to be collected. THE CIVIL AND
CRIMh"AL PENALTIES FOR MISUSE OF A COPY OF FORM 5T-60 AS AN EXEMPTION
CERI'IF'ICATE OR DOCUMENT OR FOR FAILURE TO PAY OR COLLECT TAX SIIALL
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BE AS PROVIDED IN THE TAX LAW. IN ADDITION, THE USE BY THE SUB-AGENT. 
THE COMPANY, OR OTHER PERSON OR ENTITY OF SUCH FORM ST-60 AS AN 
EXEMPTION CERTIFICATE OR DOCUMENT SHALL BE DEEMED TO BE, UNDER 
ARTICLES TWENTY-EIGHT AND THIRTY-SEVEN OF THE TAX LAW, THE ISSUANCE 
OF A FALSE OR FRAUDULENT EXEMPTION CERTIFICATE OR DOCUMENT WITH THE 
INTENT TO EVADE TAX. 

7. The Agency shall have no liability or performance obligations under any contract, 
agreement, lease, invoice, bill or purchase order entered into by the Company, as agent for the 
Agency pursuant to the Project Agreement or by the Sub-Agent. as sub-agent for the Agency 
pursuant to this Sales Tax Sub-Agent Information Letter, and in the event liability should arise 
under any such contract, agreement. lease, invoice. bill, or purchase order, the Agency shall not be 
liable, either directly or indirectly or contingently, upon any such contract. agreement, lease, 
invoice, bill or purchase order in any manner and to any extent whatsoever, and the Company and 
the Sub-Agent shall be the sole parties liable thereunder. 

8. BY EXECUTION OF ITS ACCEPTANCE OF THE TERMS OF THIS SALES 
TAX SUB-AGENT INFORMATION LETTER, THE SUB-AGENT AGREES TO ACCEPT THE 
TERMS HEREOF AND REPRESENTS AND WARRANTS TO THE AGENCY THAT THE 
USE OF THIS SALES TAX SUB-AGENT INFORMATION LETTER BY THE SUB-AGENT 
IS AND WILL BE STRICTLY FOR THE PURPOSES ABOVE STATED. 

9. UNTIL THE EARLIEST OF (I) AUGUST 31, 2026, (11) THE COMPLETION OF 
THE PROJECT AS PROVIDED IN THE PROJECT AGREEMENT, (III) THE RECEIPT BY 
THE COMPANY OF THE MAXIMUM SALES TAX BENEFIT (AS DEFINED IN THE 
PROJECT AGREEMENT), WHICH SHALL INCLUDE PURCHASES AND LEASES 
HEREUNDER BY THE SUB-AGENT, AND (IV) THE TERMINATION OF THE PROJECT 
AGREEMENT AND/OR REVOCATION OF THE APPOINTMENT OF THE COMPANY AS 
AGENT OF THE AGENCY OR THE SUB-AGENT AS SUB-AGENT OF THE AGENCY 
(SUCH EARLIEST DATE, THE "TERMINATION DATE"), ALL VENDORS, LESSORS, 
LICENSORS, CONTRACTORS AND SUBCONTRACTORS ARE HEREBY AUTHORIZED 
TO RELY ON THE ST-123 FORM (AS DEFINED BELOW) PREPARED BY THE SUB-
AGENT AND ISSUED TO SUCH VENDOR, LESSOR. LICENSOR. CONTRACTOR OR 
SUBCONTRACTOR PURSUANT TO THIS SALES TAX SUB-AGENT INFORMATION 
LETTER AS EVIDENCE THAT PURCHASES AND LEASES OF PROPERTY, AND 
IMPROVEMENT AND INSTALLATION CONTRACTS RELATING TO THE 
ACQUISITION, CONSTRUCTION, RENOVATION, INSTALLATION AND EQUIPPING OF 
TIIE PROJECT FACILITY (BUT NOT TIIE OPERATION THEREOF), TO THE EXTENT 
EFFECTED BY THE SUB-AGENT, AS SUB-AGENT FOR IHE AGENCY, ARE EXEMPT 
FROM ALL NEW YORK STATE AND NASSAU COUNTY SALES AND USE TAXES. 
UPON THE TERMINATION DATE. '1HE AGENCY RELATIONSHIP BETWEEN THE 
AGENCY AND THE SUB-AGENT SHALL TERMINATE. 

10. The Sub-Agent agrees to provide a completed Form ST-123, /DA Agent or Project 
Operator Exempt Purchase Certificate ("Form ST-123"), to each vendor, lessor, licensor, 
contractor or subcontractor from which the Sub-Agent purchases and/or leases Property, or with 
which the Sub-Agent enters into an improvement or installation contract relating to the acquisition, 
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BE AS PROVIDED IN THE TAX LAW. IN ADDITION, TIIE USE BY THE SUB-AGEN'I.
THE COMPANY, OR OTHER PERSON OR ENTITY OF SUCH FORM 5T-60 AS AN
EXE,MPTION CERTIFICATE OR DOCUMENT SHALL BE DEEMED TO BE, I.]NDER
ARTICLES TWENTY-EIGHI'AND TIIIRTY-SEVEN OF THE TAX LAW. THE ISSUANCE
OF A FALSE OR FRAUDULENT EXEMPTION CERTIFICAI'E OR DOCUMENT WITH THE
INTENT 1'O T,VADE. TAX.

7. The Agency shall havc no liability or performance obligations under any contract,
agreement, lease, invoice, bill or purchase order entered into by the Company. as agent for the
Agency pursuant to the Project Agreement or by the Sub-Agent. as sub-agent for the Agency
pursuant to this Sales Tax Sub-Agent Information Letter, and in the event liability should arise
under any such contract. agreement. lease, invoice. bill, or purchase ordet, the Agency shall not be

liable, either directly or indirectly or contingently. upon any such contract. agreemenl, lease,

invoice. bill or purchase order in any manner and to any cxtent whatsoever, and the Company and
the Sub-Agent shall be the sole parties liable thereunder.

8. BY E.XECUTION OF ITS ACCEPTANCE OF THE TERMS OF THIS SALES
TAX SUB-AGENT INFORMATION LTTTER, THE SUB-AGENT AGREL,S TO ACCEPTTHE
TERMS HERE,OF AND REPRESENTS AND WARRANTS TO THE AGENCY THAT THE
USE OF THIS SALE,S TAX SUB-AGENT INFORMATION LETTER BY THE SUB-AGENI'
IS AND WILL BE STRICTLY FOR ]'HE PURPOSES ABOVE STATED.

9. T]NTIL THE EARLIEST OF (I) AUGUST 31.2026. (N) THE COMPLETION OF
THE PROJECT AS PROVIDED IN THE PROJECT AGREEMENT, (IID THE RECEIPT BY
THE COMPANY OF THE MAXIMUM SALE,S TAX BENEFIT (AS DEFINED IN THE,
PROJECT AGRIEMENT). WHICH SIIALL INCLT]DE PURCHASES AND LEASES
HEREUNDER tsY THE SUB-AGE,NT, AND (IV) THE'IERMINATION OF THE PROJECT
AGREEME,NT ANDiOR REVOCATION OF THE APPOINTMENT OF THE COMPANY AS
AGENT OF THE AGENCY OR THE SUB-AGENT AS SUB-AGEN'I OF THE AGENCY
(sllcH EARLIESI'DATE, TI{E "TERMINATION DATE'). ALL VENDORS, LESSORS,
LICENSORS, CONTRACTORS AND SUBCONTRACTORS ARE HEREBY AUTHORIZED
TO RELY ON THE ST-123 FORM (AS DEFINED BELOW) PREPARED BY TIIE StlB-
AGENT AND ISSUED TO SLTCH VENDOR, LESSOR. LICENSOR. CONTRACTOR OR
SUBCON'TRACTOR PURSUANT TO THIS SALES TAX SUB-AGENT INFORMATION
LETTER AS EVIDENCE THAT PURCHASES AND I,EASES OF PROPERTY, AND
IMPROVEMENT AND INSTALLATION CONTRACTS RELATING TO THE
ACQUIST]'ION. CONSTRUCTION, RENOVATION, INSTALLATION AND EQUIPPING C)I"

TrIE PROJECT FACILITY (BU]'NOT TIIE OPERATION THEREOF).'l'O THE EXTENT
EFFECTED BY THE SUB-AGENT. AS SUB-AGENT FOR'IHE AGENCY, ARE EXEMPT
FROM ALL NE,W YORII STATE AND NASSAU COLNTY SALES AND USE TAXL,S.
UPON TIIE TERMINATION DATE. ]HE, AGENCY RELATIONSHIP BE'I'WEEN THE
AGENCY AND THE SUB-AGENT SHAI,I, TERMINATE.

10. I'he Sub-Agent agrees to provide a completed Form ST-123.lDA Agent or Proiect
gperator Exentpt Ptu'chase Certificate ("Form ST-123'), to each vendor, lessor, licensor,
contractor or subcontractor from lvhich the Sub-Agent purchases and/or leases Property, or with
which the Sub-Agent enters into an improvement or installation contract relating to the acquisition,

Exhibit H - 3



construction, renovation, installation and equipping of the Project Facility. All vendors, lessors, 
licensors, contractors and subcontractors are authorized to rely on such completed Form ST-123 
as evidence that purchases and leases of Property, and improvement and installation contracts 
relating to the acquisition, construction. renovation, installation and equipping of the Project 
Facility (but not the operation thereof), to the extent effected by the Sub-Agent as sub-agent for 
the Agency pursuant to the Project Agreement. are exempt from all New York State and Nassau 
County sales and use taxes. Form ST-123 requires that each seller or vendor accepting Form ST-
123 identify the Project Facility on each bill or invoice for purchases and indicate on the bill or 
invoice that the Agency, the Sub-Agent or the Company, as project operator of the Agency, was 
the purchaser. For the purposes of indicating who the purchaser is, each bill or invoice must state, 
"I, [Company/Agent], certify that I am duly appointed agent of the Nassau County Industrial 
Development Agency and that I am purchasing the tangible personal property or services for use 
in the 2024 155 Associates Project located at 155 First Street, Village of Mineola, Nassau County, 
New York, IDA Project Number 2803-24-02A." The Form ST-123 shall be completed as follows: 
(i) the "Project Information" section of Form ST-123 should he completed using the name and 
address of the Project Facility as indicated on the Form ST-60 used to appoint the Sub-Agent; (ii) 
the date that the Sub-Agent was appointed as an agent should be completed using the date of this 
Sales Tax Sub-Agent Authorization Letter; and (iii) the "Exempt purchases" section of Form ST-
123 should be completed by marking "X'. in box "A" only. The Sub-Agent agrees to provide the 
Agency and Company with a copy of each such Form ST-123 within five (5) days after the delivery 
of such form to the vendor, lessor. licensor, contractor or subcontractor. The Company shall 
remain responsible and liable for the performance of the Sub-Agent and shall cause the Sub-Agent 
to comply with the provisions of this Sales Tax Sub-Agent Information Letter in connection 
therewith. 

11. Any vendor. lessor, licensor, contractor or subcontractor that does not collect 
otherwise applicable sales or use tax in reliance upon this Sales Tax Sub-Agent Information Letter 
and the ST-123 Form issued by the Sub-Agent to such vendor, lessor, licensor, contractor or 
subcontractor, shall be deemed to have acknowledged and agreed to the provisions of this Sales 
Tax Sub-Agent Information Letter hereof regardless of whether or not the provisions thereof are 
inserted in the contract, agreement, lease, invoice, bill or purchase order entered into with the Sub-
Agent. 

12. The Sub-Agent shall retain for at least six (6) years from the date of expiration of 
its contract, agreement, lease, invoice, bill or purchase order, copies of (a) such contract, 
agreement, lease, invoice, bill or purchase order with the Company to provide services in 
connection with the Project Facility. (b) all contracts. agreements, leases, invoices, bills or 
purchase orders entered into or made by such Sub-Agent using the Letter of Authorization for 
Sales Tax Exemption. and (c) the executed Form ST-60 appointing the Sub-Agent as an agent of 
the Agency, and shall make such records available to the Agency upon reasonable notice. This 
provision shall survive the expiration or termination of this Sales Tax Agent Authorization Letter. 

13. This Sales Tax Sub-Agent Information Letter and the ST-123 Form issued by the 
Sub-Agent to a vendor, lessor, licensor, contractor or subcontractor are provided solely for the 
purposes described herein and therein. No other principal/agent relationship is intended or may 
be implied or inferred from this Sales Tax Sub-Agent Information Letter or the issuance of such 
ST-123 Form. 
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construction, renovation, installation and equipping of the Project Facility. All vcndors, lessors.

licensors. contractors and subcontractors are authorized to rely on such completed Form ST-123

as evidence that purchases and leases of Property, and improvemcnt and installation contracts

relating to the acquisition, construction. renovation. installation and equipping of the Project

Facility (but not thi operation thereof), to the extent effected by the Sub-Agent as sub-agent for
the Agenc."- pursuant to the Project Agreement. are exempt from all Neu'York State and Nassau

County salei and use taxes. Form ST- 123 requires that each seller or vendor accepting Form ST-

123 identif,v the Project Facility on each bill or invoice for purchases and indicate on the bill or
invoice that the Agency, the Sub-Agent or the Company, as project opelator of the Agency, w-as

the purchaser. For thc pu{poses of indicating who the prirchaser is, each bill or invoice musl state'
..I, [Cornpany/Agent], certify that I am duly appointed agent of the Nassau County Industrial
Dcr,elopment Agency and that I am purchasing the tangible personal property or services for use

in the 2024 155 Associates Project located at 155 First Street, Village of Mineola, Nassau County,

New.York. IDA Project Number 2803-24-02A." The lorm ST-123 shall be completed as follows:
(i) the "Project Information" section of Form ST-123 should bc completed using the namc and

uildr.rt of the Project Facility as indicate<l on the Form 5T-60 used to appoint the Sub-Agent; (ii)
the clate that the Sub-Agent was appointed as an agent should be completed using the date of this
Sales Tax Sub-Agent Authorization Letter; and (iii) the "Exempt purchases" section of Form ST-

123 shoqld be completed by marking "X'' in box "A" on1v. The Sub-Agent agrees to provide the

Agency and Conrpany with a copy of each such Form ST-123 within five (5) days after the delivery
ol such form to the vendor, lessor. licensor, contractor or subcontractor. The Company shall

remain responsible and liable lbr the performarce of the Sub-Agent and shall causc the Sub-Agent
to comply u,ith the provisions of this Salcs Tax Sub-Agent Information Letter in connection

therewith.

11. An1, vendor. lessor, licensor, contractor or subcontractor that does not collect
otherwise applicablc sales or use tax in reliance upon this Sales Tax Sub-Agent Infbrmation Letter
and the ST-123 Form issued by the Sub-Agent to such vendor. lessor, licensor, contractor or
subcontractor. shall be deemed to have acknowledged and agreed to the provisions ofthis Sales

Tax Sgb-Agent Infornration Letter hereolregardless ofu,hether or not the provisions thereofare
inserted in the contract, agreement. lease. invoice, bill or purchase order entered into u'ith the Suh-

Agent.

12. The Sub-Agent shall retain for at least six (6) years from the date ofexpiration of
its contract, agreement, lease, invoice, bill or prrchase order, copies of 1a) such contracl.

agreement. 
.leaic, invoice, bill or purchasc order with the Contpany to provide serl'ices in

connection with the Project Facility. (b) all contracts. agreements, leases, invoices. bills or
purchase orders entered into or made by such Sub-Agent using the l,etter of Authorization for
-Sales 

Tax Exemption. and (c) the executed Form 5T-60 appointing the Sub-Agent as an agent of
the Agcncy, andshal1 make such records availabie to the Agcncy upon reasonable notice. This
provision sha1l survive the expiration or termination of this Sales Tax Agent Authorization Letter.

13. This Sales fa*x Sub-Agent Information Letter and the ST-123 Form isstred by the

Sub-Agent to a vendor, lessor. licensor, contractor or subcontractor are provided solely for the

prr.por.r describecl herein and therein. No other principal/agent relationship is intended or may

fe implied or jnferred fiom this Sales Ta-x Sub-Agent lnformation Letter or the issuance of such

ST-123 Fomr.
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14. (a) The Sub-Agent covenants and agrees to comply, and to cause each of its 
contractors, subcontractors, agents, and persons or entities acting on its behalf to comply, with the 
requirements of Sections 875(1) and (3) of the General Municipal Law (the "Special Provisions"), 
as such provisions may be amended from time to time. In the event of a conflict between the other 
provisions of the Project Agreement or this Sales Tax Sub-Agent Authorization Letter and the 
Special Provisions, the Special Provisions shall control. 

(b) The Sub-Agent acknowledges and agrees that the Agency shall have the 
right to recover, recapture. receive, or otherwise obtain from the Sub-Agent exemptions from sales 
and use taxes taken or purported to be taken by the Sub-Agent or any other person or entity acting 
on behalf of the Sub-Agent (i) in a manner that is not authorized or for which the Company or the 
Sub-Agent is not entitled to claim an exemption. (ii) in excess of the Maximum Sales Tax Benefit, 
(iii) to purchase or lease goods or services that are not authorized under the Project Agreement or 
this Sales Tax Sub-Agent Authorization Letter, or (iv) in a manner that violates the provisions of 
the Project Agreement or this Sales Tax Sub-Agent Authorization Letter. The Sub-Agent shall, 
and shall require any other person or entity acting on behalf of the Sub-Agent to, cooperate with 
the Agency in its efforts to recover, recapture, receive, or otherwise obtain such sales and use tax 
exemptions and shall promptly pay over any such amounts to the Agency that it requests. The 
failure to pay over such amounts to the Agency shall be grounds for the Commissioner of the New 
York State Department of Taxation and Finance (the "Commissioner") to assess and determine 
State Sales and Use Taxes due from the Company under Article Twenty-Eight of the New York 
State Tax Law, together with any relevant penalties and interest due on such amounts. 

[The Balance of This Page Inienhonally Left Blank] 
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14. (a) The Sub-Agent covenants and agrees to comply, and to cause each ofits
contractors, subcontractors, agents, and pcrsons or entities acting on its behalfto comply. with the
requirements of Sections 875(1) and (3) of the General Municipal Law (the "special Provisions"),
as such provisions may be amended from time to time. In the event of a conflict between the other
provisions of thc Project Agreement or this Sales Ta-x Sub-Agent Authorization Letter and the
Special Provisions, the Special Provisions shali control.

(b) The Sub-Agent acknou'ledges and agrees that the Agency shall have the
right to recover, recapture. receive, or otherwise obtain ftom the Sub-Agent exemptions from sales
and use taxes taken or purported to be taken by the Sub-Agent or any other person or entity acting
on behalf of the Sub-Agent (i) in a manner that is not authorized or for which the Companv or the
Sub-Agent is not entitled to claim an exenption. (ii) in exce-ss of the Maximurn Sales Tax Benefit,
(iii) to purchase or iease goods or sen'ices that are not authorized rurder the Project Agreement or
this Sales Tax Sub-Agent Authorization Letter, or (iv) in a manner that violates the provisions of
the Project Agreement or this Sales Tax Sub-Agent Authorization Letter. The Sub-Agent shall,
and shall require any other person or entity acting on behalfofthe Sub-Agent to, cooperate w-ith
the Agcncy in its efforts to recover, recapture, receive, or otherwise obtain such sales and use tax
eremptions and shall promptly pay over any such amounts to the Agency that it requests. The
failure to pay over such amounts to the Agency shall be grounds for the Commissioner of the Nelv
York State Department of Taxation and Finance (the "Commissioner") to assess and deteiminc
State Sales and Use Taxes due from thc Company under Articte Tr,.ent,v-Eight olthe New York
State Tax Law, together lr,ith any relevant penalties a1ld interest due on such amounts.

[The Balance o.f This Page Inlentionully'Left Blank]
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[Signature Page to Sales Tax Sub-Agent Authorization Letter] 

The signature of representatives of the Company and the Sub-Agent where indicated below 
will indicate that the Company and the Sub-Agent have accepted the terms hereof. 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Name: 
Title: 

ACCEPTED AND AGREED TO BY: 

155 ASSOCIATES LLC 

By: 
Name: 
Title: 

[Sub-Agent] 

By: 
Name: 
Title: 
EIN: 
PH#: 
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[Signuture Page to Sales Tnr Suh-Agent Authorization LetterJ

Thc signature of representatives of the Company and thc Sub-Agent where indicated below
wilt indicate that the Company and the Sub-Agcnt have accepted the terms hereof.

NASSAU COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

Bv
Name
Title:

ACCEPTED AND AGREED TO BY

155 ASSOCIATES LLC

By
Name
Title:

lSub-Agentl

By
Name
Title:
EIN:
PH#:

Exhibit H - 6



EXHIBIT I 

CERTIFICATION UNDER SECTION 224-a(8)(a) 
OF THE NEW YORK STATE LABOR LAW 

See Attached Form PW 39a (8/23) 
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EXHIBIT I

CERTIFICATION LNDER SECTION 224-a(8)(a\
OF THE NEV/ YORK STATE I,ABOR I,AW

See Attached Form PW 39a(8123')
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Burwil of Public Work 
State Office Building Campus 
Building 12 — Room 130 
Albany New York 12226 

WE ARE YOUR DOL 
Department --

I of Law 

Official Use Only 
Date received.

PRC No. previously issued. 

Certification For Covered Project 
Request For Wage and Supplement Information 

Submit this form to certify if a project is covered by LL 224-a or to request a Public Subsidy Board covered 
project determination. May be mailed to above address or emailed to labor.sm 5184851870Faxfallabor ry gov 

Complete Fillable Fields or Form Must be Typewritten Submitted By. ❑ Owner E Developer 

A. Contract to be let by: 
1. Name. 

Complete. Address. 
Telephone  Fax  

2. Send Reply to: 
Complete Address: 
Telephone  Fax: 
Email-

3.  Date 
Construction Start Date  

(may be approximate if no specific date) 
Contract Name or ID Number -

4. Prime Contractor(s)  
List Known Sub-contractors 

B. Project Particulars 
5 Project Name. 

Description of Work 

6 t ocation of Project. 
Address. 

7 Nature of the Project (check all that apply)' 
❑ New Construction ❑ Heavy/Highway 
❑ Addition to Existing Structure ❑ SewerNVater Line 
L..] Demolition, Abatement ❑ Renewable Energy 
❑ Reconstructon, Maintenance, Repair, Alteration ❑ Thermal Energy Network 
❑ Other  

Ust All Subsidies and Source. 

Total Project Cost: $  Total Amount of Subsidies: $ 

Subsidies Equate to  Percent(%) of Total Project Costs 

9. Name and Title. 

Signature  

PW 39a (08./23) See Pages Three (3) To Five (5) For infotmatior on The Requirements et I ahor Low Artidell Page 1 of 
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3drca,r of Public Work
State Ofllce Burldrng Campus
BLildirg 12 - Room '130

Albany New York 12226 - 
-/te locpartment ---._--\nn iot rabof

WE ANE YOUE DOL Offrcral LJse (Jnlv

Date recetved

PRC No. prevrously iss!ed

Cedification For Covered Project
Requosl For Wage and Supplemenl lnformation

Submtt thts form to cefttfy tf a prolact ls coverad by LL 224-a or to requesl a Pub|c SLtbstdy Board covered
prolect determlnatiod. [,4ay b€ matled 13 above address ot emailed to labor.srn 5184851 870Fax6,lailor nv oov

Complete Fillabte Fields or Form Must be Typewritten Submltted By n Owner f Developer

A. Cofitract to be let by:
1. Namc.

Complelc Address
Telephone Fax
Email,

2. Send Reply lo
Conrpl€te Address
Telephone
Emarl'

Fax

Contract Date
Ccnstruction Stad Date

7

(may be approxtmate if no speciflc date)
Conlract Name ,3r lD Number

4. Pflme Contractor(s)
Llst Known Sub-contractors

B Project Particulars
5 Prclcct Name

Descriptron of Work

6 locatron o[ Project. _
Nature of the Prolect (check all that apply)
X New Construction
fl Addrtr,:n to Exishng Structure
t-] Dcmolilon, Aratement
f] Reconstrucl'on, I\larnienance, Repalr, Alteratlon

fl Heavy/Highway
n sevJerMater Lrnc
I Renewable Energy
n Thcrmal Energy Network

Add.ess

E otner

B lrst All Subsidies and Source

Total Projecl Cost: $ Total Amount of Subsidies: $

Subsidres Equate to _ Percent(%) of Total Proiect Costs

g. Name and Trtle

S qna{u'e

pW 3Ea i08/21) S6e Pages Ihree {3) 
-I. Ftle {5) For hfo.matror on The Requrcmenls o/ I abor L-av{ Arlrcl-. I Fege 1 ofr
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REQUIREMENTS OF ARTICLE 8 SECTION 224-a 
OF THE NEW YORK STATE LABOR LAW 

Each owner and developer subject to the requirements of this section shall comply with the objectives 
and goals of minority and women-owned business enterprises pursuant to article fifteen-A of the 
executive law and service-disabled veteran-owned businesses pursuant to article seventeen-6 of the 
executive law. 

10. Is the Owner a minonty, women, and/or service-disabled veteran owned business? 

11. Is the Developer (if different from owner) a minority, women, and/or service-disabled veteran owned 
business? _ 

12 List all Contractors and Sub-Contractors who are minority, women, and/or service-disabled veteran 
owneo business: 

CERTIFICATION I REQUEST FOR DETERMINATION 
As of and for a certain project, entitled  

(Date) (Project Title; (Kettle or C:eitilier) 
  certifies under penalty of perjury pursuant to NYS Labor Law 224-a 8 a that 

(Title of Certifier) 

❑ It is unknown if this project is subject to the provisions of NYS Labor Law 224-a and a binding 
determination from the Public Si..itisidy Board is hereby requested 

This project is subject to the provisions of NYS Labor Law 224-a 

This protect is not subject to the provisions of NYS Labor Law 224-a 
(if not subject, check all that apply) 

Total construction project costs are under $5 million dollars 

❑ Total aggregate public funding equates to less than 30% of total construction project 
Costs. 

The project is exempted by one of the provisions of Subdivision 4 of NYS Labor Law 
224-a 

Please specify: 

❑ The public funding is exempted by one of provisions of Subdivision 3 of NYS Labor Law 
224-a 

Please specify  

Signature   Address of Certifier -

Date  
The certification should be signed by members of management who are responsible for and knowledgeable, 

directly or through others in the organization, about the matters covered by the assertion 

PW 39a ii0&23) Page 2 of 4 

Exhibit I - 3 

As of --_-_ and lor a cedain project, €ntdled _

REQUIREMENTS OF ARTICLE 8 SECTION 224-a
OF THE NEW YORK STATE LABOR LAW

Each owner and developor subject to the requirements of this section shall comply wrth the objectrves
and goals of minority and women"owned business enterprises pursuant to artlcle lifteen-A of the
executive law and service-disabled veteran-owned businesses pursuant to article seventeen-B of the
executive law.

10- Is the Olvner a mrnoflfy, wcmen, andior servtce,dtsabled veteran ol,vned business?

11 . ls the Developer (if diff€rent from owner) a minority, women, andlor service-drsabled veteran o\A/ned
bustness?

12 List all Contractors and Sub-Cortractors who are minority, wornen, and./or servrce-dtsabled veteran
owneo business:

CERTIFICATION I REQUEST FOR DETERMINATION

(Dele) (Proiect TttLel (Ndrns ot Oe.tdier)
cedrfies under penalty of pcrlury pursuaot to NYS Labor Law 224-a I a that

(Tde ol Certlfier)

It rs unknown if thts project is sub.iect ta the provisions of NYS Labor Law 224-a and a btnd ng
determ nation from the Public S,Jbsidy Board rs hereby requested

This proJect !! subject to the provisions of NYS Labor Law 224,a

Thrs prolect isllO!subject to the provisicns of NYS lLabot Law 224-a
(if not subject, check al that apply)

Total construction prolect costs are under $5 mtlhon dollars

Total aggregate public fundrng eqrates to less than 30% of tota construcrtton project

The prolect rs cxompted by one of the provrsrons of Subdrviston 4 of NYS Labor Law
t24-a

Please spe6tfy:

The publc funding is exempted by one of provrsrons of Subdlvtsron 3 of NYS Labor Law
224-a

Please specrfy

Stgnalure Address of Certifier

Date
The certiflcatlon should be signed by members of management who are responsible for and knor,vledgeable,

drrectly ar lhrough others in the organlTat on, about the natters covered by the assertion

n

r
tl

T
n

L

f

PW 39a (06/23)

Exhibit I - 3

Page 2 ol 4



Information regarding the Public Subsidy Board, its bylaws and procedures, meeting agendas, recordings of 
past meetings. and list of determinations issued by the Board can be found at: https r/dolny.govieuolic-
subsrdv-board 

PREVAILING RATE SCHEDULE. 
The Labor Law requires public work contractors and subcontractors to pay laborers, workers or mechanics 
employed in the performance of a public work contract not less than the prevailing rate of wages and to provide 
supplements (fringe benefits) in accordance with the prevailing practices in the locality where the work is 
performed 

The prevailing rate schedule of wages and supplements listing the hourly rates for the trades and the 
occupations of the workers to be employed or, the project may be obtained from the Bureau of Public Work of 
the New York State Department of Labor by completing and forwarding the Certification for Covered Project/ 
Request for Wage and Supplement Information form A legible statement of all applicable wage rates and 
supplements MUST be posted by all contractors and subcontractors in a prominent and accessible place on 
the site where the work is performed. The posting must be capable of withstanding adverse weather conditions 
and be titlec "Prevailing Rate of Wages," in lettering no smaller than 2 inches in height and 2 inches in width. 

All contractors and subcontractors shall notify all laborers, workers or irerlianics in their employ in writing on 
all pay-stubs of the prevailing rate of wage for their job classificatron(s). 

All contractors and subcontractors shall keep original payrolls or transcripts thereof, subscribe and sworn to or 
affirmed by him a- her as true under the penalties of perjury, setting forth the names and addresses and 
showing for each worker, laborer, or mechanic the hours and says worked, the occupations worked, the hourly 
wage rates paid and the supplements paid or provided. 

WITHHOLDING OF PAYMENTS FROM CONTRACTORS: 
If the Bureau of Public Work finds that a contractor or subcontractor on a public work project failed to pay or 
provide the requisite prevailing wages or supplements, the Bureau is authorized by Sections 220-b of the 
Labor law to so notify the financial officer of the Department of Jurisdiction that awarded the contract. Such 
officer MUST then withheld or cause to be withheld from any payment due the prime contractor on account of 
such contract the amount indicated by the Bureau of Pubic Work as sufficient to satisfy the unpaid wages arid 
supplements, including interest and any civil penalty that may be assessed by the Commissioner of Labor 

The Department of Jurisdiction shall comply with an order of the Commissioner of Labor or of the Court with 
respect to the release of the funds so withheld. 

STOP WORK ORDERS: 
If the Bureau of Public Work finds cause to believe that any person, in connection with the performance of a 
covered project, has substantially and materially failed to comply with or intentionally invaded the provisions of 
this article, the fiscal officer may notify such a person in writing of the intention to issue a stop-work order and 
their right to a hearing If a stop-work order is issued following a hearing It shall remain in effect until the 
Commissioner of Labor directs tnat it be removed, upon a final determination on the complaint or where such 
failure to comply or evade has been deemed corrected 

CHANGE WORK ORDERS AND COST OVERRUNS 
For projects where within five days of commencement of construction the total construction costs were 
estimated to be below five million dollars or the total aggregate public funds were below 30% of total 
construction costs exceeding five m limn dollars, any change-work orders. cost overruns or an increase in 
public funding that results in total project costs exceeding five million dollars or public funds exceeding 30% of 
total construction costs were total costs exceed five million dollars the provisions of section 224-a will become 
applicable and the project shall be thereafter deemed a covered project 

The Certification for Covered Project/Request for Wage and Supplement Information form must then be 
completed and submitted within five business days 
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Informatron rcgardtng the Publc Subsidy Board, its bylaws and procedures, meeting agendas, recordingr af
past meetngs. and Ist oI determinahons rssuec by the Board can be fcund al: https l/dol.r,v.0ov/ousl c-
subsdv-board

PREVAILING RATE SCHEDULE.
The Labor Law requ res publc work contractors and subconlr€ctors to pay laborers, workers or mechantcs
emptoyed in the pcflormance of a public work contract not less than the prevatltng rate of wages and to provtde
supplements ilnnge benefits) in accodance with the prevarIng praclces rn lhe locality where the work is
performed

The prevatltng rate schedule of wages and slpplemsnts lstrng the hourly rates for the trades and the
occupattons ofthe workers to be employed or, the project may be obtained from the Bureau of Public Work of
the New York State Depariment of Labor by con:pleting and forwardrng the Certiileallon for Covered ProlecU
Request forWage and Supplement Informatron form Alegrble Gtatemert of all applcable \[age rates and
supplernents MUST be posted by all conlractors and subcontractors rn a promrnent and accesstble place ort
the site where the work is performed. The posting must be capable ofvrthstandrng adv€rse v/6alher conditions
and be tttlec "Prevaihng Rate of Wages," rn lettenng no smaller than 2 rnches rn heLghi and 2 inches rn lvidth.

All contractors and subcontractors shall notrty all laborers, workers or rrer,lrantcs in their employ ln wrrting on
all pay-strrbs of the prevariing rate of wage for their Job classricatlon(s).

All mntractors and subcontractors shall keep onginal paytolls or lranscnpts ther€of, subscnbe and sworn to or
affirnred by hrm o. her as true under lhe penaltres ot peilury, Settrng fcrth the names and addresses and
showrng ior each \toorker, laborel', or mechanlc the hours and says wo'ked, the occupallo s worked, the hourly
wage rates pard and thc aupplements pard or provrded.

W|IHHOLI.]ING QF PAYI\1ENTS FROfuI CONTRACI'ORS:
lf the BureaLr of Publ,c Work finds tlral a contractor or subcontraclor on a pubfuc work project fatled to pay or
prcvide the reqursite preva,lng wages or supplements, the BJreau ts authorizei by Sactrons 220-b of the
Labor Iaw to so notify the flnancial officer of the Depadment cf Juflsdrctron that awarded the conlract. Sitch
offtcer l\iUST then wtthnold or cause to be uJrthheld from ary paymsnl due the p.rme co'rtractor on account of
such contract thc amounl tndlcated by the Bureau ol Public \{/ork as sLrlfrcienl to satisfy the unpard wages and
s!ppl€ments. tncludrng interest and any crvrl penalty that may be assessed by the Commts$loner of Labcr

The D"partment of Jur'isdiction shall comply r,vilh an order of the Commtssioner o{ Labor or of the Court with
respect to the release of the funds 5o withheld.

STOP WORK ORDERSi
lf thc Bureau of Public Work flnds cause to believe that any person, in connection witr the peformance of a
covcred project, has substantrally and materially {arled to comply with or intentionally invadeC the provisions of
this artrcle, the frscal offtcer r]]ay nolify sucr a pelson in wrjting of the irtentron to Issue a stop*work order and
their nght to a hearing lf a slep-work order is issued follouirng a heannq 1l shall remain in effect unttl the
Comrnlssroner of Labor directs tnal it bc removed, upon a flnal determlnalion on lhe complatnl or whete such
failure to (.on]ply or evade has been dccmed corrected

CHNNGE WORK OHDEHS AND COST OVfRRUNS
For projects where wrthrn frve days of commen(Emerl of consirucl on the total constructton costs were
estin-rated to be below fve mrlhor dollars or {he total aggregale publlc funds were below 30% oftotal
construc:lon costs exceedrng five m liron dollars, any change-work order-s. cost overruns or an ircrease in
publtc fundtng that resllts tn tot3l project costs exceedrng lrvc m lljon dollars or pubftc funds exceed]ng 30% ol
lotal construction costs were total costs exceed five nlill on doliars the provlslons of sectron 224-a wlll become
applicable and the prolect shall be thereafter deemed a cov€red prolect

The Cert ficatton ior Covered ProlecVRequest for \nJage and Supplenent lnformaUon iorm must lhen be
completed and submited w'ihtn frve business days
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REQUIREMENTS OF ARTICLE 8 
(SECTIONS 220 THRU 224-C) 

OF THE NEW YORK STATE LABOR LAW 
COVERED PROJECTS SUBJECT TO PREVAILING WAGE: 

A 'covered project'. means construction work done under contract which is paid for in whole or in part out of 
public funds where the amount of all such public funds, whe❑ aggravated, total at least thirty percent of the 
total construction project costs and where such project costs are over five million dollars. 

"Public funds' shall mean any of the following• (a) The payment of money, by a public entity, or a third-party 
acting on behalf of and for the benefit of a public entity, directly to or on behalf of the contractor, subcontractor, 
developer or owner that is not subject to repayment, (b) toe savings achieved from fees, rents, interest rates, 
or other loan costs, or insurance costs that are lower than market rate costs, savings from reduced taxes as a 
result of tax credits, tax abatements. tax exemptions or tax increment financing. savings from payments in lieu 
of taxes, and any other savings from reduced, waived, or forgiven costs that would have otherwise been at a 
higher of market rate but for the involvement of the public entity, (c) money loaned by the public, entity that is 
to be repaid on a contingent basis, and (d) credits that are applied by the public entity against repayment of 
obligations to the public entity. 

'Public funds" shall NOT mean any of tne following: (a) benefits under section 421-a of the Real Property 
Tax Law, (b) funds that are not provided primarily to promote, incentivize, or ensure that construct on work 
is performed, (c) funds used to incentmze or ensure the development of a comprehens.ve sewage system, 
provided such work shall be deemed a public work, (d) tax benefits provided for projects the length and value 
of which are not able to be calculated at the time the work is to be performed, (e) tax benefits related to 
brownfield remediation or brownfeld redevelopment, (ft funds provided pursuant to sjbdivision 3 of section 
2853 of the Education Law, and (g) ary other public monies, credits, savings or loans, determined as exempt 
by the Public Subsidy Board established pursuant to section 224-c of the New York State Labor Law. 
Such covered projects are subject to tne prevailing wage requirements of section 220 and 220-b of the New 
York State Labor Law, 

Exemptions from what constitutes a covert project subject to prevailing wage can be found in section 224-a.4 
and include but are not limited to• construction work performed under a contract with certain not-for-profit 
corporations, construction work performed on certain affordable housing projects, construction wo-k performed 
under a labor peace agreement, project labor agreement, or pre-hire collective bargaining agreements 
between an owner or contractor and a bona fide building and construction trade labor organization which has 
established itself as the collective bargaining representative for all persons who will perform work on such a 
project, and which provides that only contractors and subcontractors who sign a pre-negotiated agreement with 
the labor organization can perform work on such a project 

The owner cr developer of such covered projects shall certify under penalty of perjury within five days of 
commencement of construction work whether the project at issue is subject to the provisions of this section 
using the Cerdfication for Covered Project/Request for Wage and Supplement Information form 

The owners or developers of a property who are uncertaking a project under private contract, may seek 
guidance from the Public Subsidy Board and the board may render a binding determination as to any particular 
matter related to an existing or potential covered project Requests for a Board determination must be made 
by submitting this form (PW-39a) to the Bureau of Public Work via mail or the email listed at the top of page 1 
All correspondence to the Public Subsidy Board may be sent to: 

New York State Department of Labor — Bureau of Public Work 
Attn Public Subsidy Board Secretary 

State Office Building Campus 
Building 12 — Room 130 

Albany, NY 12226 
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REQUIREMENTS OF ARTICLE 8
(sEcTroNs 220 THRU 224-C)

OF THE NEW YORK STATE LABOR LAW
COVERED PROJECTS SUzuECT TO PREVAILING WAGE

A "covered proJect'' means construction work done under contract whrch rs pard for in whole or tn parl oui of
pubfic funds where the amount of all such pLrblic funds, when aggrava'ted, lotal at least th,rty percent of the
ictal construchon prolect costs and where such project costs are over five mrllton dollars.

'Publc funds' shall mean any of the fcllowirg' (a) The paymert of money, by a publrc ent*y, or a thrrd-party
acl ng on behalf of and for the benelit of a publc entity, Cireclly to or on hehalf of the contractor, sLbcontractor,
developer or owner that is nol sublecl to repaymcnt, (b) tne savings achreved lrorn tees, r-.nls, rnteresl rates,
or other loan cosls, or rnsurance costs that are lower than market rate cosls, savings from reduced taxes as a
result of tax credlts, tax abatements. tax exefilpltons or tax increment ftnancing. savings frcn payments in lieu
of taxes, and any other savrngs from reduced, waived. or fcrgtven cosls that would have othenlise been al a
higher cr markel rate but for the rnvolvement of the publie entty, (6) money loaned by the public entity that is
to be repaid on d contingent basis, and (d) credits thal 3re applied b! the pucltc enttty against repayment ol
obLgat ons to the publtc entrty.

'Publto funds" shall NOT mean any oftf€ following: (a) b€neftts under sectron 421-a of the Real Praperty
Tax Law, (b) funds that are not provided primarily to promote, lncenilvize, or ensure lhat coflstruct on work
is performed, (c) funds used to incenfivlzs or ensurc the development cf a co"nprehens,ve sdwage system,
provided such work shall be deemed a publrc \i/ork, {d} tax bcnefits prov:ded for projects the len$i'l and value
o{ whtch are no: able to be calculated at the trme the wcrk rs to be performed, {e) lax beneflts related to
brownfreld remedration or brr.)wnf,eld redevelopment, (f, f!nds provrdeC pursJant to slbdivtsion 3 cf section
2853 of the Educallon I aw, and (g) ary other public monies, cred]ts, savings or loans, determtned as exempt
by thc Public Subs'dy Board establrshed pursuali to section 224-c of lhe New York State Labcr Law.
Such covered projects are subject to tne p'evarlng wage requrrernents of sectron 22A antl 22Q-b of the Np-w
York State Labar Law.

Exenrp',ions from what constrtu:es a co,/ert project subiscl to prevarling wage can be found in sectron 224-a.4
and include but are not I mited lo constructior, l.vork pe'formed under a ccntract with certa]n not-for-profrt
coJpolations, con.stru/ltron work performed on certain affardable housrng projects, conslruction wo"k pe:-formed
under a labor pear.e agreement, proJect laL,or agreement, or pre htre collective bargarning agreements
bctween an ownor or contrac':or and a bona frde building and construction trade labor organEatton whrch has
establtshed ltself as lhe collectrve bargarning representative for all persons wtro will grerform work on such a
prolect. and which provtdes thal only contractors and subcontractors who stgn a lrre+regotiated ag.eement with
the labor organrzatron can perform work on such a proiect

The owner cr developer of such Govered projects shall certlfy under penalty of perlury withrn frue deys oi
commencenent of conslrlrctron work whetler the project at rssue ls subject to the provrsrons of this sectron
using the Cecifrcairon for Covererl Projoctjtlequrst for Wage and Supplement lntormatlon forn.l

The owners r3r developers cf a property who are unoerta{ng a project under prrvate contract, may seek
guidance from lhe Publtc Subsrdy Board and the board may render a brndrng determinatrr:n as to any partrcdlar
malter relared to an exrsting or potential covered pmject ReqLre.sis for a Board deierrnrnatLon must be made
by submltttng thrs form (PW 39a) to the Bureau of Publc Work via mail or llre email llsted at th6 top of page 1

All c.orrespood€nce to tha Publrc Subsldy Board rnay be se'tt to:

New York State Uepartment of Labor - Bureau of Publtc Work
Attn Publrc Subsidy Board Secretary

State Offr}e Buildrng Carnpus
Building 12 - Room 130

Albany, NY 12226
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EXHIBIT J 

STATEMENT OF DETERMINATION UNDER 
SECTION 224-a(8)(d) OF THE NEW YORK STATE LABOR LAW 

I, Sheldon L. Shrenkel, the CEO/Executive Director of the Nassau County Industrial 
Development Agency (the "Agency"), DO HEREBY STATE, as follows: 

1. The Agency is an industrial development agency duly established under Title One 
of Article 18-A of the General Municipal Law of the State of New York, as amended and Chapter 
674 of the Laws of 1975 of the State of New York (collectively, the "Act") and is a corporate 
governmental agency constituting a public benefit corporation of the State of New York. 

2. In accordance with the Act. the Agency intends to undertake a project (the 
"Project") on behalf of 155 Associates LLC (the "Company-) consisting of the following: (A)(1) 
the acquisition of an interest in an approximately 0.62 acre parcel of land located at 155 First Street, 
Village of Mineola, Town of North Hempstead, Nassau County, New York (Section: 9; Block: 420; 
Lots: 26-29. 122, 124 & 125) (the - Land"), (2) the demolition of an approximately 10,000 square foot 
portion of the existing approximately 20,000 square foot building on the Land (the "Existing 
Building"), (3) the renovation of an approximately 5,000 square foot portion of the remaining 
approximately 10,000 square foot portion of the Existing Building, (4) the construction of an 
approximately 30,000 square foot three-story addition to the Existing Building over a one (1) story 
parking garage (the "New Building" and together with the Existing Building, the '`Building"), together 
with related improvements to the Land, and (5) the acquisition of certain furniture, fixtures, machinery, 
equipment and building materials (the "Equipment") necessary for the completion thereof 
(collectively, the "Project Facility"), all of the foregoing for use by the Company as a mixed-use 
commercial/residential rental facility consisting of approximately thirty (30) residential rental 
units, at least ten percent (10%) of which units shall be affordable housing units, and approximately 
10.000 square feet of commercial office space; (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. sales and use taxes 
and mortgage recording taxes; and (C) the lease (with an obligation to purchase), license or sale of the 
Project Facility to the Company or such other entity(ies) as may be designated by the Company and 
agreed upon by the Agency. Capitalized terms used but not otherwise defined herein shall have the 
meanings ascribed to them in the Sublease Agreement (Uniform Project Agreement) dated as of 
September 1, 2024 between the Agency and the Company (the "Agency Lease"). 

3. Pursuant to the requirements of Section 224-a(8)(d) of the New York State Labor 
Law, the Agency hereby identifies the nature and dollar value of the following "public funds" 
being provided by the Agency to the Company with respect to the Project (collectively, the "Public 
Funds"): 

a. Savings from mortgage recording tax exemptions in the maximum amount 
of $ 

b. Savings from sales and use tax exemptions in the maximum amount of 
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EXHIBIT J

STATEMENT OF DETEfu\4INATION LNDER
SECTION 22a-a(8Xd) OF THENEW YORK STATE LABOR LAW

I. Sheldon I-. Shrenkel. the CEo/Executive Direclor of the Nassau County Industrial
Development Agency (the "Agency"). DO HEREBY STATE, as follows:

1. The Agency is an industrial dc",elopment agency duly established r.mder Title One
of Article 18-A of the General Municipal Law of the State of New York, as amcnded and Chapter
674 of the Laws of l9l5 of the State of Nerv York (collectively, the "Act") and is a corporate
governmental agency constituting a public benefit corporation of the State of New York.

2. In accordance with the Act. the Agency intends to undertake a project (the
"Project") on behalf of 1-55 Associates LLC (the "Company") consisting of the following: (AX1)
the acquisition ofan interest in an approximately 0.62 acre parcel ofland located at 155 First Strcct,
Village of Mineola. Town of North Hempstead, Nassau County, Neu,York (Section: 9; Block: 420;
Lots: 26-29. 122, 121 e. 12.5) (the "Land''), (2) the demolition of an approximatcly 1 0.000 square foot
portion of the existing approximately 20,000 square foot building on the Land (the "Existing
Building"). (3) the renovation of an approximately 5,000 square fool portion of the remaining
approximately 10,000 square foot pofiion of the Existing Building. (4) the construction of an
approximately 30,000 square foot three-story addition to the Existing Building over a one (1) story
parking garagc (thc 'Nerv Building" and together with the Existing Building, the ''Building"), together
with related improvements to the Land, and (5) the acquisition of certain fumiture. fixtures, machinery,
equipment and building materials (the "Equipment") necessary for the completion thcrcof
(collectively, the "Proiect Facility"), all of the foregoing for use by the Company as a mixed-use
commercial/residential rental facilit,v consisting of approximatcly thirty (30) residential rental
units. at least ten percent (10%) olu,hich units shall be affordable housing units" and approximately
10.000 square feet of comnrercial office space; (B) the granting of certain "firuurcial assistance"
(within the meaning of Section 854(14) of thc Gcneral Municipal t-aw) with respect to the foregoing
in the form ofpotential exemptions or partial exemptions from real propefiy taxes. salcs and usc taxes
and moftgage recording taxes; and (C) the lease (rvith an obligation to purchase), license or sale ofthe
Project Facility to the Company or such other entify(ics) as may be designated by the Company and
agreed upon by'the Agency. Capitalized terms used but not otherwise defrned herein shall have thc
meanings ascribed to them in the Sublease Agreement (Uniform Project Agreement) dated as of
September 1,2024 betrneen the Agency and the Company (the "Agency Lease").

3. Pursuant to the requirements of Section 224-a(8Xd) of the Ncu,York State Labor
Law. the Agency hereby identifies the nature and dollar value of the following "public funds"
be ing provided by the Agency to the Company with respect to the Project (collectively, the "Public
Iunds"):

Savings from mortgage recording tax exemptions in the maximum amount
of $_;

b. Savings from sales and use tax exemptions in the maximum amount of

a

$

Exhibit J - I



c. Interest rate savings on tax-exempt and/or taxable obligations issued by the 
Agency with respect to the Project, which the Agency estimates to have a 
dollar value of $ ; and 

d. Savings from payments in lieu of real property taxes, which the Agency 
estimates to have a dollar value of $ (which represents the 
present value of the difference between PILOT payments and estimated 
otherwise applicable real estate taxes). 

4. The following portions of the Public Funds are excluded under Section 224-a(3) of 
the New York State Labor Law for purposes of calculating the portion of "construction work done 
under contract which is paid for in whole or in part out of the public funds" (as such quoted term 
is used in Section 224-a(1) of the New York State Labor Law): 

5. THIS STATEMENT OF DETERMINATION IS BEING DELIVERED TO THE 
COMPANY PURSUANT TO SECTION 224-a( 8)(d) OF THE NEW YORK STATE LABOR 
LAW AND THE COMPANY IS HEREBY NOTIFIED OF ITS OBLIGATIONS UNDER 
SECTION 224-a(8)(a) OF THE NEW YORK LABOR LAW. 

IN WITNESS WHEREOF, I have hereunto set my hand this day of , 2024. 

[Name] 
[Title] 
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Interest rate savings on tax-exempt and/or taxable obligations issued by the
Agency rvith respect to the Project. which the Agency estimates to have a
doliarvalue of$ ; and

d. Savings from payments in lieu of real propertv taxes, u,hich the Agency
estimates to have a dollar value of $ (which represents the
prescnt valuc of the difl'erence between PILOT payments and estimated
otherwise applicable real estate taxes).

4. The lbllowing portions of the Public Funds are excluded under Section 224-a(3) of
the New York State Labor Lar.v for purposes of calculating the portion of "construction work done
under contract which is paid for in rvholc or in parl out ofthe pubiic funds" (as such quoted term
is uscd in Section 224-a(1) of the New York State Labor Law)

5. THIS STATEMENI'OI, DETERMINATION IS BEING DILIVERED TO THE
COMPANY PURSUANT TO SECTION 224-a(8Xd) OF THE NEW YORK STATE LABOR
LAW AND THE COMPANY IS HEREBY NOTIFIED OF ITS OBLIGATIONS LNDER
SECTION 224-a(8)(a) OF THE NEV/ YORK LABOR LAW.

lN WI1'NHSS WHEREOF, I have hereunto set my hand this _ day of _,2024

[Nu-e]
ITitle]
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EXHIBIT K 

FORM OF TENANT AGENCY COMPLIANCE AGREEMENT 

TENANT AGENCY COMPLIANCE AGREEMENT 

THIS TENANT AGENCY COMPLIANCE AGREEMENT, dated as of , 
(this "TACA"), is by and between the NASSAU COUNTY 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 One West Street, 4th floor, 
Mineola, New York 11501 (the "Agency") and I 1. a [ 1 duly organized and existing 
under the laws of the State of [ 1, having an office at 1 1 (the "Tenant"). 

WITNESSETH 

WHEREAS, the Agency is authorized and empowered by the provisions of Chapter 1030 
of the 1969 Laws of New York, constituting Title 1 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, as in effect as of this TACA, 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 industrial, 
manufacturing, warehousing, commercial, research and recreation 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 (the "State"), 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, 155 Associates LLC, a limited liability company duly organized and existing 
under the laws of the State of New York (the "Company"), submitted an application for financial 
assistance (the "Application") to the Agency requesting that the Agency consider undertaking a 
project (the "Project") consisting of the following: (A)(1) the acquisition of an interest in an 
approximately 0.62 acre parcel of land located at 155 First Street, Village of Mineola. Town of North 
Hempstead, Nassau County, New York (Section: 9; Block: 420; Lots: 26-29, 122, 124 & 125) (the 
"Land"), (2) the demolition of an approximately 10,000 square foot portion of the existing 
approximately 20,000 square foot building on the Land (the "Existing Building"), (3) the renovation 
of an approximately 5,000 square foot portion of the remaining approximately 10,000 square foot 
portion of the Existing Building, (4) the construction of an approximately 30,000 square foot three-
story addition to the Existing Building over a one (1) story parking garage (the "New Building" and 
together with the Existing Building, the "Building"), together with related improvements to the Land, 
and (5) the acquisition of certain furniture, fixtures, machinery, equipment and building materials (the 
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EXHIBIT K

FORM OF TENANT AGENCY COMPLIANCE AGRL,BMENT

TENANT AGL,NCY COMPLIANCE AGREEMENT

THIS TENANT AGENCY COMPLIANCE AGREEMENT, dated as of _, 20[ ](this "TACA"). is by and between the NASSAU coLNTY INDIISTRIAL DEVELOPMENT
AGENCY, a corporate governmental agency constituting a body corporate and politic and a public
benef,rt corporation of the State of Nerv York, having an office at One West Street. 4th floor.
Mineola, New York 1 I501 (the "Agency") and a I I duly organized andexisting
under the laws of the Statc of t l. having an office at I I (the ,.Tenant")

WITNESSETH
WHEREAS, the Agency is authorized and empowered by the provisions of Chapter 1030

of the 1969 Laws ofNew York, constituting Title 1 of Article l8-A of the General Municipal Law,
Chapter 24 of the Consolidated Lau's of Neu,York, as amended (the "Enabling Act") and Chapter
674 of the 1975 Laws olNew York. as amcnded^ constiluting Section 922 of said General
Municipal Larv (said Chapter and the Enabling Act. as in effcct as of this TACA, being hereinafter
collectively referred to as the "Act") to promote, develop, encouragc and assist in the acquiring,
constructing, reconstructing, improving, maintaining, equipping and fuilishing of industrial,
manufacturing, warehousittg, commercial, research and rccreation facilities. among others. for the
purpose olpromoting, attracting and developing economically sound commerce and industry to
advance thejob opportunities, health, general prosperity ald economic rvelfare ofthe people of
the State of New York (the "State"), to improve their prosperity and stanclard of living. and to
prevent unemplovment and economic deterioration: and

WHEREAS, to accomplish its stated puq)oses, the Agency is authorized and empowered
under the Act to acquire. construct. reconstruct and install one or more "projects" (as dcfined in
the Act), or to cause said projects to be acquired, constructed, reconstructed ancl installed and to
convey said projects or to Iease said projects ri,ilh the obligation to pnrchase; and

WHEREAS. 155 Associates LLC, a limited liability'company duly organized and existing
under the laws of the State of New York (the "Company"), submitted an application lbr flnancial
assistance (the "Application") to tlie Agency requesting that the Agency consider undertaking a
pro.iect (the "Project") consisting of the follow-ing: (A)(1) the acquisition of an interest in an
approximatcly 0.62 acre parcel of land located at 155 First Street. Village of Mineola. Torm ofNorth
Hempstead, Nassau County, Neu'York (Section: 9; Block: 420; Lots: 26-29. 122, 124 & 125) (the
"Land"). (2) the demolition of au approximately 10,000 square foot portion of the existing
approximately 20,000 square foot building on the Land (the "Existing Building"). (3) the renovation
olan approximately 5,000 square foot portion of the remaining approximately 10,000 square foot
portion of the Existing Building, (4) the construction of an approximately 30.000 square foot three-
story addition to the Existing Building over a one (1) story parking garage (the "New Building" and
together u'ith the Existing Building. the "Building"). together with relatcd improvements to the Land.
and (5) the acquisition ol certain fumiture, fixturcs, machinery, equipment and building matcrials (the
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"Equipment") necessary for the completion thereof (collectively, the "Project Facility"). all of the 
foregoing for use by the Company as a mixed-use commercial/residential rental facility consisting 
of approximately thirty (30) residential rental units, at least ten percent (10%) of which units shall 
be affordable housing units, and approximately 10,000 square feet of commercial office space; (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 ofpotential exemptions or partial exemptions 
from real property taxes, sales and use taxes and mortgage recording taxes; and (C) the lease (with an 
obligation to purchase), license or sale of the Project Facility to the Company or such other entity(ies) 
as may be designated by the Company and agreed upon by the Agency; and 

WHEREAS, the Company has executed and delivered to the Agency that certain Company 
Lease Agreement, dated as of September 1, 2024, by and between Company, as lessor, and the 
Agency, as lessee (the "Company Lease"), which conveyed to the Agency a leasehold interest in 
and to the Project Facility; and 

WHEREAS, the Agency has executed and delivered to the Company that certain Sublease 
Agreement (Uniform Project Agreement), dated as of September 1, 2024, by and between the 
Agency, as sublessor, and the Company, as sublessee (the "Lease Agreement"), which conveyed 
to the Company a subleasehold interest in and to the Project Facility; and 

WHEREAS. the Company has sub-subleased a portion of the Project Facility to the Tenant 
and the Tenant desires to rent that portion of the Project Facility consisting of [ ] of that certain 
building commonly known by street address as [  (the "Subleased Premises") from the 
Company, upon the terms and conditions set forth in a certain Lease Agreement, dated as of [ 

], 20[ ]. by and between the Company and the Tenant (the "Tenant Sublease Agreement"); 
and 

NOW, THEREFORE, the parties hereto hereby agree as follows: 

ARTICLE I 

REPRESENTATIONS AND COVENANTS OF TENANT 

Section 1.1 Representations and Covenants of Tenant. 

Tenant makes the following representations and covenants as the basis for the undertakings 
on its part herein contained: 

(a) Tenant is a [ ], duly organized and existing under the laws of the State of [ ],
[is in good standing under the laws of the State of New York], and has full legal right, power and 
authority to execute, deliver and perform this TACA. This TACA has been duly authorized, 
executed and delivered by Tenant. 

(b) Neither the execution and delivery of this TACA nor the consummation of the 
transactions contemplated hereby nor the fulfillment of or compliance with the provisions hereof 
will conflict with or result in a breach of or constitute a default under any of the terms, conditions 
or provisions of any law or ordinance of the State or any political subdivision thereof, Tenant's 
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"Equipment") necessary for the completion thereof (collectively. the "Project Facility"). all of the
foregoing for use by the Company as a mixed-use commercialiresidential rental facility' consisting
of approximately thirty (30) residential rental units. at least ten percent (10%) of which units shall
be affordable housing units. and approximately 10,000 square feet of commercial office space; (B)
the granting of certain "financial assistance" (rvithin the meaning of Scction 854(14) of thc General
Mr"uricipal Lau,) u4th respect to the foregoing in the form ofpotential exemptions or partial exemptions
from real properly taxes, sales and use taxes and morlgage recording tares; and (C) the lease (with an
obligation to purchase), license or sale of the Project Facility to the Company or such other entity(ies)
as may be designated by the Company and agreed upon by the Agcncy; and

$/HEREAS, the Company has executed and delivered to the Agency that ceftain Company
Lease Agreement, dated as of September 1.2024, by and between Company, as lessor. and the
Agenc1,, as lessee (the "Company Lease"), w'hich conveyed to the Agency a leasehold interest in
and to the Project Facility; and

WHEREAS. the Agency has executcd and delivcrc-d to the Company that cefiain Sublease
Agreement (Uniforrn Project Agreement)" dated as of September 1.2024, by and between the
Agency, as subiessor, and the Company, as sublessee (the ''Lease Agreement''), u'hich conveyed
to the Company a subleasehold interest in and to the Project Faciiity; and

WHEREAS. the Company has sub-subleased a portion of the Project Facility to the Tenant
and the 'I'enant desires to rent that porlion ofthe Project Facility consisting of I I olthat certain
building commonly known by street address as I I (the "Subleased Premises") from the
Companv, upon the terms and conditions set forlh in a ccrlain Lease Agreement, dated as of I
_1, 20t1. by and between the Companl' and the fenant (the "Tenant Sublease Agreement");
and

NOW. THEREFORE, the parties hereto hereby agree as follou's

ARTICLE I

REPRESENTATIONS AND COVENANTS OF TENANT

Section 1.1 Representations and Covenants ofTenant

Tenant makes the following representations and covenants as the basis for the undcrlakings
on its part herein contained:

(a) 'I'enant is a I l. duly organized and existing under the laws of the State of [J,
[is in good standing under the laws of the State of Nerv York], and has full legal right, power and
authority to execute, deliver and pcrform this TACA. This TACA has been duly authorized.
executed and delivered by l-enant.

(b) Neither the execution and delivery of this TACA nor the consummation of the
transactions contemplated hereby nor the fulfillment of or compliancc with thc provisions hereof
will conflict with or result in a breach of or constitnte a default nnder any of the terms. conditions
or provisions ofany larv or ordinance of the State or any political subdivision thereof. Tenant's
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organizational documents, as amended, or any restriction or any agreement or instrument to which 
Tenant is a party or by which it is bound. 

(c) Any and all leasehold improvements undertaken by the Tenant with respect to the 
Subleased Premises and the design, acquisition. construction, equipping and operation thereof by 
the Tenant will conform with all applicable zoning, planning, building and environmental laws, 
ordinances, rules and regulations of governmental authorities having jurisdiction over the 
Subleased Premises. The T enant shall defend, indemnify and hold the Agency harmless from any 
liability or expenses, including reasonable attorneys' fees, resulting from any failure by Tenant to 
comply with the provisions of this subsection. 

(d) This TACA constitutes a legal, valid and binding obligation of Tenant enforceable 
against Tenant in accordance with its terms. 

(e) There is no action or proceeding pending or threatened by or against Tenant by or 
before any court or administrative agency that would adversely affect its ability to perform its 
obligations under this TACA or the Tenant Sublease Agreement and each other Transaction 
Document to which Tenant is a party and all authorizations, consents and approvals of 
governmental bodies or agencies required to be obtained by Tenant as of the date hereof in 
connection with the execution and delivery of this TACA or the Tenant Sublease Agreement and 
each other Transaction Document to which Tenant is a party or in connection with the performance 
of its obligations hereunder and under each of the Transaction Documents to which tenant is a 
party have been obtained. 

(f) The Subleased Premises constitutes a "project" under the Act, and the Tenant 
intends to operate the Subleased Premises, or cause the Subleased Premises to be operated, in 
accordance with this TACA and the Tenant Sublease Agreement, as a facility to be used for the 
purposes set forth in the recitals hereto and in the Lease Agreement, and as a qualified "project" 
in accordance with and as defined under the Act. The Subleased Premises shall not be used in 
violation of any Applicable Laws. including, without limitation, Section 859(a), Section 862(2) or 
Section 862(1) of the Act. 

(g) Neither the Tenant nor any Affiliate of any of the Tenant has employed or retained 
any appointed or elected governmental official to solicit or secure the Agency's undertaking of the 
Project or its agreement to enter into this TACA upon an agreement of understanding for a 
commission or percentage, brokerage or contingent fee. 

(h) The Tenant is not in default with respect to any order, writ, injunction or decree of 
any Governmental Authority, or in violation of any law, statute or regulation. domestic or foreign, 
to which the Tenant or any of its property is subject. 

(i) The Subleased Premises and the operation thereof will comply with all Applicable 
Laws, and the Tenant will indemnify, defend (with counsel selected by the Agency and reasonably 
approved by the Tenant) and save the Agency and its officers, members. agents (other than the 
Tenant), attorneys. servants and employees, past, present and future. harmless from all claims, 
liabilities, damages, fees, expenses, fines and penalties due to failure, or alleged failure, to comply 
therewith. except those arising solely as a result of the gross negligence or willful misconduct of 
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organizational documents. as amended, or any restriction or any agreement or instrument to rv-hich

Tenant is a parly or by which it is bound.

(c) Any and all leasehold improvements underlaken by the Tenant with respect to the
Suhleascd Premises and the design, acquisition. construction. equipping and operation thereof by
the Tenant r,,i11 conform with all applicable zoning. planning. building and environmental laws.
ordinances, ru1es and regulations of govemrnental authorities having jurisdiction ovcr the
Subleased Premises. The 'I'enant shal1 defend, indemnifr and hold the Agency harmless liom any
liability or expenses, including reasonable attomeys' fees, resulting from any faihue by'fenant to

comply with the provisions of this subsection.

(c1) This TACA constitutes a legal. valld and binding obligation of Tenant enforceable
against Tenant in accordance w-ith its terms.

(e) Tirere is no action or proceeding pending or threatened by or against Tcnant by or
bcfore any court or administrative agency that would adversely affect its ability to perform its
obligations under this TACA or the Tenanl Sublease Agrcement and each other Transaction
Document to which Tenant is a party and all authorizations, consents and approvals of
goverrunental boclies or agencies requircd to be obtained by Tenant as of the date hereof in
connection with the execution and delivery of this TACA or thc Tenant Sublease Agreement and

each other Transaction Document to which Tenant is a pa:Iy or in connection u'ith the pcrfomrance
of its obligations hereunder and undcr each of the Transaction Documents to which'I'enant is a
party have been obtained.

(0 The Sublcased Premises constitutes a "projcct'' under the Act, and the Tenant
intends to operate the Subleased Premises. or caLlse the Subleased Premises to be operated, in
accordance rvith this TACA and the Tenant Sublease Agreement. as a facility to be used for the
purposes set forth in thc recitals hereto and in the Lease Agreement, and as a qualified "projcct"
in uccordancc with and as defined r.rnder the Act. The Subleased Premises shall not be used in
violatiol of any Applicable Laws. including, without limitation. Section 859(a), Section 862(2) or
Section 862(l) of the Act.

(g) Neither the Tenant nor any Affiliate of any of the Tenant has employed or retained
any appointcd or elected govemmental official to solicit or sectue the Agency's underlaking of the

Project or its agreement to enter into this TACA upon an agreement of understanding for a
commission or percentage, brokerage or contingent fee.

(h) The Tenant is not in default r,vith respcct to any order, writ, injunction or decree of
any Govcmmental Authority, or in violation of an1'law, statute or regulation. domestic or foreign.
to which the Tenant or any of its properly is subject.

(i) The Subleased Premises and the operation thereof will comply with all Applicable
Laws. and the Tenant will indemnifl"v, defend (with counsel selected by the Agencv and reasonabll'
approved by the Tenant) and save thc Agency and its officers, membcrs. agents (other than the

Tenant), attorneys" sen-ants and employees, past. present and future. harmless from all claims,
liabilities. damages, t-ees. expenses, fines and penalties due to failure, or alleged failurc, to comply
therew-ith, except those arising solely as a result of the gross negligence or willful misconduct of

Exhibit K - 3



the Agency, its agents, contractors and/or employees. The Tenant shall cause all notices as 
required by all Applicable Laws to be given, and shall comply or cause material compliance with 
all Applicable Laws applying to or affecting the conduct of work in or related to the Subleased 
Premises or the operation of the Subleased Premises, and the Tenant will indemnify, defend (with 
counsel selected by the Agency and reasonably approved by the Tenant) and save the Agency and 
its officers, members, agents (other than the Tenant), attorneys, servants and employees, past, 
present and future harmless, from all claims, liabilities, damages, fees, expenses, fines and 
penalties due to failure, or alleged failure, to comply therewith, except those arising solely as a 
result of the gross negligence or willful misconduct of the Agency, its agents, contractors and/or 
employees. The foregoing indemnities shall apply notwithstanding the fault or negligence (other 
than with respect to the gross negligence or willful misconduct of the Agency, its agents, 
contractors and/or employees) in part of the Agency or any of its officers, members, agents (other 
than the Tenant), attorneys, servants or employees, and notwithstanding the breach of any statutory 
obligation or any rule of comparative or apportioned liability. 

(j) Neither this TACA nor any other document, certificate, agreement or instrument 
furnished by or on behalf of the Tenant contains any untrue statement of a material fact or omits 
to state a material fact necessary in order to make the statements contained herein and therein not 
misleading. 

ARTICLE IT 

INSURANCE 

Section 2.1 Insurance Required. 

Tenant shall, at its sole cost and expense maintain or cause to be maintained insurance 
against such risks and for such amounts in the Agency's reasonable judgement as are customarily 
insured against by businesses of like size and type and shall pay, as the same become due and 
payable, all premiums with respect thereto, including, hut not necessarily limited to, but without 
duplications of insurance provided by the Company pursuant to the Lease Agreement covering the 
same risks and insured(s): 

(a) Insurance protecting the interests of the Tenant, as insured, the PILOT Mortgagee, 
as mortgagee, and the Agency, as loss payee, against loss or damage to the Subleased Premises by 
fire, lightning, vandalism, malicious mischief and other perils embraced by so-called "Special 
Form" policy of property insurance, in amounts sufficient to prevent the Tenant, the Company, the 
PILOT Mortgagee and/or the Agency from becoming a co-insurer under such policy and not less 
than 100% of the replacement cost of the Subleased Premises, without deduction for depreciation, 
and including coverage against acts of terrorism. Additionally, during any period in which 
construction work or alterations are being performed at the Subleased Premises, the Tenant shall 
maintain "Special Form" property insurance in the form of a "Builder's Risk" completed value 
non-reporting policy in an amount satisfactory to the Agency and which shall contain a provision 
granting the insured permission to complete and/or occupy. 

(b) To the extent applicable, workers' compensation insurance, disability benefits 
insurance and such other forms of insurance which the Tenant is required by law to provide, 
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the Agency, its agents, contractors andior employees. The Tcnant shall cause all notices as
required by'all Applicable Laws to be given. and shall comply or cause material compliancc with
all Applicable Laws applying to or all'ecting the conduct olwork in or related to the Subleased
Premises or the opcration of the Subleased Premises, and the Tenant will indemnify, defend lwith
counsel selected by the Agency and reasonably approved by the Tenant) and save the Agency and
its officers. members, agents (other than the Tenant), attomeys, servants and employees. past.
present and future harmless, from all claims, liabilities, damages. l-ees, expenses. fines and
penalties due to failurc, or alleged failure. to comply thcrewith, except those arising solell. as a
result of the gross negligence or u'illful misconduct of the Agency, its agents, contractors and/or
employees. The foregoing indemnitics shall apply notwithstanding the fault or negligence (other
than with rcspect to the gross negligence or u'illful misconduct of the Agency, its agents,
contractors and/or employees) in parl of the Agency or any of its officers, members. agents (other
than the Tenant), attomeys, servants or employ'ees, and notwithstanding the breach of any statutory
obligation or a-ny rule of comparative or apportioned liability.

0) Neither this ]'ACA nor any other document. certificate, agreement or instnment
furnished by or on behalf of the Tenant contains any untnre statement of a material fact or omits
to state a material fact necessary in order to make the statements contained herein and therein not
misleading.

ARTICLE II

INSURANCE

Section 2. I Insurance Re uired

Ienant shall, at its sole cost and expense maintain or cause to be maintained insurance
against such risks and for such amomts in the Agenc;"s reasonable judgement as are customarily
insured against by businesses of like sizc and type and shall pay, as the same become due and
payable. all premiums rvith respect thereto, including, but not necessarily limited to. but without
duplications of insurance provided by the Company pursuant to the Lease Agreement covering the
samc risks and instrred(s-;:

(a) Insurance protecting the interests of the Tenant. as insured, the PILOT Mortgagee.
as mortgagee, and the Agency, as loss payee, against loss or damage to the Subleased Prcmises by
fire, lightning. vandalism, malicious mischief and other perils embraced by so-called "special
Form" policy of property insurance. in amounts sufficient to prevent the Tenant, the Company, the
PILO'f Mortgagee and/or the Agency from becoming a co-insurer under snch policy and not less
than 100% olthe replacement cost ofthe Subleased Premises, without deduction for depreciation,
and including coverage against acts of tcrrorisnr. Additionally, during any period in uhich
construction work or alterations are being performed at the Subleasecl Premises, thc Tenant shall
maintain "Special Form" property insurance in the form of a "Builder's Risk" completed value
non-reporting policy'in an amount satisfactory to the Agency and wtich shall contain a pror.ision
granting the insured pcrmission to complete and/or occupy.

(b) 1'o the extcnt applicable, u'orkers' compensation insurance, disability bencfits
insurance and such other fonns of insurance which the Tenant is required by larv to provide.
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covering loss resulting from injury, sickness, disability or death of employees of the Tenant who 
are located at or assigned to the Subleased Premises or who are responsible for the acquisition, 
construction, renovation, installation and equipping of the Subleased Premises. 

(c) Commercial general liability insurance and professional liability insurance 
protecting the Tenant, as insured, and the PILOT Mortgagee and the Agency. as additional 
insureds, against loss or losses from liabilities imposed by law or assumed in any written contract 
or arising from personal injury or death or damage to the property of others caused by any accident 
or occurrence, with limits of not less than $1,000,000.00 per person per accident or occurrence on 
account of personal injury, including death resulting therefrom, and $1,000.000.00 per accident or 
occurrence on account of damage to the Property of others, and $2,000,000.00 general aggregate, 
excluding liability imposed upon the Tenant by any applicable workers' compensation law, and a 
separate excess liability policy (written on a "follow form" basis to the commercial general liability 
policy) protecting the Tenant, as named insured, and the Agency and the PILOT Mortgagee, as 
additional insureds. with a limit of not less than $5,000.000.00, as said amounts may be adjusted 
by the Agency from time to time in its reasonable discretion. 

(d) During any period of construction, renovation, improvement or reconstruction, to 
the extent not covered by the general liability insurance set forth in subsection (c) above. Owners 
& Contractors Liability insurance for the benefit of the Tenant, the PILOT Mortgagee and the 
Agency in a minimum amount of $5,000,000.00 aggregate coverage for personal injury and 
property damage. 

(e) Such other insurance in such amounts and against such insurable hazards and risks 
as the Agency from time to time may reasonably require, including, without limitation, 
environmental hazard and liability insurance. 

Section 2.2 Additional Provisions Respecting Insurance. 

(a) All insurance required by Section 2.1 hereof shall be procured and maintained in 
financially sound and generally recognized responsible insurance companies selected by the 
Tenant and authorized to write such insurance in the State and satisfactory and having an A.M. 
Best rating satisfactory to the Agency. Such insurance may be written with deductible amounts 
comparable to those on similar policies carried by other companies engaged in businesses similar 
in size, character and other respects to those in which the Tenant is engaged, but in no event to 
exceed $100,000, and shall provide that such insurance shall be without any right of contribution 
from any other insurance carried by the Agency. All policies evidencing such insurance shall 
name the Tenant, as named insured, and the Agency and the PILOT Mortgagee, as additional 
insureds as additional insureds on a primary and non-contributory basis (via ISO endorsements 
CG 20 26 and CG 20 37 or their equivalents), with respect to liability policies, and name the 
Agency as loss payee and the PILOT Mortgagee as mortgagee, with respect to casualty policies, 
and provide for at least thirty (30) days' written notice to the Tenant, the PILOT Mortgagee and 
the Agency prior to cancellation, lapse, reduction in policy limits or material change in coverage 
thereof All insurance shall be written on an occurrence basis or a claims made basis; provided, 
however, that if any insurance is written on a claims made basis, the Tenant agrees to maintain 
coverage for an adequate period of time to report losses, but in no event shall such period be less 
than three (3) years after the Stated Expiration Date. All insurance required hereunder shall be in 
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covering loss resulting from injury, sickness, disabiiity or death of employees of the Tenant r,l'ho

are located at or assigned to the Subleased Premises or lvho are responsible for the acquisition,
construction. renovation, installation and equipping of the Subleased Premises.

(c) Commercial general liability insurance and professional liability insurance
protecting the Tenant, as insured, and the PILOT Mortgagec and the Agency. as additional
insureds, against loss or losses from liabilitics imposed by law or assumed in any written contract
or arising from personal injury or death or damage to the property ofothers caused by any accident
or occurrence, with limits of not less than $ 1 ,000,000.00 per person pcr accident or occuffence on
account ofpersonal injury, including death resulting thcrefrom, and $i,000.000.00 per accident or
occurrence on account ofdamage to thc Property ofothers, and $2,000,000.00 general aggregate,
excluding liability imposed upon the Tenant by any applicable workers' compensation lar,r'. and a
separatc excess liability policy (written on a "follow form" basis to the commercial general liability
policy) protecting the Tenant, as named insured, and the Agency and the PILOT Mortgagee, as

additional insureds. with a limit of not less than $5,000.000.00. as said amoturts may be adjusted
by the Agency from timc to time in its reasonable discretion.

(d) During any period of construction, renovation. improvement or reconstruction, to
the extent not covered by the general liability insurance set lbrth in subsection (c) above. Owners
& Contractors Liability insurance forthe benefit of the Tenant, the PILOT Mortgagee and thc
Agency in a minirnum anount of $5,000.000.00 aggregate coverage for personal injury and
property damage.

(e) Such other insurancc in such amounts and against such insurable hazards and risks
as the Agcncl' fiom time to time may reasonably require, including. without limitation,
environmental hazard and liab ility insurance.

Section 2.2 Additio nal Provisions Resoectins Insurance

(a) A11 insurance requircd by Section 2.1 hereof shall be procured and maintained in
financially sound and generally recognized responsible insurance companies selectcd by the
Tcnant and authorized to write such insurance in the State and satisfactory and having an A.M.
Best rating satisfactory to the Agency. Such insurance may be written with deductible amounts
comparable to those on similar policies carried b1' other companies engaged in businesses similar
in size, character and other respects 1o those in which the Tenant is cngaged, but in no event to
exceed $100,000, and shall pror.ide that such insurance shall be without any right ofcontribution
from any other insurance carried by the Agency. A11 policies evidencing such insurance shall
namc the Tenant, as named insured, and the Agency and the PILOT Mortgagee, as additional
insureds as adclitional insureds on a primary and non-contributory basis (via ISO endorsements
CG 20 26 and CG 20 37 or their equivalents), u,ith respect to liability policies. and namc the
Agcncy as loss payee and the PILOT Mortgagee as mortgagee, with rcspect to casualty policies,
and provide for at least thirty (30) days' written noticc to the Tenant, the PILOI'Morlgagee and
the Agency prior to cancellation. lapse, reduction in polic,v limits or malerial change in coveragc
thcrcof. All insruance shall be written on an occurrence basis or a claims made basis; provided,
hotvever, that if any insurance is written on a claims made basis, the Tenant agrees to maintain
coverage for an adequatc period oftime to report losses, but in no event shall such period be less
than thrce (3) 1,ears after the Stated Expiration Date. A11 insurance required hereunder sha11 be in

Exhibit K - 5



form, content and coverage satisfactory to the Agency. Certificates satisfactory in form and 
substance to the Agency to evidence all insurance required hereby shall be delivered to the Agency 
on or before the date of execution and delivery of this TACA. The Tenant shall deliver to the 
Agency on or before the first Business Day of each calendar year thereafter a certificate dated not 
earlier than the immediately preceding month reciting that there is in full force and effect, with a 
term covering at least the next succeeding calendar year, insurance in the amounts and of the types 
required by Section 2.1 hereof. At least fifteen (15) days prior to the expiration of any policy 
required by Section 2.1 hereof, the Tenant shall furnish to the Agency (i) a certificate of insurance 
with respect to such policy evidencing the renewal of such policy for a period of at least one (1) 
year, which certificate shall be in form and substance reasonably satisfactory to the Agency, and 
(ii) written evidence of the applicable payment required by Tenant's insurance carrier upon 
renewal of such policy for the next succeeding one (1) year period. 

(b) All premiums with respect to the insurance required by Section 2.1 hereof shall be 
paid by the Tenant; provided, however, that, if the premiums are not timely paid, the Agency may 
pay such premiums and the Tenant shall pay to the Agency immediately upon demand all sums so 
expended by the Agency, together with interest thereon at the Default Interest Rate from the date 
of payment by the Agency. 

(c) In the event of construction, reconstruction, improvement or renovation of any part 
of the Project Facility, the Tenant shall require its contractors and subcontractors, if any, to name 
the Agency and the PILOT Mortgagee as additional insureds on liability policies carried by such 
contractors or subcontractors with respect to their operations at the Project Facility or with respect 
to the Project. 

(d) Each of the policies evidencing the insurance required by Section 2.1 hereof shall 
provide that: (i) there shall be no recourse against the Agency or the PILOT Mortgagee for the 
payment of premiums or commissions or, if such policies provide for the payment thereof. 
additional premiums or assessments; (ii) in respect of the interest of the Agency or the PILOT 
Mortgagee in such policies, the insurance shall not be invalidated by any action or inaction of the 
Tenant or any other Person and shall insure the Agency and the PILOT Mortgagee regardless of, 
and any losses shall be payable notwithstanding, any such action or inaction; (iii) if the insurers 
cancel such insurance for any reason whatsoever, including the insured's failure to pay any accrued 
premium, or the same is allowed to lapse or expire, or if there shall occur any reduction in amount, 
or any material change is made in the coverage, such cancellation, lapse. expiration, reduction or 
change shall not be effective as to the Agency or the PILOT Mortgagee until at least thirty (30) 
days after receipt by the Agency of written notice by such insurers of such cancellation, lapse, 
expiration. reduction or change; and (iv) the insurers waive subrogation thereunder against any 
Person insured under such policy, and waive any right of the insurers to any setoff or counterclaim 
or other deduction, in respect of any liability of any Person insured under such policy. 

(e) THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE 
INSURANCE SPECIFIED HEREIN, WITFTHER IN SCOPE OR COVERAGE OR LIMITS OF 
COVERAGE. IS ADEQUATE OR SUFFICIENT TO PROTECT THE TENANT'S BUSINESS 
OR INTEREST IN THE PROJECT FACILITY. 
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(f) Any provision of this TACA to the contrary notwithstanding, at any time during 
the term of this TACA that a Lender Mortgage remains a Lien on the Subleased Premises and that 
any portion of the indebtedness secured thereby remains outstanding, the Agency agrees that (i) 
the Lender and not the Agency shall be the loss payee with respect to the Net Proceeds of the 
insurance required by Sections 2.1(A) and (E) hereof, and (ii) the provisions of Section 2.3 shall 
be superseded and replaced by the applicable provisions of the Lender Mortgage, if any. 

Section 2.3 Application of Net Proceeds of Insurance. 

The Net Proceeds of the insurance carried pursuant to the provisions of Section 2.1 hereof 
shall be applied as follows: (A) the Net Proceeds of the insurance required by Section 2.1(A) hereof 
shall be applied as provided in Section 7.1 of the Lease Agreement, and (B) the Net Proceeds of 
the insurance required by Sections 2.1(B), 2.1(C) and 2.1(D) hereof shall be applied toward 
extinguishment or satisfaction of the liability with respect to which such insurance proceeds may 
be paid. 

Section 2.4 Right of Agency to Pay Insurance Premiums. 

If the Tenant fails to maintain or cause to be maintained any insurance required to be 
maintained by Section 2.1 hereof. the Agency may pay or cause to be paid the premium for such 
insurance. No such payment shall be made by the Agency until at least ten (10) days shall have 
elapsed since written notice shall have been given by the Agency to the Tenant. No such payment 
by the Agency shall affect or impair any rights of the Agency hereunder arising in consequence of 
such failure by the Tenant. The Tenant shall, on demand, reimburse the Agency for any amount 
so paid pursuant to this Section 2.4, together with interest thereon from the date of payment of 
such amount by the Agency. 

ARTICLE Ill 

SPECIAL COVENANTS 

Section 3.1 No Warranty of Condition or Suitability by Agency. 

THE AGENCY HAS MADE AND MAKES NO REPRESENTATION OR WARRANTY 
WHATSOEVER, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE 
MERCHANTABILITY, CONDITION, FITNESS, DESIGN, OPERATION OR 
WORKMANSHIP OF ANY PART OF THE PROJECT FACILITY, ITS FITNESS FOR ANY 
PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THE MATERIALS IN THE 
PROJECT FACILITY, OR THE SUITABILITY OF THE PROJECT FACILITY OR ANY PART 
THEREOF FOR THE PURPOSES OR NEEDS OF THE TENANT OR THE EXTENT TO 
WHICH FUNDS AVAILABLE TO THE TENANT WILL BE SUFFICIENT TO PAY THE 
COST OF COMPLETION OF THE SUBLEASED PREMISES. THE TENANT 
ACKNOWLEDGES THAT THE AGENCY IS NOT THE MANUFACTURER OF ANY 
EQUIPMENT IN OR RELATED TO SUBLEASED PREMISES NOR THE 
MANUFACTURER'S AGENT NOR A DEALER THEREIN. THE TENANT, ON BEHALF OF 
ITSELF IS SATISFIED THAT THE SUBLEASED PREMISES IS SUITABLE AND FIT FOR 
PURPOSES OF THE TENANT. THE AGENCY SHALL NOT BE LIABLE IN ANY MANNER 

Exhibit K - 7 

(f) Any provision of this TACA to the contrary notu,ithstanding, at any timc during
thc term of this TACA that a Lender Mortgage remains a Lien on the Subleased Premises and that
any por-tion of the indebtedness secured thereby remains outstanding, the Agency agrees that (i)
the Lender and not the Agency shall be the loss payee with respect to the Net Proceeds of the
insurance required by Sections 2.1(A) and (E) hereof, and (ii) the provisions of Section 2.3 shall
be superscded and replaced by the applicable provisions of the Lender Morlgage. if any.

Scction 2.3 Application of Nct Proceeds of Insurancc

The Net Proceeds of the insurance canied pursuant to the provisions of Section 2. t hereof
shall be applied as follows: (A) the Net Proceeds of the insurance required by' Section 2. 1(A) hereof
shall be applied as provided in Section 7.1 of the Lease Agreement, and (B) the Net Proceeds of
the insurance required by Sections 2.1(B), 2.1(C) and 2.1(D) hereof shall be applied toward
extinguishment or satisfaction of the liability rvith respect to which such insurance proceeds may
be paid.

Section f .4 Rieht of Agencl'to Pay Insurance Premiums

If the Tenant fails to maintain or cause to be maintained any insurance required to be
maintained by Section 2.1 hereof. the Agencl'may pay or cause to be paid the premium for such
insurance. No such payment shall be made by the Agency until at least ten (10) days shall have
elapsed since written notice shall have been given by the Agency to the Tenant. No such payment
by the Agency shall afl'ect or impair any rights of the Agency hereunder arising in conscquence of
such failure by the l'enant. l'he'l'enant shall. on demand, reimburse the Agency for any amount
so paid pursuart to this Section 2.4, together with interest thereon from the date of payment of
such amount by the Agency.

ARI'ICLb,III

SPECIAL COVENANTS

Section 3. 1 No Warrantv of Condition or Suitabilitv bv Asency

THE AGENCY HAS MADE AND MAKES NO REPRESENTATION OR WARRANTY
WHATSOEVER, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE
MERCHANTABTI,ITY, CONDITION, FITNESS, DESIGN, OPERATION OR
WORKMANSHIP OF ANY PART OF THE PROJECT FACILITY, ITS FITNESS FOR ANY
PARTICL]LAR PURPOSE, THE QUALITY OR CAPACITY OF THE MATE,RIALS IN THE
PROJECT FACILITY. OR THE SUITABILITY OF THE PROJECT FACILITY OR ANY PART
THEREOF FOR THE PURPOSES OR NEEDS OF THE TENANT OR THE EXTENT TO
WHICH FLTNDS AVAILABLE TO 'THE TENANT WILL BE SUIFICIENT TO PAY THE
COST OF COMPI,ETION OF THE SUBI,EASED PREMISES. THE. TENANT
ACKNOWLEDGES THAT THE AGENCY IS NOT THE MANUFACTURER OF ANY
EQUIPMENT N OR RELATED TO SUBLEASE,D PREMISES NOR THE
MANUFACTURER'S AGENT NOR A DEALER THEREIN. THE TENANT. ON BEHALF OF
ITSELF IS SATISFIED THAT THE SUBLEASE,D PREMISES IS SUITABLE AND FIT FOR
PLTRPOSES OF THE TENANT. THE AGENCY SHALL NOT BE LIABLE IN ANY MANNER

Exhibit K - 7



WHATSOEVER TO TIIE TENANT OR ANY OTHER PERSON FOR ANY LOSS, DAMAGE 
OR EXPENSE OF ANY KIND OR NATURE CAUSED, DIRECTLY OR INDIRECTLY, BY 
THE PROPERTY OF THE FACILITY OR TIIE USE OR MAINTENANCE THEREOF OR THE 
FAILURE OF OPERATION THEREOF, OR THE REPAIR, SERVICE OR ADJUSTMENT 
TI IERF OF, OR BY ANY DELAY OR FAILURE TO PROVIDE ANY SUCH MAINTENANCE, 
REPAIRS, SERVICE OR ADJUSTMENT, OR BY ANY INTERRUPTION OF SERVICE OR 
LOSS OF USE THEREOF OR FOR ANY LOSS OF BUSINESS HOWSOEVER CAUSED. 

Section 3.2 Hold Harmless Provisions. 

(a) The Tenant agrees that the Agency and its directors, members, officers, agents 
(except the Tenant) and employees shall not be liable for, and agrees to defend, indemnify, release 
and hold the Agency and its directors, members, officers, agents and employees harmless from 
and against, any and all (i) liability for loss or damage to Property or injury to or death of any and 
all Persons that may be occasioned by, directly or indirectly, any cause whatsoever pertaining to 
the Subleased Premises or to common areas or other portions of the Subleased Premises to which 
the Tenant has regular access, or arising by reason of or in connection with the occupancy or the 
use thereof or the presence of any Person or Property on, in or about the Subleased Premises, and 
(ii) liability arising from or expense incurred in connection with the Agency's participation in the 
subleasing of the Subleased Premises to the Tenant by the Company, including, without limiting 
the generality of the foregoing, all claims arising from the breach by the Tenant of any of its 
covenants contained herein, the exercise by the Tenant of any authority conferred upon it pursuant 
to this TACA and all causes of action and reasonable attorneys' fees (whether by reason of third 
party claims or by reason of the enforcement of any provision of this TACA (including without 
limitation this Section 3.2) or any other documents delivered by the Agency in connection with 
this TACA), and any other expenses incurred in defending any claims, suits or actions which may 
arise as a result of any of the foregoing, to the extent that any such losses, damages, liabilities or 
expenses of the Agency are not incurred and do not result from the gross negligence or intentional 
or willful wrongdoing of the Agency or any of its directors, members, agents or employees. Except 
as otherwise provided herein, the foregoing indemnities shall apply notwithstanding the fault or 
negligence in part of the Agency, or any of its members, directors, officers, agents or employees, 
and irrespective of the breach of a statutory obligation or the application of any rule of comparative 
or apportioned liability. The foregoing indemnities arc limited only to the extent of any 
prohibitions imposed by law, and upon the application of any such prohibition by the final 
judgment or decision of a competent court of law. the remaining provisions of these indemnities 
shall remain in full force and effect. 

(b) Notwithstanding any other provisions of this TACA, the obligations of the Tenant 
pursuant to this Section 3.2 shall remain in full force and effect after the termination of this TACA 
until the expiration of the period stated in the applicable statute of limitations during which a claim. 
cause of action or prosecution relating to the matters herein described may be brought, and 
payment in full or the satisfaction of such claim, cause of action or prosecution relating to the 
matters herein described and the payment of all expenses and charges incurred by the Agency or 
its members, directors, officers, agents and employees relating to the enforcement of the provisions 
herein specified. 
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(c) In the event of any claim against the Agency or its members, directors, officers, 
agents or employees by any employee or contractor of the Tenant or anyone directly or indirectly 
employed by any of them or anyone for whose acts any of them may be liable, the obligations of 
the Tenant hereunder shall not be limited in any way by any limitation on the amount or type of 
damages, compensation, disability benefits or other employee benefit acts. 

Section 3.3 Right to Inspect Facility. 

The Agency and its duly authorized agents shall have the right at all reasonable times and 
upon reasonable written notice to inspect the Subleased Premises (except in the event of an 
emergency for which prior notice shall not be required). 

Section 3.4 Tenant to Maintain Its Existence. 

Tenant agrees that during the term of the Tenant Sublease Agreement it will notify the 
Agency of any (i) change in its existence, (ii) dissolution proceeding, liquidation or disposal of 
substantially all of its assets, or (iii) consolidation with or merger into another corporation. 

Section 3.5 Qualification as Project. 

(a) The Tenant will not take any action, or fail to take any action, which action or 
failure to act would cause the Subleased Premises not to constitute a "project" as such quoted term 
is defined in the Act. Without limiting the generality of the foregoing, the Tenant will in no event 
use the Subleased Premises in such a way as to cause or permit the Subleased Premises to be used 
in violation of Section 862(2)(a) or 8620 ) of the Act. 

(b) The occupancy of the Demised Premises has not and will not result in the removal 
of a facility or plant of the Tenant from one area of the State to another area of the State or in the 
abandonment of one or more plants or facilities of the Tenant located within the State. 

Section 3.6 Reserved.

Section 3.7 Compliance with Orders, Ordinances, Etc. 

(a) Tenant, throughout the term of the Tenant Sublease Agreement, agrees that it will 
promptly comply, and cause any permitted sub-sublessee or occupant of the Subleased Premises 
to comply, with all statutes, codes, laws, acts, ordinances, orders, judgments, decrees, injunctions, 
rules, regulations, permits, licenses, authorizations, directions and requirements, ordinary or 
extraordinary, which now or at any time hereafter may be applicable to the Subleased Premises or 
any part thereof. or to the design. development, construction and equipping thereof, or to any use, 
manner of use or condition of the Subleased Premises or any part thereof, of all federal, state, 
county, municipal and other governments. departments, commissions, boards, courts, authorities, 
officials and officers having jurisdiction over the Subleased Premises and of any companies or 
associations insuring the premises. 

(b) Tenant shall keep or cause the Subleased Premises to be kept free of Hazardous 
Materials except as permitted by law and in furtherance of Tenant's business. Without limiting 
the foregoing. Tenant shall not cause or permit the Subleased Premises to be used to generate, 
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manufacture, refine, transport, treat, store, handle, dispose, transfer, produce or process Hazardous 
Materials, except in compliance with all applicable federal, state and local laws or regulations, nor 
shall Tenant cause or permit, as a result of any intentional or unintentional act or omission on the 
part of Tenant or any contractor. subcontractor, tenant or subtenant, a release of Hazardous 
Materials onto the Subleased Premises or onto any other property. Tenant shall comply with, and 
ensure compliance by all contractors, subcontractors, tenants and subtenants with, all applicable 
federal, state and local laws, ordinances, rules and regulations, whenever and by whomever 
triggered, and shall obtain and comply with, and ensure that all contractors, subcontractors, tenants 
and subtenants obtain and comply with, any and all approvals, registrations or permits required 
thereunder. Tenant shall (i) conduct and complete all investigations, studies, sampling and testing 
and all remedial, removal and other actions necessary to clean up and remove all Hazardous 
Materials on, from or affecting the Subleased Premises (A) in accordance with all applicable 
federal, state and local laws, ordinances. rules, regulations and policies, (B) to the reasonable 
satisfaction of the Agency, and (C) in accordance with the orders and directives of all federal, state 
and local governmental authorities; and (ii) defend, indemnify and hold harmless the Agency, its 
employees, agents, officers, members and directors. from and against any claims, demands, 
penalties, fines, liabilities, settlements, damages, costs or expenses of whatever kind or nature, 
known or unknown, contingent or otherwise, arising out of, or in any way related to (A) the 
presence, disposal, release or threatened release of any Hazardous Materials by the Tenant (or any 
officers. members, employees, agents, representatives, invitees, contractors and subcontractors of 
the Tenant or any person acting at the direction or control of the Tenant) which are on, from or 
affecting the soil, water, vegetation, buildings, personal property, persons, animals or otherwise, 
(B) any bodily injury, personal injury (including wrongful death) or property damage (real or 
personal) arising out of or related to the presence, disposal, release or threatened release of 
Hazardous Materials by the Tenant (or any officers, members, employees, agents, representatives, 
invitees, contractors and subcontractors of the Tenant or any person acting at the direction or 
control of the Tenant), (C) any lawsuit brought or threatened, settlement reached or government 
order relating to the presence, disposal, release or threatened release of Hazardous Materials by 
the Tenant (or any officers, members, employees, agents, representatives, invitees, contractors and 
subcontractors of the Tenant or any person acting at the direction or control of the Tenant), and/or 
(D) any violation of laws, orders, regulations, requirements or demands of government authorities, 
or of any policies or requirements of the Agency, which are based upon or in any way related to 
the presence, disposal, release or threatened release of Hazardous Materials, by the Tenant (or any 
officers, members, employees, agents, representatives, invitees, contractors and subcontractors of 
the Tenant or any person acting at the direction or control of the Tenant), including, without 
limitation, reasonable attorney and consultant fees, investigation and laboratory fees, court costs 
and litigation expenses. The provisions of this Section 3.7 shall be in addition to any and all other 
obligations and liabilities Tenant may have to the Agency at common law and shall survive the 
transactions contemplated herein. 

(c) Notwithstanding the provisions of subsections (a) and (b) hereof, Tenant may in 
good faith contest the validity or the applicability of any requirement of the nature referred to in 
such subsections (a) and (b) by appropriate legal proceedings conducted in good faith and with 
due diligence. In such event, Tenant may fail to comply with the requirement or requirements so 
contested during the period of such contest and any appeal therefrom, unless the Agency shall 
notify Tenant that, by failure to comply with such requirement or requirements, the Subleased 
Premises or any part thereof may be subject to loss, penalty or forfeiture, in which event Tenant 
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federal, state and local larvs, ordinances, rules and regulations, whenever and by whomever
triggered, and shall obtain and comply with, and ensure that all contractors, subcontractors, tenants
and subtenants obtain and comply rvith, any and all approvals, registrations or permits required
thereunder. Tenant shall (i) conduct and complete all investigations. studies, sampling andtesting
and all remedial, removal and other actions necessary to clean up and remove al1 Ilazardous
Materials on, from or aft-ecting thc Subleased Premises (A) in accordance rvith all applicable
f'edcral, state and local laws, ordinances. rules, regulations and policies. (B) to the reasonable
satisfaction ofthe Agency, and (C) in accordance with the orders and directives ofall federal, state
and local governmental authorities; and (ii) defend, indemnify and hold harmless the Agency, its
entployees, agents. officers. members and directors. from and against any claims, demands,
penalties, fines. liabilities, settlements, damages. costs or expenses of whatever kind or nature,
klown or untrinown, contingent or othenr.ise, arising out of, or in any way related to (A) the
prcsence. disposal, release or threatened release ofany Hazardous Malerials by the Tenant (or any
ofticers. membcts, enrployees, agents, representatives, invitees, contractors and subcontractors of
the Tenant or any person acting at the direction or control ofthe Tenant) which are on. from or
affecting the soil, water, vegetation, buildings, personal property, persons, animals or othcrw-ise.
(B) any bodily iniury, personal injury (including wrongful death) or property damage (real or
personal) arising out of or related to the presence, disposal. release or thrcatened release of
Hazardous Materials by the Tenant (or any officers. members, employees, agents, representatives,
invitees, contractors and subcontractors of the Tenant or any person acting at the direction or
control of the Tenant), (C) arly lawsuit brought or threatened, settlement reached or government
order relating to the presence, disposal. relcase or threatened release of Hazardous Matcrials by
the Tenant (or any officers. members, employees. agents, representatives. invitees, contractors and
subcontractors ofthe Tenant or any person acting at the direction or control ofthe Tenant), and/or
(D) any violation of laws. orders, regulations. requirements or demands of goverunent authorities,
or of any policies or reqrfrements of the Agency, which are based upon or in any way related to
the presence, disposal. rclcase or threatened release of Hazardous Materials, by the Tenant (or any
officers, members, employees. agents, reprcsentatives, invitees, contractors and subcontractors of
the Tenant or any person acting at the direction or control of the Tenant). including. without
limitation, reasonable attorney and consultant fees, investigation and laboratory fees, court costs
and litigation expenses. The provisions ofthis Section 3.7 shall be in addition to any and all other
obligations and liabilities Tenant may have to the Agcncy at common law and shall sr-rrvive the
transactions contemplated herein.

(c) Notwithstanding the provisions of subsections (a) and (b) hercol Tenant rnay in
good faith contest the validity or the applicability of any requirement of the nature rel-ened to in
sr-rch subsections (a) and (b) by appropriate legal proceedings conducted in good faith and with
due diligence. In sr"rch event, Tcnant may fail to comply rn ith the requirement or requirements so
contested during the period of such contest and any appeal therefrom, unless the Agency shali
notif,v Tenant that, by failure to comply with snch requirement or requirements. the Subleased
Premises or any part thereof may bc subject to loss. penalty or forfeiture, in which cvcnt Tenant
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shall promptly take such action with respect thereto or provide such security as shall be reasonably 
satisfactory to the Agency. If at any time the then existing use or occupancy of the Subleased 
Premises shall, pursuant to any zoning or other law. ordinance or regulation, be permitted only so 
long as such use or occupancy shall continue, Tenant shall use its best efforts not to cause or permit 
such use or occupancy to be discontinued without the prior written consent of the Agency. 

(d) Notwithstanding the provisions of this Section 3.7, if, because of a breach or 
violation of the provisions of subsection (a) or (b) hereof (without giving effect to subsection (c) 
hereof), the Agency, or any of its members, directors, officers, agents, or employees shall be 
threatened with a fine, liability, expense or imprisonment, then, upon notice from the Agency, the 
Tenant shall immediately provide legal protection and/or pay amounts necessary in the opinion of 
the Agency, and of its members, directors, officers, agents and employees, to the extent permitted 
by applicable law, to remove the threat of such fine, liability, expense or imprisonment. 

(e) Notwithstanding any provisions of this Section 3.7, the Agency retains the right to 
defend itself in any action or actions which are based upon or in any way related to the presence, 
disposal, release or threatened release of Hazardous Materials by the Tenant (or any officers, 
members, employees, agents, representatives, invitees, contractors and subcontractors of the 
Tenant or any person acting at the direction or control of the Tenant). In any such defense of itself. 
the Agency shall select its own counsel, and any and all costs of such defense, including, without 
limitation. reasonable attorney and consultant fees, investigation and laboratory fees, court costs 
and litigation expenses, shall be paid by Tenant. 

Section 3.8 Discharge of Liens and Encumbrances. 

(a) Tenant, throughout the term of the Tenant Sublease Agreement, shall not permit or 
create or suffer to be permitted, or created any lien, except for Permitted Encumbrances, upon the 
Project Facility or any part thereof by reason of any labor, services or materials rendered or 
supplied or claimed to be rendered or supplied with respect to the Project Facility or any part 
thereof, at the request of the Tenant. 

(b) Notwithstanding the provisions of subsection (a) hereof, Tenant may in good faith 
contest any such lien. In such event, Tenant may permit the items so contested to remain 
undischarged and unsatisfied during the period of such contest and any appeal therefrom, unless 
the Agency shall notify Tenant that, by nonpayment of any such item or items or the Project facility 
or any part thereof may be subject to loss or forfeiture, in which event Tenant shall promptly secure 
payment of all such unpaid items by filing a bond, in form and substance satisfactory to the 
Agency. thereby causing such lien to be removed, or by taking such other actions as may be 
satisfactory to the Agency to protect its interests. Mechanics' liens shall be discharged or bonded 
within thirty (30) days of the notice to Tenant of filing or perfection thereof 

Section 3.9 Employment Opportunities; Notice of Jobs; Job Reporting. 

(a) The Tenant shall ensure that all employees and applicants for employment with 
regard to the Subleased Premises, including, without limitation, the employees of and applicants 
for employment with the Tenant, are afforded equal employment opportunities without 
discrimination. 

Exhibit K - 11 

shall promptly take such action with respect thereto or provide such security as shall be reasonably
satisfactory to the Agency. If at any time the then existing use or occupancy of the Subleased
Prcmiscs shall, pursuant to any zoning or other law. ordinance or regulation. be permitted only so
long as such use or occupancy shall continue, Tenant shall use its best eflbrts not to cause or permit
such use or occupancy to be discontinued without the prior wr:itten consent of the Agency.

(d) Notwithstanding the provisions ol this Section 3.7, if, because of a breach or
violation of the provisions of subsection (a) or (b) hereof (without giving eflect to subseotion (c)
hereof), the Agency, or any of its members, directors. officers, agents. or employees sha1l be
threatened with a fine. liability. expense or imprisonment, then, upon notice fiom thc Agcncy, thc
Tenant shall immediately provide legal protection and/or pay amourts necessary in the opinion of
thc Agency, and of its members. directors, officers, agents and employees, to the extent permitted
by applicable larv. to remove thc thrcat of such fine, Iiability. expense or imprisonment.

(e) Notwithstanding any provisions of this Section 3.7.the Agency retains the right to
defend itselfin any action or actions which are based upon or in any w-ay related to the presence,
disposal, release or threatened release of Hazardous Materials by the Tenant (or any officers,
members, employees, agents, representativcs, invitees, contractors and subcontractors of the
TenantoranypersonactingatthedirectionorcontroloftheTenant). Inanysuchdefenscofitsclf.
the Agency shall select its own counsel, and any and all costs ofsuch defense, including, u.ithout
limitation. reasonable attorney and consultant f-ees, investigation and laboratory fees, court costs
and litigation expenses, shall be paid by Tenant.

Section 3.8 Dischar e of Liens and Encumbrances

(u) Tenant. throughout the term of the Tenant Sublease Agreement, shall not permit or
create or suffer to be permitted, or created any lien, cxccpt for Permitted Encumbrances, upon the
Project Facility' or any part thereof by reason of any labor, serv'ices or materials rendered or
supplied or claimed to be rendered or supplied w'ith respect to the Project Facility or any part
thereof. at the request ofthc Tena:rt.

(b) Notwithstanding the provisions of subsection (a) hereof, Tenant may in good faith
contest any such lien. In such event, Tenant may permit the items so contested to remain
undischarged and unsatisfied during the period of such contest and any appeal therefrom, unless
the Agency shall notity Tenant that, by nonpaymcnt of any such item or items or the Project facility
or any part thereofmay be subject to loss or forfeiture" in rvhich event Tenant shall promptly secure
payment of all such unpaid items by fi1ing a bond, in form and substance satisfactory to the
Agency. thereby causing such lien to be remol,ed. or by taking such other actions as may be
satisfactory to the Agency to protect its interests. Mechanics' liens shall be dischargcd or bondcd
within thirtl- (30) days of the notice to Tenant of filing or perfection thereof.

Section 3.9 Emolovment Oonortunities: Notice of Jobs l Job Reoortins

(a) The Tenant shall ensurc that all cmployees and applicants for enrployrnent with
regard to the Subleased Premises, including" witholrt limitation. the employees of and applicants
for employment with the Tenant, are afforded eqtral employment opportunities u,,ithout
discrimination.
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(b) Pursuant to Section 858-b of the Act, except as otherwise provided by collective 
bargaining contracts or agreements, the Tenant agrees (1) to list or cause to be listed all new 
employment opportunities created in connection with the Subleased Premises with the New York 
State Department of Labor, Community Services Division (the "NYSDOL") and with the 
administrative entity (collectively with NYSDOL, the "JTPA Referral Entities") of the service 
delivery area created by the federal Job Training Partnership Act (P.L. No. 97-300) (including any 
successor statute thereto, including, without limitation, the Workforce Investment Act of 1998 
(P.L. No. 105-270), collectively, the "JTPA') in which the Subleased Premises is located, and (2) 
where practicable, to first consider and to cause to be first considered for such new employment 
opportunities persons eligible to participate in federal JTPA programs who shall be referred by the 
JTPA Referral Entities. 

(c) The Company agrees to file with the Agency on a calendar year basis not later than 
February 10 of each year during the term of this TACA, measured as of December 31st of the 
immediately preceding calendar year, reports (i) certifying the full-time equivalent jobs retained 
and the full time equivalent jobs created as a result of the granting of the Financial Assistance, by 
category, including full-time equivalent independent contractors and employees of independent 
contractors that work at the Subleased Premises, and (ii) certifying that the salary and fringe benefit 
averages or ranges for categories of jobs retained and jobs created that were set forth in the 
Application are then still accurate or, if not then still accurate, providing a revised list of salary 
and fringe benefit averages or ranges for categories of jobs retained and jobs created. Said annual 
report shall be in substantially the form promulgated from time to time by the Agency. The Tenant 
shall provide such annual reports (and supporting documentation) with respect to its employees as 
requested in writing by the Company, and shall cause its Affiliates, contractors and agents to 
provide such reports (and supporting documentation) with respect to their respective employees, 
if any, at the Subleased Premises, as may be necessary for the Company to fulfill its obligations to 
the Agency. The Agency shall have the right, at the Tenant's expense, to audit, confirm and/or 
require additional information with regard to Tenant's information requested hereto and the Tenant 
agrees to reasonably cooperate with and to cause its Affiliates and such third parties to cooperate 
with the Agency in connection therewith. 

(d) The parties recognize that the jobs created by the Tenant at the Subleased Premises 
may be used to satisfy, in whole or in part, the Minimum Employment Requirement contained in 
the Lease Agreement. The Tenant agrees to give the Agency written notice of the occurrence of 
any default under this Section 3.9 within five (5) days after the Tenant becomes aware of the 
occurrence of such default. 

(e) Subject to (i) collective bargaining contracts or agreements and other existing 
contracts or agreements to which the Tenant is a party or by which the Tenant is bound and (ii) 
compliance with Applicable Laws, the Tenant agrees that to the greatest extent possible new 
employment opportunities shall be provided to Nassau County or Suffolk County residents first. 

Section 3.10 Assignment Prohibited. 

The Tenant may not assign the Tenant Lease Agreement or sub-sublease the Subleased 
Premises without the prior written consent of the Agency. Any assignment or sub-sublease shall 
conform with the restrictions and requirements set forth in Section 9.3 of the Lease Agreement. 
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(b) Pursuant to Section 858-b of the Act, except as otherwise provided bv collective
bargaining contracts or agreements, the Tenant agrees ( 1 ) to list or cause to be listcd all ner.v
employment opporlunities crcatcd in connection w-ith the Subleased Premises with the New York
State Department of Labor, Community Services Division (the 'NYSDOL") and with the
administrative entity (collectively i,'ith NYSDOL, the "JTPA Ref'erral Entities") of the service
delivery area created by the federal Job Training Partnership Act (P.L. No. 97-300) (including any
successor statute thereto, including, r.l'ithout limitation, the Workforce Investment Act of 1998
(P.L. No. 105-270), collectively, the "JTPA") in lvhich the Subleascd Premises is located, and (2)
where practicable, to first consider and to cause to be first considered tbr such ncw emplovnrent
opportunities persons eligible to participate in federal JTPA programs who shall be ref-ened by the
JTPA Referral Entities.

(c) The Company agrees to filc with the Agenc,v on a calendar year basis not later than
February 10 of each year duringthe term of this TACA, measurcd as of December 31st of the
immediately preceding calendar year. repofis (i) certifying the full-time equivalent jobs retained
and the full time equivalent .iobs cteated as a reslrlt of the granting of the l'inancial Assistance, by
category', including fuli{ime equivaient independcnt contractors and employees of independent
contractors that rzr'ork at the Subleased Premises, and (ii) certifying that the salary and fringe benefit
averages or ranges for categories ofjobs retained andjobs crealed that rvere set forth in the
Application are then still accurate or, if not thcn still accurate. providing a revised list of salary
andfringebenefitaveragesorrangesforcategoriesofjobsretainedandjobscreated. Saidarrnual
report shall be in substantially the form promulgated from lime to time b1.the Agency. The Tenant
shal1 provide such annual repofls (and supporting documentation) with respect to its emplovees as
requested in w'riting b,v the Company, and shall cause its Affiliates, contractors and agents to
provide such repofts (and supporting documentation) with respect to their respective employees,
if any, at the Subleased Premises, as may be necessary for the Company to fulfill its obligations to
the Agency. The Agency shall have the right, at the Tenant's expense, to audit, confirm and/or
require additional infotmation u,ith regard to Tenant's information requested hereto and the Tenant
agrees to reasonably cooperate with and to cause its Affiliates and such third parties to cooperate
with the Agency in connection therewith.

(d) The parties recognize that the jobs created by the Tenant at the Subleased Premises
may be used to satisly, in rvhole or in pafi, the Minimum Employment Requirement contained in
the Lease Agreement. The Tenant agrees to give the Agency writtcn notice of the occurrence of
any default uuder this Section 3.9 ,.vithin five (5) days after the Tenant becomcs aware of the
occurrence of such dcfault.

(e) Subject to (i) collectivc bargaining contracts or agreements and other existing
contracts or agreements to which the I'enant is a party or b,v which thc Tenant is bound and (ii)
compliance with Applicable Lall's, the Tenant agrees that to the greatest extent possiblc new.
employment opportr.rnities shall be provided to Nassau County or Sulfolk County residents first.

Section 1.10 Assis.nnrent Prohibited

The Tenant may not assign the 'l'enant Lease Agreement or sub-sublease the Subleased
Premises without the prior written consent of the Agency. Any assignment or sub-subleasc shall
confotm rvith the restrictions and requirements set forth in Section 9.3 of the Lease Agreement.
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Section 3.11 Definitions. 

All capitalized terms used in this TACA and not otherwise defined herein shall have the 
meanings assigned thereto in Section 1.1 of the Lease Agreement, provided, however, any 
reference to the "Project Facility" in the Lease Agreement having been incorporated into this 
TACA, shall, as applied herein. be limited to strictly refer to the Subleased Premises as defined in 
this TACA and shall include no other real property. 

Section 3.12 Execution of Counterparts. 

This TACA may be executed in several counterparts, each of which shall he an original 
and all of which shall constitute but one and the same instrument. 

(Remainder of Page Intentionally Left Blank — Signature Page Follows) 
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Section 3.11 Definitions

A11 capitalized terms used in this'I'ACA and not otherwise defined herein shall have the
meanings assigned thereto in Section 1.1 of the Lease Agxeement, prol'ided, horvever. any
reference to the "Project Facility" in the Lease Agreement having been incorporated into this
TACA, shall. as applied herein. be limited to strictly refer to the Subleased Premises as defined in
this TACA and shall include no other real properly.

Section 3.12 Execution of Counterparts

This TACA may be executed in several counterparts, each of which shall be an original
and al1 of r,r'hich shall constitute but one and the same instrument.

(Renruinder qf Page Intentionally Left lllank Signature Poge Follou,s)
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[Signature page to Tenant Agency Compliance Agreement] 

IN WITNESS WHEREOF, the Agency and Tenant have caused this TACA to be executed 
in their respective names by their duly authorized officers, all as of [ 1. 20[_]. 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Sheldon L. Shrenkel 
Chief Executive Officer / Executive Director 

I 

By: 
Name: 
Title: 
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[Signahu'e page to Tenant Agency Contpliance AgreemenlJ

IN WITNESS WHEREOF, the Agency and Tenant have caused this TACA to be executed
in their respective names by their duly authorized oflicers, all as of [- J. 20[l

NASSAU COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By
Sheldon L. Shrenliel
Chief Exccutive Otlcer / Executive Director

By
Name
Title:

t_l
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EXIIIBIT L 

MORTGAGE REQUIREMENTS 

Any Mortgage or related document which shall be entered into by the Agency and the 
Company shall contain the following required provisions or such provisions shall be set forth in a 
Mortgage Rider, as follows: 

The terms contained in this Mortgage Rider shall be incorporated into and be a part of the terms 
contained in the [Mortgage and Security Agreement] (the "Mortgage") to which this Mortgage 
Rider is attached. The terms of this Mortgage Rider shall control and prevail in the event of any 
inconsistencies between the terms of the Mortgage and this Mortgage Rider. All references herein 
to the Mortgage shall be deemed to refer to the Mortgage. as supplemented by this Mortgage Rider. 

Representations and Warranties of the Agency. The Agency represents and warrants only that it 
has the power to enter into and perform this Mortgage, to create, pledge and grant this Mortgage, 
pledge, assignment and security interest in the Mortgaged Property as provided in this Mortgage 
and to own its property and assets, has duly authorized the execution and delivery of this Mortgage 
by proper corporate action, and neither this Mortgage, the authorization, execution, delivery and 
performance thereof, the performance of the agreements therein contained nor the consummation 
of the transactions therein contemplated will violate any provision of law, any order of any court 
or agency of government or any agreement, indenture or other instrument to which the Agency is 
a party or by which it or any of its property is subject or bound, or be in conflict with or result in 
a breach of or constitute (with due notice and/or lapse of time) a default under any indenture, 
agreement or other instrument or any provision of its by-laws or any other requirement of law. 
This Mortgage constitutes the legal, valid and binding obligation of the Agency enforceable 
against the Agency in accordance with its terms, except as the enforceability thereof may be limited 
by bankruptcy, moratorium or insolvency or other laws affecting creditors' rights generally and is 
subject to general principles of equity (regardless of whether such enforceability is considered in 
a proceeding at law or in equity). 

Limitation on Agency Liability. With respect to the Agency, it is agreed that the Agency and its 
officers, members, employees, attorneys, servants, agents (other than Borrower) and directors shall 
have no personal liability under this Mortgage, nor in their capacity as officers, members, 
employees, attorneys, servants, agents and directors. The Agency has executed this Mortgage to 
subject its interest in the Mortgaged Property to the lien of this Mortgage; however, this Mortgagee 
shall have no recourse to the Agency but shall have recourse only against the Mortgaged Property 
and Borrower. No provision, covenant or agreement contained in this Mortgage or any obligations 
herein imposed upon the Agency or the breach thereof shall constitute or give rise to or impose 
upon the Agency a pecuniary liability or a charge upon its general credit. In making the 
agreements, provisions and covenants set forth in this Mortgage. the Agency has not obligated 
itself except with respect to the Mortgaged Property. All covenants, stipulations, promises, 
agreements and obligations of the Agency contained herein shall be deemed to be covenants, 
stipulations, promises, agreements and obligations of the Agency and not of any member, director, 
officer, employee, attorney, servant or agent (other than Borrower) of the Agency in his or its 
individual capacity, and no recourse shall be had for the payment of the principal of any debt or 
interest thereon or any of the obligations or for any claim based thereon or hereunder against any 
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EXIIIBIT L

MORTGAGE REQUIRE,ME,NTS

An1, Mortgage or related document which shall be entered into by the Agency and the
Company shall contain the following required provisions or such provisions shall be set forth in a
Mortgage Ridcr. as follows:

The terms contained in this Mortgage Rider shall be incorporated into and be a part of the terms
contained in the [Mortgage and Security Agreement] (the "Mortgage") to which this Mortgage
Rider is attached. The terms of this Morlgage Rider shall control and prevail in the event of any
inconsistencies betwecn the tems of the Mortgage and this Mortgage Rider. A11 references herein
to the Mortgage shall be deemed to refer to the Mortgage. as supplemented by this Mortgage Rider.

Representations and Warranties of the Asencv. The Agency represents and warrants only that it
has the power to enter into and perform this Mofigage, to create. pledge and grant this Morlgage.
pledge, assignment and sccuritl, interest in the Mortgaged Property as provided in this Mortgage
and to o$n its propefty and assets, has duly authorized thc execution and delivery of this Mortgage
by proper corporate action, and neither this Mortgage, the authorization, execution. delivery and
performance thereof. the perfonnance of the agreements therein containcd nor the consummation
of the transactions therein contemplated will violate any provision of law', any order olany court
or agency of govemment or any agrecment, indenture or other instrument to which the Agency is
a party or by rnhich it or any of its property is subject or bound. or be in conflict with or result in
a breach of or constitnte lwith due notice and/or lapse of time) a default under any indenture,
agreement or other instrument or any provision of its by-laws or tmy other requirenrent of law.
1'his Mortgage constitutes thc legal, valid and binding obligation of thc Agency enforceable
against the Agency in accordance with its terms, except as the enforceability thereof may be litnited
by bankruptcy, moratorium or insolvency or other laws affecting creditors' rights generally and is
subject to general principies ofequity (regardless ofwhether such enforceability is considered in
a proceeding at law or in equity).

Limitation on Asencv Liabilitv With respect to thc Agency, it is agreed that the Agency and its
officers, members, employees. attomcys, ser'/ants, agents (other than Borrower) and directors sha1l

have no personal liability under this Mortgage. nor in their capacity as officers, members,
employees, attomeys, servants, agents and directors. The Agency has executed this Mortgage to
subject its interest in the Mortgaged Property to the lien of this Mortgage; how-ever. this Mortgagee
shall have no recourse to the Agcncy but shall have recourse only against thc Morlgaged Property
and Borrowcr. No provision, covenant or agreement contained in this Mortgage or any obligations
hcrein imposed upon the Agency or the breach thereof shall constitule or give rise to or impose
upon the Agency a pecuniary liability or a charge upon its general credit. In making the
agreements. provisions and covenants set forlh in this Mortgage. the Agency has not obligated
itself except with respect to the Mortgaged Properly. A11 covenants, stipulations. promises.
agreements and obligations of the Agency contained herein shall bc deemed to be covenanls,
stipulations. promises, agreements and obligations of the Agcncy and not of any member, director,
officcr, employee, attomey, servant or agent (other than Borrower) of the Agency in his or its
individual capacity, and no recoursc shall be had for the payrnent ofthe principal ofanl'debt or
interest thereon or any of the obligations or for any claim based thereon or hereunder against any
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member, director, officer, employee, attorney, servant or agent (other than Borrower) of the 
Agency or any natural person executing this Mortgage. No covenant herein contained shall be 
deemed to constitute a debt of the State of New York or of the County of Nassau and neither the 
State of New York nor the County of Nassau shall be liable on any covenant herein contained, nor 
shall the obligations secured by this Mortgage be payable out of any funds of the Agency other 
than those expressly pledged therefor. 

The Agency is executing this Mortgage in order to mortgage and grant a security interest to Lender 
in all of the Agency's leasehold interest in the Mortgaged Property and the Agency's right, title 
and interest in and to the [Project Agreement] except the Agency's rights to receive payment under 
or enforce the obligations of Borrower under the [Project Agreement] as follows: (A) the rights of 
the Agency granted pursuant to Sections 2.2, 3.1, 3.2, 3.3, 4.1, 5.2, 5.4, 5.5, 6.1, 6.2, 6.3, 6.4, 6.5, 
6.6, 7.1, 7.2, 8.1, 8.2, 8.3, 8.4, 8.5, 8.6, 8.7, 8.8, 8.9, 8.12, 8.13. 8.14, 8.16, 9.1, 9.3, 10.2, 10.4. 
11.2, 11.3, 12.4, 12.7, 12.9 and 12.19 of the [Project Agreement], (B) the moneys due and to 
become due to the Agency for its own account or the members, officers, agents, servants and 
employees, past, present and future, of the Agency for their own account pursuant to the [Project 
Agreement], including, without limitation, any and all rights of indemnification, (C) the moneys 
due as payments in lieu of taxes pursuant to Section 6.6 of the [Project Agreement] and as 
Recapture of Benefits pursuant to Section 11.3 of the [Project Agreement]. (D) the right of the 
Agency in its own behalf to enforce the obligation of the Company to undertake and complete the 
Project and to confirm the qualification of the Project as a "project" under the Act, and (E) the 
right to enforce the foregoing pursuant to the PILOT Agreement, the PILOT Mortgage, and 
Section 5.5 and Article X of the [Project Agreement] (collectively, the "Agency's Unassigned 
Rights"). 

Recordation of Mortgage. The Agency covenants that it will record or cause this Mortgage to be 
duly recorded in all offices where recordation thereof is necessary at the sole cost and expense of 
Borrower. 

Borrower's Representations and Covenants. The Agency is not obligated and shall not be liable 
to any extent for the representations and covenants of Borrower made in or contained in this 
Mortgage. 

Amendments. This Mortgage cannot be changed, amended, modified, or revised in any manner 
whatsoever, except by an instrument in writing duly executed by all of the parties to this Mortgage. 
Nothing in this Mortgage shall be deemed to amend any of the terms of the [Project Agreement] 
or any other document, instrument or agreement between Borrower and the Agency as between 
Borrower and the Agency. 

Agency Is Acting at Borrower's Direction. Borrower directs the Agency to execute and deliver 
this Mortgage to the Lender and further agrees to indemnify, defend (with counsel selected by the 
Agency) and hold harmless the Agency (and its members, officers, directors, agents, attorneys, 
servants and employees) from all loss, cost or damage (including legal fees and expenses) in 
connection with the execution, delivery, recording, performing and enforcement of this Mortgage. 

Termination of Lease Agreement. Upon the termination of the Lease Agreement for any reason 
whatsoever, and at the sole cost and expense of Borrower, the Mortgagee shall prepare, execute 
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member, director, ofhcer,, employee, attorney, servant oI agent (other than Borrower) of the
Agency or any natural person executing this Morlgage. No covenant herein contained shall be
deemed to constitute a debt of the State of New York or of the County of Nassau and ncither the
State of New York nor the County of Nassau shal1 be liable on any covenant herein contained, nor
shall the obligations secured by this Mortgage be payable out of any funds of the Agency other
than those expressly pledged therefor.

The Agency is executing this Morlgage in order to mortgage and grant a security interest to Lender
jn all of the Agency's leasehold interest in the Mortgaged Property and the Agency's right, title
and interest in and to the [Project Agreement] except thc Agency's rights to receive payment under
or enforce the obligations of Borrower under the [Project Agreement] as follow's: (A) the riglrts of
the Agency granted pursuant to Sections 2.2.3.1,3.2,3.3.,4.1.5.2,5.4. 5.5, 6.1.6.2^ 6.3,6.4, 6.5,
6.6,7.1,1.2,8.1.8.2.8.3,8.4,8.5,8.6,8.7,8.8,8.9,8.12.8.13.8.14.8.16,9.1,9.3, 10.2,10.4,
11.2.11.3.12.4.12J,12.9 and 12.19 of the [Projcct Agreement]. (B) the moneys due and to
become due to the Agency for its ora,n account or the members, officers, agents, servants and
employees, past, present and future, ofthe Agency for their own account pursuant to the [Project
Agrecmentl, including. without limitation, any and all rights of indemniflcation, (C) the moneys
due as payments in lieu of taxes pursuant to Section 6.6 of the [Project Agreement] and as

Recapture of Benefits pursuant to Section 11.3 of the [Project Agreement]. (D) the riglrt of the
Agency in its ou.n behalf to enforce the obligation of thc Company to undertake and complete the
Project and to confirm the qualification ofthe Project as a "project" under the Act. and (E) the
right to enforce the forcgoing pursuant to the PILOT Agreement. the PILOT Mortgage, and
Scction 5.5 and Article X of the [Project Agreenrent] (collcctively, the "Agency's Unassigned
Rights").

Recordation of Mortsage The Agency covenants that it will record or cause this Mortgage to be
duly recordcd in all offices where recordation thereofis necessary at the sole cost and expense of
Borrower.

Borrower's Rep resentations and Covenants. The Agency is not obligated and shall not be liable
to any extent for the representations and covenants of Borrower made in or contained in this
Morlgage.

Amendments 'Ihis Morlgage cannot be changed, amended, modified, or revised in any manner
whatsoever. except by an instnrment in uniting duly executed by all of the parties to this Morlgage.
Nothing in this Mortgage shall be deemed to amend any of the terms of the [Project Agreement]
or any other document, instrument or agreement betu,ecn Borower and the Agency as betrveen
Borrower and the Agency.

Agency Is Acting at Bomower's Direction Borrou,er directs the Agency to exccute and deliver
this Morlgage to the Lender and further agrees to indemnify, del'end (with counsel selected by the
Agency) and hold harmless the Agency (and its members. officers, directors, agents. attorneys.
servants and entployees) from alI loss^ cost or damage (including lega.l fees and expenses) in
conncction r,l,ith the execution, delivery, recording, performing and enfbrcerrent of this Mor-tgage.

Termination of Lease Asreement. Upon the tcrmination of the Lease Agreement for any reason
whatsoever, and at the sole cost and expense of Borrower, the Mortgagee shall prcpare. execllte

Exhibit L - 2



and deliver to the Agency and Borrower, and the Agency and Borrower shall execute, any 
documents necessary to amend this Mortgage remove the Agency as a party hereto. 

PILOT Mortgage and Subordination. This Mortgage (including all amounts advanced thereunder 
and all renewals, replacements and modifications thereof) shall be subject and subordinate to the 
PILOT Agreement and the PILOT Mortgage (as such capitalized terms are defined in the [Project 
Agreement]) and the Mortgage (including all amounts advanced thereunder and all renewals, 
replacements and modifications thereof) shall be subject and subordinate to the Agency's rights 
with respect to the Agency's Unassigned Rights. 

Notices. The Notice provisions of the Mortgage are hereby deemed amended to provide that a 
copy of any notice, request, demand, statement, authorization, approval or consent given by the 
Borrower or the Mortgagee shall be simultaneously delivered to the Agency at its offices at One 
West Street, Mineola, NY 11501, Attention: Executive Director, with a copy to Phillips Lytle 
LLP, 1205 Franklin Avenue, Suite 390, Garden City, NY 11530, Attention: Paul V. O'Brien, Esq. 

Mortgagee's Agreement. The Mortgagee, by its acceptance of the Mortgage, shall be deemed to 
have accepted and agreed to the terms and provisions of this Mortgage Rider. 
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SCHEDULE A 

Lender Mortgage Schedule 

1. Mortgage, Assignment of Leases and Rents, Security Agreement and Financing Statement 
dated as of February 28, 2018 made by First Mineola Associates, LLC to JP Morgan Chase 
Bank, N.A., in the original principal amount of $2,500,000, recorded on March 20, 2018, 
in Liber 42738, Page 253 

(a) Assignment of Mortgage dated July 26, 2019 made from JPMorgan Chase Bank, 
N.A. to TD Bank, N.A., recorded on August 20. 2019 in Liber 43617, Page 725 

Mortgage and Security Agreement dated as of July 30, 019, made by 155 Associates to TD 
Bank, N.A. in the original principal amount of $1,397,844.23, recorded on August 20, 
2019, in Liber 43617, Page 730 

(a) Mortgage Consolidation, Modification and Extension Agreement dated as of July 
30.2019, by and between 155 Associates LLC and TD Bank, N.A., recorded on 
August 20, 2019, in Liber 43617, Page 783 

Consolidates Mortgages 1 and 2 to form a single lien in the sum of $3,637,500.00. 

(b) Assignment of Mortgage dated September 3, 2024. made from TD Bank, N.A. to 
Maspeth Federal Savings and Loan Association, and to be duly recorded in the 
Nassau County Clerk's Office 

(c) Modification and Extension Agreement dated September 3, 2024 in the principal 
sum of $3,200,000 by and between Maspeth Federal Savings and Loan Association 
and 155 Associates LLC, and to be duly recorded in the Nassau County Clerk's 
Office. 
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