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Partl: User (Applicant) & Owner Data (ifdifferent)

ks

User Data (Applicant):

A,

User: Farmingdale Hospitality Partners, LLC

Address: ¢/o Blumenfeld Development Group, Ltd.

300 Robbins Lane, Syosset, NY 11791
Federal Employer 1D ;|| | Gc_ Website: N/A
NAICS Code: 721110

(The North American Indushy Classification System. (NAICS) is the standard used by Federal statistical agencics in
classifying business establishments for hepurpose of collecting, analyzing, and publishing statistical data related to the
U.S. business coonomy. www.census.gov/eog/www/naics/)

Name of User Officer Certifying Application: _

Title of Officer |
Phone Numbcr:_ E—Mail:_

Business Type:
Sole Proprietorship [ Partnership Privately Held X

Public Corporation O Listed on

State of Incorporation/Formation: New York

Nature of Business:
(c.g., "manufacturer of, for industry"; "distributorof, --")

Real estate development entity formed to develop, construct and operate —

through a third party management company or affiliatc management
company — a 101-room hotel property.

User Counsel:

FirmName: Farrell Fritz, P.C.

Address: 400 RXR Plaza
Uniondale, NY 11554

Individual Attorney:  Peter L. Curry, Iisq.

Phone Number: 516-227-0700 E-Mail: peurry@farvellfritz.com

Town of Babylon Industrial Development Agency
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Principal Stockholders, Members or Partners, if any, of the User (5% or more equity).

Farmingdale Hospitality Partners LLC

MName Percent Qwned
BC Farm, LL.C 50%
Farmingdale Hampton Associates, LL.C 50%
BC Farm, LLC

Name Percent Owned
Edward Blumenfeld (») 29%
David Blumenfeld (» 29%
Brad Blwmenfeld (1) 29%
Jonathan E. Cohen (1) 10%

Fn(l): Ownership inferest may be as individual wember andfor in trust for the benefit of
Blumenfeld family members

Farmingdale Hampton Associates LLC

Name Percent Owned
Paul Amoruso 100%

Has the User, or any subsidiary or affiliate of the User, or any stockholder, pariner,
mentber, officer, director or other entity with which any of these individuals is or has
been associated with:

i. ever filed for bankruptey, been adjudicated bankrupt or placed in
receivership or otherwise been or presently is the subject of any
bankruptcy or similar proceeding? (if yes, please explain)

No,

ii. been convicted of a felony, or misdemeanor, or criminal offense (other
than a motor vehicle violation)? (if' yes, please explain)

No,

If any of the above persons (see "E", above) or a group of them, owns more than
50% interest in the User, list all other organizations which are related to the User by
virtue of such petsons having more than a 50% interest in such organizations.

The principals of each of the above members own numerous properties
either directly or through coerporate or LLC entities foy the purpose of
developing such properties.

Town of Babylon Industrial Development Agency
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Paul Kesieki

Thomas Indanza

Willinni Newhnm

2, Qwier Dala
*xdorco-applicants for assistance or where alandlord/tenant velationshipwill exist between the
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Is the User related to any other organization by reason of more than 8 56% ownership?
I£ 0, indicate name of related organization and relationship:

Sce G.

List parent corparation, sister corporations and subsidiavies:

Blumenfeld Development Group, Ltd. is an affilinte of the Applicant.

Has the User (or any related corporation or person) been involved in or benefited
by any prior industrial development financing in the municipalily in which this
project is located, whether by this agency or another issuer? (Municipality hercin
means city, town or village, or if the project is not in an incorporated city, town or

village, the unincotporated areas of the county in which it is located.) If so, explain
in full

List major bank references of the User:

BDG Major Bank Refeyences

Lending
Lending Institution Institution Address E-Mail Address
TD Bank 324 South Sexvice Road p.kesicki@tdbanl.com
Melville, NY 11747 .
Yalley Nationnd One Penn Plaza, 29% FL tiadanza@@valley
Bank New York, NY 10119 nationalbank.comn
Bridgehampton 898 Veterans Memorial winewham@bridgenb,com
National Bank Highway

Hauppauge, NY 11788

NOTE: THIS SECTION 1S NOT APPLICABLE TO THE APPLICANT

ownter and the user)**

A.  Owner(togetherwiththeUser, the"Applicant"): John Joseph Gazza
o __________
Federal Employer ID Website:
NAICS Code:

Name of Owner Officer Cerlifying Application: '
Title of Officer:

Phone Number: B-Mail:

Town of Babylon Industrial Development Agency
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B. Business Type:
SoleProprielorship X Partnership O Privately Held 10
Public Corporation O Listed on
Stale of Incorporation/Formation:
C. Nature of Business: Real Estate Property Owner
{c.g. “manulacturer of for industry”, “distributor of _
o “real estole holding campany™)
D. Are the User and the Owner Related Entities? Yes [0 No X
i, If yes, the remainder of the questions in this Part 1, Section 2 (with
the exception of "F" below need not be answered it answered for the
Owner.
it.  Ifno, please complete all questions below.
E. Owner's Counsel; N/A
Firm Name:
Address:
Individual Attorney:
Phone Number: E-Mail:
2 Principal Stockholders or Partners, if any (5% or more equity):
Name Percent Owtied
%
Y
G. Has the Owner, or any subsidiary or affiliate of the Owner, or any

stockholder, partner, officer, director or other entity with which any of
these individuals is or has been associated with:

Town of Babylon Industrial Developmeant Agency
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i, Bver filed for bankruptey, been adjudicated bankrupt or placed in
receivership or otherwise been or presently is the subject of any
bankruptey or similar proceeding? (if yos, please explain)

Not to Uses’s knowledge

—
-
-

been convicted of a felony or criminal offense (other than a motor
vehicle violation)? (if yes, please explain)

Not to User’s knowledge

If any of the above persons (see "F", above) or a group of them, owns more than 50%
interest in the Owaer, list all other organizations which are related to the Owner by
virtue of such persons having more than a 50% interest in such organizations,

To User’s knowledge, Owner owns nunerous parcels of veal estate, cither by

himself or in various partnerships

Is the Owner related to any other orpanization by rcason of more than a 50%
ownership? 1f so, indicale name of related organization and relationship:

J, List parent corporation, sister corporations and subsidiaries:
K. Has the Owner (or any related corporation or person) been involved in

or benefited by any prior industrial development financing in the
municipality in which this project is located, whether by this agency or
another issucr? (Municipality herein means city, town or village, or if
the project is not in an incorporated city, town or village, the

unincorporated areas of the county in which il is located.) 1f so, explain
in full:

L. List major bank references of the Owner:

Town of Babylon Intuslsial Development Agency
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Pari 11 - Operation at Current Location |

1. Current Location Address:. N/A
2. Owned or Leased: N/A
3. Describe your present location (acreage, square footage, number of buildings, number of

floors, etc.): N/A

4. Type of operation (manufacturing, wholesale, distribution, retail, etc.) and products and/or
services: N/A
. Are other facilities orrelated companies of the Applicant located within the State?
Yes 1 No

A. Ifyes, listthe Address:

6. If yes to above ("5"), will the completion of the project result in the removal of such facility
or facilities from one area of the state to another OR in the abandonment of such facility or
facilities Jocated within the State? Yes O No O
A, [fno,explain how current facitities will be utilized:

B, If yes, please indicate whether the project is reasonably necessary for the Applicant
to maintain its competitive position in its industry or remain in the State and explain in
fuilk:

N/A
7. Has the Applicant actively considered sites in another state? Yes No X

A. If yes, please list states considered and explain: N/A

8. Is the requested financial assistance reasonably necessary to prevent the Applicant from moving
out of New York? Yes I No

A. Please explain

9. Number of full-time employees at current location and average salary: N/A

Town of Babylon Industrial Development Agency
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Part 111 - Project Data i
I Project Type:
A What type of transaction are you seeking?: (Check one)
StraightLease [X] Taxable Bonds [ Tax-Exempt Bonds O

Equipment Only Straight Lease [

B. Type of benefit(s) the Applicant is seeking: (Check all that apply)

Sales Tax Exemption Mortgage Recording Tax Exemption X
Real Property Tax Abatement:

2. Location of project:

A. Street Address: 1024 Broadhollow Road
Farmingdale, NY 11735

B. Tax Map: District 0100 Section48  Block 2__Lot(s) 14.001

C. Municipal Jurisdiction:

i.  Village: N/A
ii. SchoolDistrict: Farmingdale Union School District
iii. Library: TFarmingdale Public Central Library

D, Acreage:. 6.5
3. Project Components {check all appropriate categories):

A. Construction of a new building: Yes No O
i. Square footage: 65,080 /-

B. Renovations of an existing building: Yes OO No
i. Squarefootage:

C. Demolition of an existing building: Yes O No
i. Square footage:

D, Land to be cleared or disturbed: Yes O No
i. Square footage/acreage:

E. Construction of addition to an existing building: Yes O No
i. Square footage/acreage:

Town of Babylon Industrial Developmenl Agehcy
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ii, Tolal square footage upon completion:

et Ay

Acquisition of an existing building Yes [ No

i, Square footage of existing building:

Instaliation of machinery and/or Equipment  Yes No O

i List principal items or categories of equipment lo be acquired: Installation and

equipping a full-service hotel facility including, HVAC, furniture. fixtures and wall
coverings, office _equipment, fitness/gym equipment, pool eguipment, laundry and
cleaning_equipment as well as equipment for kitchen/food service, HSIA equipment,
security/safety equipment, puestroom equipment and PBX/PMS equipment. In addition,
point-of-service computer equipment and/or other proprietary equipment will be
purchased fo support the operation of the franchise.

Curient Use at Proposed Location:

A,

B.

C.

D,

E.

Does the Applicant currently hold fee title to the proposed location? No

i, 1fno, please list the present owner of the site:  John Joseph Gazza

Present use of the proposed location:  VacantLand

Is the proposed location currently subject to an IDA transaction (whether through this

Agency or another?) Yes [ No

i Ifyes, explain:

Is there a purchase contract for the site? (if yes, attach); Yes O No

Is there an existing or proposed lease for the site? (if yes, attach):  Yes No O

Proposed Use:

A.

Describe the specific operations of the Applicant or other users to be conducted at the project
site: The Applicant seeks to develop a 101-reom Hampton Inn and Suites 6.0 prototype
brand facility _that will feature suites to accommodate puests stays and include a

conference centey, sundry shop, complimentary breakfast, imdoox pool, business center,
and a guest self-laundry.

Town of Babylon Industrial Development Agency
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Proposed product fines and market demands: The proposed project is located across from
Republic Airport, which aceording to the Federal Aviation Administration, received
8,032 enplancments in 2017, and_for which_an expansion is proposed. The proposed
project will serve not only customers of the airport, but it is designed to accommodate
flight erews and other personnel that serve the airport/aviation-related users. Recent
expansion _at Republic Airport brings a S5-acre Executive Hangar Complex totaling
120,000 sf of new hangar space with accessory office space. In addition, three 30,000 sf
facilities and a new 20,000 sf Fixed Base Operator will commence construction in late
2019.  These new facilities will represent an investment of over $60 million in
improvements to this vital transportation complex.

The immediate arca also includes multiple refail and service establishments, office parks,
and corporate headguarters, including Canon’s US headquarters, Henry Schein, Arrow
Electronics, Symbol Technologies, D’Addario, Telephonics, Voxx International and
Nature’s Bounty as well as pharmaceutical companies, including Allergen. These
examples characterize the cluster of businesses who have inbound travel to the
Farmingdale/Melville area, These companies have incoming clients, vendors, auditors,

employees, sales represenfatives and related professionals who _represent demand for
Iiotel and conference facilities,

In_addition fo_corporate users, the Project is anticipated fo serve healthcare and
educational instifutional users in proximity to the corridor, such as, Northwell, St.
Joseph’s, NYU Winthrop and South Oaks Hospitals, Molioy College, and SUNY
Farmingdale. In_particular, SUNY Farmingdale, which originally offered only 2-year
programs, is a 4-year educational institution with a student population of over 10,000
and a network of 96,000 alumai worldwide, Located within the targeted catchment area
for_the proposed project, SUNY Farmingdale offers 41 degree programs and employs
over 700 full- and part-time faculty. The institution’s intercollegiate Division JII athletic
programs add to the potential demand for the proposed project. The college also hosts
the Broad Hollow Bioscience Park, a not-for-profit that supports early-stage companies,
consisting of over 100,000 sf in two facilities on its 380-acre campus,

Finally, Bethpage State Park/Bethpage Black, long considered onc of Ametica’s best
public golf courses, has become a frequent host of various national and international
sporting events, including the US Opens in 2002 and 2009, the Barclays Tournament in
2012 and the 2019 PGA Championship. In 2024, Bethpage Black will be hosting Ryder
Cup, which is anticipated to attract golf fans from all over the globe.

The applicant intends fo_target these demand generators and negotiate rate agreements
to cultivate a network of local corporate and institutional clients who will utilize the
Project as their preferred hotel for inbound travelers. The Project is intended to serve
the needs of existing clients and accommodate current increasing demand as well as
future deinand that is anticipated as the corridor confinues to grow,

Tfany space is to be leased to third parties, indicate the tenant(s), total square footage of the
project to be leased to each tenant, and the proposed use by each tenant: N/A

Town of Babylon Industrial Development Agency
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D. Need/purpose for project (e.g., why is it necessary, effect on Applicant's business):

The Applicant sceks to develop this prejcct to address the currvent high demand as wells
as the anticipated increase in demand for hotel yooms in the area,

)

5, Will any portion of the projeot be used for the making of retail sales to customers who
personally visit the project location? Yes No O

i If yes, what percentage of the project location will be utilized in connection with the

sale of retuil poods and/or services to customers who personally visil the project
location?
The vast majority of the Project’s business will entail providing goods and services
to customers personally visiting the location. The Applicant commissioned LW
Hospitality Advisors (“LWIHA»), a nationally recognized hotel consultant, to
pexform a hotel market study. Based on the analysis conducted by LWHA, which
included comparing the Project to other hotels on Long Island, analyzing hotel
customer reviews, and proprietary hotel gucst information, the majority of guests
arc anticipated to_come from outside of Nassauw/Suffolk countics to_ genorate a
majority of the room nights,

6. Project Work:

A Has construction work on this project begun? If yes, complete the following:

i.  Site Clearance: Yes O No G4 % Completed
il.  Foundalion: Yes O No % Completed
iii, Footings: Yes O No ¥ %  Completed
iv.  Steel: Yes (] No @ %  Completed
v.  Masonry: Yes O No [ % Completed
vi,  Other:
E B. What isthe current zoning? G Industrial
C. Will the project meot zoning requirements at the proposed locution?
Yes No X
D. Ifa variance or change of zoning is required, please provide the details/status of the variance

or change of zone request:  An application has beon submitted to and approved by the
Town of Babylen to change the zome M-H Planned Motel-Hotel District to

acconunodate the proposed hotel use.

Town of Babylon Industrial Devalopment Agency
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E. Have site plans been submitted lo the appropriate planning department?
Yes X No
7. Project Completion Schedule:

A, What is the proposed commencement date for the acquisition and the
construction/renovationfequipping ofthe project?
i, Acquisition: The Applicant currently leases the premises.
ii, Construction/Renovation/Equipping: Construction will begin within 6 months of

closing,
B.

Provide an accurate estimate of the lime schedule to complete the project and when the first

use of the project is expected to occur:  Construction period will be 12-14 months, We
expect ¢he facility to open in the latter part of 2022,

(Remainder of Page Intentionally Lefi Blank)

Town of Babylon Industrial Development Agency
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Part 1V — Project Costs and Financin

Project Costs:

A. Give an accurate cstimate of cost necessary for the acquisition, construction,
renovation, improvement and/or equipping of the project location:

Description Amount
Land and/or building acquisition {Rent Paymeitls) $732,500.00
Building(s) demolition/construction $11,323,550.00
Building renovation $0.00
Site Work $300,000.00
Machinery and Equipment $0.00
Furniture, Fixtures & Equipment $1,400,000.00
Legal Fees $175,900.00
Architectural/Engincering Fees $325,000.00
Financial Charges $401,310.00

Other(Development costs/closing costs/
Contingency/Pre-Opening Costs/
Operating Loss & Interest Revenue/
Development Fee)

$3,511,212.00

Total $18,169,472.00
Method of Financing: Amount Term
A. Tax-exempt bond financing: N/A N/A
B. Taxable bond financing;: N/A N/A
C. Conventional Mortgage: N/A N/A
D. SBA (504) or other governmental financing: N/A N/A
E. Public Sources (include sum of all

State and federal grants and tax credits); N/A N/A
T, Other loans: $11,810,000 TBD
G. Owner/User equity contribution: $ 6,359,472 TBD

Total Project Costs $18,169.472.00

Town of Babylon industrial Development Agency



Page 15

i.  What percentage of the project costs will be financed from public seclor
sources?

4

Project Financing: (***Complete only if Bond Financing is being utilized***)

A,

Have any of the above costs been paid or incurred (including contracts of sale
or purchase orders) as of the date of this application? Yes LJ No O

i. Ifyes, provide detail on a separate sheet.

Ave costs of working capital, moving expenses, work in progress, or stock in
trade included in the proposed uses of bond proceeds? Give details:

N/A

Will any of the funds borrowed through Agency Bonds be used to repay or
refinance an existing mortgage or outstanding loan? Give details:

N/A

Has the Applicant made any arrangements for the marketing or the purchase of
the bond or bonds? If so, indicate with whom:

N/A

(Remainder of Page Intentionally Lefi Blank)

Town of Babylon [ndusirial Development Agency
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Part V ~ Project Benelits

Mortgage Recording Tax Benefit:

A, Mottgage Amount for exemption (include sum total of construction/permanent/bridge
financing):
' $14,535,500

B, Bstimated Mortgage Recording Tax Exemption (product of Mortgage Amount and
current Morigage Recording Tax Rate):

$109,016
Sales and Use Tax Benefit:
A, Gross amount of costs for goods and services that are subject to State and local Sales

and Use Tax (such amount to benefit from the Agency's exenmiption):

$9,390,000

B. Estimated State and local Sales and Use Tax exemption (product of current State
and Local Sales and Use Tax Rate and figure above):

$809.888

C. If your project has a landlordftenant (ownerfuser) arrangement, please provide a
breakdown of the number in "B" above:

i. Owner: N/A
ii. User: N/A

Real Property Tax Benefit:

A. Identify and describe if the project will utilize a real property tax exemption
benefit other than the Agency's PILOT benefit:

No
B. Agency PILOT Benefit:

Term of PILOT requested: Twenty vear PILOT term to run coterminous with hotel
franchise agveement.

Town of Babylon Industrial Development Agency
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i.  Upon acceptance of this application, the Apency staff will create a PILOT schedule
and indicate the estimated amount of PILOT Benefit based on anticipated fax rates
and assessed valuation and attach such information fo Exbibit A hereto. At such
time, the Applicant will certify that it accepts the proposed PILOT schedule and
requests such benefit to be granted by the Agency.

*K o . i
This application will trof be deemed complete and final until Exhibit A heveto has been completed
and executed, **

(Remuinder of Page Intentionally left Blank)
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PartVI-Emplovinent Dat:

1. List the Applicant's and each users present employment, and estimates of (i) employment at
the proposed project location at the end of year one and year two following project
completion and (ji) the number of residents of the Labor Market Area* ("LMA") that would
fill the full-time and part-time jobs at the end of year second year following completion:

Present Fiist Year Second Yeat Residents of LMA

Full-Time 0 162 0 16

Part-Time**

Fn2:  Employment anticipated to stabilize after initial hiving); In addition, Applicant will be
hiving a management company to operate the Project. The management company will be
responsible for iiring and enploping ail staff.

*The Labor Market Area includes the Town of Babylon, Nassau and Suffolk Counties.

Full-Time Employee shall mean, with respect to an Annual Period, an individual on the
payroli of, receiving customary benefits from, and directly employed during such Annual Period
by, any Company Group Entity (and excluding any individuals employed by temporary
employment or similar agencies) and each of whom works within the Town for any Company
Group Entity during such Annual Period on a "full-time basis” i.e., working at least a 35-hour week,
subject to customary vacation, holiday and sick leave).

*#Apency converts Part-time staff to Full-Time Equivalent Employee as follows, with
respect to an Aunual Period, two (2) individuals on the payroll of, receiving customary benefits
from, and divectly employed during such Annual Period by, any Company Group Entity (and
excluding any individuals employed by temporary employment or similar agencies) and each of
whom works within the Town for any Company Group Entity during such Annual Period on a

"part-time basis" (i.e., working at least a 20-hour week, subject to customary vacation, holiday
and sick leave).

Town of Babylon Industrial Development Agency



2, Salary and Fringe Benefits:

Category of Jobs to be | Number of | Average Salary or Range of | Average  Fringe
Retained and Created | Employees | Salary Benefits or Range
of Fringe Benefits
Management 4 $66,000.00 $18,000.00
Professional 000,000.00 0,000.00
Administrative 2 $45,000.80 $13.560.00
Production 00.,000.00 0,000.00
Supervisor 00,000.00 0,000.00
Laborer 00,000.00 0,000.00
Other 00,000.00 0.000.00
Housekeeping, 10 $37,500.00 $11,250.00
Maintenance/Facility,
Front Desk, Food
Service (FT)

Page 19

Note: The Agency reserves the right to visit the facility to confirm that job creation numbers are

being met.

3. Annualized salary range of jobs to be created in the first two years (see question #1).

FROM: 8354000

TO:

375,000

4. List the number of *Construction jobs (if applicable) to be created by the Applicants Project.

*Full-Time
=% Papi-Time

First Year
45

Second Year

Third Year

Fn3: The project consiruction schedule is anticipated fo be 12-14 months. _Therefore, the
majority of the construction jobs are anticipated to be generated within the initial year of

construction,

*#Construction jobs are defined as full-time equivalents (FTE), or 2,080 hour units of labor (one
construction period job equates to one-full time job for 1 year)

Town of Babylon Industrial Development Agency
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%A part-time or temporaty job may be considered one job by other models, but would constitute
only a fraction of a job. For example, if a laborer or craftsman worked only 3 months on a construction
or renovation project (assuming no overtime), that would be considered one-quarter of a job.

(Remainder of Page Intentionally left Blank)
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Part VII -Representations, Certifications and Indemnification

Is the Applicant in any litigation which would have a material adverse effect on the
Applicant's financial condition? (if yes, furnish details on a separate sheet)

Farmingdale Hospitality: Yes 01 No

Has the Applicant or any of the management of the Applicant, the anticipated usets or
any of their affiliates, or any other concern with which such management has been

connected, been cited for a violation of federal, state or local laws or regulations with
respect to:

a. Labor practices,

(with respect to workers and/or their working conditions and/or their
wages, including but not limited to pending or threatened labor strikes,
hand billing, consumer boycotts, mass demonstrations or other similar
incidents; unfair labor practices complaints; incurred, or potentially
incurred, liability including withdrawal liability with respect to an
employee benefit plan, including a pension plan; any complaints, claims,
proceedings or litigation arising from alleged discrimination in the hiring,
firing, promoting, compensating or general treatment of employees.
Please consider "discrimination” to include sexual harassment.)

Yes O No (If yes, furnish details on a separate sheet)
b. hazardous wastes, environmental pollution,

Yes 3 No (If yes, fuenish details on a separate sheet)
c. other operating practices

Yes [1 No (Ifyes, furnish details on a separate sheet)

Is there a likelihood that the Applicant would not proceed with this project without the

Agency's assistance? (If yes, please explain why; if no, please explain why the Agency
should grant the benefitsrequested)

Yes No O

The Project would not proceed without the assistance of the Babylon IDA. Given the
rising cost of construction and_unpredictable increases in property taxes, the Project is
not feasible without assistance and would not proceed. The combination of the cost of
new construction and ongoing operating costs would be prohibitive without IDA
benefits. Further, the impact of Covid-19 has increased material costs and impacted
various aspects of emplovee benefit costs,

Town of Babylon Industrial Development Agency
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If the Applicant is unable to obtain financial assistance from the Agency for the project,
what would be the impact on the Applicant and on the municipality?

If the Agency does not provide assistance, the Applicant will not pursue this economic
development project. M the Project does not occur, the Town of Babylon will not
receive the benefits of the Project, which include fees associated with construction of
the Profect, an incrensed tax base, additional tax revenue, including hotel/motel taxes
(a_portion of which is shared with local municipalities), new job creation, servicing a
recognized need for hotel accommodations, tourism_spending, and the economic
impacts of the construction and operation of the facility.

The Applicant understands and agrees that the provisions of Section 862(1) of the New
York General Municipal Law, as provided below, will not be violated if financial
assistance is provided for the proposed project:

§ 862. Restrictions on funds of the agency. (1) No funds of the agency
shall be used in respect of any project if the completion thereof would
result in the removal of an industrial or manufacturing plant of the project
occupant fiom one area of the state to another area of the state or in the
abandonment of one or more plants or facilities of the project occupant
located within the state, provided, however, that neither restriction shall
apply if the agency shall determine on the basis of the application before
it that the project is reasonably necessary to discourage the project
occupant from removing such other plant or facility to a location outside
the state or is reasonably necessary to preserve the competitive position of
the project occupant in itsrespectiveindustry.

Initial_J{~

The Applicant understands and agrees that in accordance with Section 858-b(2) of the
General Municipal Law, except as otherwise provided by collective bargaining agreements,
new employment opportunities created as a result of the project will be listed with the
New York State Department of Labor, Community Services Division and with the
administrative enlity of the service delivery area created pursuant to the Job Training
Partnership Act (PL 97-300) in which the project is located (collectively, the "Refeiral
Agencies"). The Applicant also agrees, that it will, except as otherwise provided by
collective bargaining contracts or agreements to which they are parties, first consider for
such new employment opportunitics persons eligible to participate in federal job training
parinership programs who shall be referred by the Referral Agencies

Initial

The Applicant confinns and acknowledges that the owner, occupant, or operator receiving
financial assistance for the proposed project is in substantial compliance with applicable
local, state and federal tax, worker protection and environmental laws, rules and regulations.

Initial

Town of Babylon Industrial Develepment Agency
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The Applicant confirms and acknowledges that the submission of any knowingly false or !
knowingly misleading information may lead to the immediate termination of any financial ,
assistance and the reimbursement of an amount equal to all or part of any tax exemption ‘
claimed by reason of the Agency's involvement the Project,

The Applicant confinms and hereby acknowledges that as of the date of this Application,
the Applicant is in substantial compliance with all provisions of Asticle 18-A of the New
York General Municipal Law, including, but not limited to, the provision of Section 859-a and
Section 862(1) of the New York General Municipal Law.,

Initial kf’
2

In accordance with Section 862(1) of the New York General Municipal Law the
Applicant understands and agrees that projects which result in the removal of an
industrial or manufacturing plant of the project occupant 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
project occupant within the State is ineligible for financial assistance from the Agency,
unless otherwise approved by the Agency as reasonably necessaty o preserve the :
competitive position of the project in its respective indusiry or fo discourage the project
occupani from removing such other plant or facility to a location outside the State. '

Initial

The Applicant represents and warrants that to the Applicant’s knowledge neither it nor any of
its affiliates, nor any of their respective parfners, mesbers, shareholders or other equity
owness, and nonhe of their respective employees, officers, directors, representatives or agents
is, nor will they become a person or entity with who United States persons or entities are
restricted from doing business under regulations of the Office of Foreign Asset Control
(OFAC) of the Department of the Treasury (including those named on OFAC's Specially
Designated and Blocked Persons List or under any statufe, executive order including the
September 24, 2001, Executive Order Block Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism, or other governmental
action and is not and will not assign or otherwise transfer this Agreement to, coniract with
or otherwise engage in any dealings or transactions or be otherwise associated with such
persons or entities.

Initial

Initial after receipt and acceptance of Schedule A and Schedule B

Town of Babylon Industrial Development Agency
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Initial after receipt and acceptance of Schedule A and Schedule B

The Applicant confitms and hereby acknowledges it has received the Agency's fee schedule
attached hereto as Schedule A and agrees to pay such fees, together with any expenses incwired by
the Agency, including those of Transaction Counsel, with respect to the Facility. The Applicant
agrees to pay such expenses and further agrees to indemnify the Agency, its members, directors,
employees and agents and hold the Agency and such persons harmless against claims for losses,
damage or injury or any expenses or damages incurred as a result of action taken by or on behalf of
the Agency in good faith with respect to the project.

(
Initial 2'{/

The Applicant hereby agrees to comply with Section 875 of the General Municipal Law. The
Company finther agrees that the financial assistance granted to the project by the Agency is
subject to recapture pursuant to Section 875 of the Act and the Agency's Recaptute Policy,
attached hereto as Schedule B.

Initial Lfé{—

Town of Babylon Industrial Development Agency
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Part IX -Certification

Jonathan Cohen deposes and says that he is an Authorized Representative of Farmingdale
Hospitality Partners, LLC, the limited liability company named in the attached application; that he or she

has read the foregoing application and knows the contents thercof; and that the same is true to his or
her knowledge.

Deponent further says that sfhe is duly authorized to make this cetification on behalf of the
entity named in the attached Application (the "Applicant") and to bind the Applicant. The grounds
of deponent's belief relative to all matters in said Application which are not stated upon his/her
personal knowledge are investigations which deponent has caused to be made concerning the subject
matter this Application, as well as information acquired by deponent in the course of histher duties
in connection with said Applicant and from the books and papers of the Applicant.

As representative of the Applicant, deponent acknowledges and agrees that Applicant shall be and
is responsible for all costs incurred by the Town of Babylon Industrial Development Agency
(hereinafter referred to as the "Agency") in connection with this Application, the attendant
negotiations and all matters relating to the provision of financial assistance to which this Application
relates, whether or not ever carried to successful conclusion. If, for any reason whatsoever, the
Applicant fails to conclude or consummate necessary negotiations or fails to act within a reasonable
or specified period of time to take reasonable, proper, or requested action or withdraws, abandons,
cancels or neglects the application or if the Applicant is unable to find buyers willing to purchase
the total bond issue required, then upon presentation of an invoice, Applicant shall pay to the
Agency, its agents or assigns, all actual costs incurred with respect to the application, up to that date
and time, including fees to bond or transaction counsel for the Agency and fees of general counsel
for the Agency. Upon successful conclusion and sale of the transaction contemplated herein, the
Applicant shall pay to the Agency an administrative fee set by the Agency in accordance with its
fee schedule in effect on the date of the foregoing application, and all other appropriate fees, which

amounts are payable at closing.

Representative of Applicant

#

Sworn to me before this 5
day of Ay . | , 203 1

I

—
E—

N\ [(seal) JAMES DECIUTIS
Notary Public-State of New York
NO. 02DE6183087
Quallfled In Nassau County
My Commission Explies March 10, 20_}4

Town of Babylon Industrial Development Agency



PartIX-Certification Property Owner (if different from Applicant)

QD C’x\‘\) Jo &&P!{r __%’3\‘21{2_7_‘@ (name of owner) deposey and says that he
or she is the _YRopewry G NET2. _ (title) inmed in the attached application; that he or
she has read the foregoing application and knows the contenis thereof; and that the same istrue to his or her
knowledge.

As Properly Owner, deponent acknowledges and agrees that Applicant shali be and is responsible for all
costs inotrred by the Town of Babylon Industrial Development Agency (hereinafter referred to as the
"Agency™) in connection with this Application, the attendant negotiations and all matlers relating to the
provision of financial assistance to which this Application relates, whether or not ever caried to successful
conclusion. If, for any reason whatsoever, the Applicant fails lo conclude or consummate necessary
negotiations or fails to act within a reasenable or specified period of time to take reasonable, proper, or
requested action or withdraws, abandons, cancels or neglects the application or if the Applicant is unable to
find buyers willing to purchase the total bond issue required, then upon presentation of invoice, Applicant
shall pay to the Agency, its agents or assigns, all actual costs incwred with respect to the application, up to
that date and time, including fees to bond or transaction counsel for the Agency and fees of general counsel
for the Agency. Upon successful conclusion and sale of the transaction contemplated herein, the Applicant
shall pay to the Agency an administrative fee sot by the Agency in accordance wilh its fee schedule in effect
on the date of the foregoing application, and all other appropriate fees, which amounts are payable at closing.

ey

|
operty O %
Sworn to me before this 20

day of 202/

(seal)

N/ NANCY WALTERS
OTARY PUBLIC, STATE OF NEW YORK
Registration No. 01WAS081368
Qualified in Suffalk County 3
Commission Expiras Juna 30, 20 y2

Town of Babylon Industrial Development Agency



LXHIBIT

Proposed PILOT Schedule

Upon acceptance of the Application and completion of the Cost Benefit Analysis, the Agency will
attach the proposed PILOT Schedule, together with the estimates of net exemptions based on
estimated tax rates and assessment values to this Exhibit.



EXHIBIT A — Farmingdale Hospitality Partness, L1.C

Payments in Lieu of Taxes on the Land and the Buildings:

The Project facility constituting the facility realty and improvements constructed thereon (the
“Facility”) constitutes a hotel project under the Town of Babylon IDA’s (the “Agency”) Uniform
'Tax Exemption Policy and it will qualify for a partial abatement of real property taxes for a period
not to exceed twenty (20) years.

For the period commencing on the Abatement Commencement Date (hereinafter defined) until the
earlier of the date on which the straight lease transaction (i) expires, (ii) is terminated or (jii) the

date on which the Agency no longer maintains a leasehold interest in the Facility, the Company
shall make PILOT payments as follows:

Definitions $

Abatement Commencement Date = the Taxable Status Date of the Town (ie., March 1)
immediately following the issuance of a certificate of
occupancy (final or temporary), certificate of completion or
any other document that attests to compliance with applicable
building codes after substantial completion of construction of
the Facility (“Certificate of Occupancy™).

A = The “Full Assessed Value” of the Facility as determined by the Town Tax
Assessor immediately after the issuance of the Certificate of Occupancy for the
Facility and any modification of the assessed value as thereafter determined by

the Town Tax Assessot,

B = the “Base PILOT” which equals the Stabilized Assessed Value multiplied by the
then current tax rate of the Town for such Tax Year.

C = The current tax rate of the Town then in effect for such Tax Year.

S = The “Stabilized Basc Assessed Value” of $9,560,

US_149930396v1_389206-00040 8/5/2021 11:24 AM q{l % { bt}/{



Tax Year

1 through 5, inclusive B + 0

6 B + (A-S) X 6.25% x C

7 B + ((A-S) x  12.50% x C

8 B + {(A-8) x  18.75% x C

9 B + ((A-S) x  25.00% x C

10 B + ((A-S) x  31.25% x C

11 B + ((A-S) X 37.50% x C

12 B + ((A-S) X 43.75% x C

13 B + ((A-S) X 50.00% x C

14 B + ((A-S) X  5625% x C

&

15 B + ((A-8) X 62.50% x C

16 B + ((A-8) X 6875% x C

17 B + ((A-S) X 75.00% x C

18 B + ((A-S) x  8125% x C

19 B + ((A-S) x 87.50% x C

20 B + ((A-S) X 93.75% X C

21 and thereafter Full faxes due on the assessed value of the Facility Realty in accordance
with the then current tax rate of the Town and then current assessed
value of the Facility Realty.

Tax Year = FEach Tax Year of the Town cutrently commences December 1 and ends

November 30. The first Tax Year below shall commence on the December 1 of
the year immediately following the March 1 of such year immediately succeeding
issuance of the Certificate of Occupancy.

For the first five (5) years, annual payments under the PILOT will be equal fo the “Stabilized Base
Assessed Value” of $9,560 multiplied by the then current tax rate of the Town for such Tax Year
(the “Base PILOT”). In years six (6) through twenty (20), inclusive, annual PILOT payments
will equal the Base PILOT plus an incremental amount equal to the then full assessed value of the
Facility less the Stabilized Base Assessed Value multiplied by an amount equal to 6.25% in year
six (6), and such amount increasing by 6.25% each year thesreafter through and including year
twenty (20), which vatue shall then be multiplied by the current tax rate of the Town then in effect

for such Tax Year. In year twenty-one (21) and thezeaftei PILOT payments will equal 100% of
full taxes due for the Facility.

US_149930396v1L_389204-00040 8/5/2021 11:24 AM




Payment

The tax benefits provided for in this schedule shall be deemed to commence on the
Abatement Commencement Date. In no event shall the Company be entitled to receive real
property tax benefits due to the Project under the Lease Agreement for a period longer than the
period set forth in the formula immediately above. Notwithstanding the foregoing schedule, the
Company further covenants and agrees that for any period that the Agency continues to hold a
leasehold interest in the Facility after the Expiration Date the Company shall pay 100% of the
taxes due on the assessed value of the Facility in accordance with the then current tax rate of the
Town and then current assessed value of the Facility together with any special assessment and
services charges relating to the Facility whichever may be imposed for special district
improvements in accordance with the provisions of this Section 5.1.

US_149930396v1_389206-00040 8/5/2021 11:24 AM



Completion est - 4th Qtr 2022 - Abatement Commencement Date = the Taxable Status Date of the Town (i.e.,

2024
2025
2028
2027
2028
2029
2030
2031
2032
2033
2034
2035
2038
2037
2038
2039
20490
2041
2042
2043

Farmingdale Hospitality Partners, LLC
"41024" Broad Hollow Road {aka 1030)

Farmingdale, NY 11735 (EF SD)
0100 048.00 02.00 014.001

2025
2028
2027
2028
2029
2030
2031
2032
2033
2034
2035
2038
2037
2038
2039
2040
2041
2042
2043
2044

2020-2021

340.3827
347.1904
354.1342
361.2169
368.4412
375.8100
383.3262
390.9827
398.8126
406.7882
414.9247
423.2232
431.6877
440.3215
4491279
458.1105
467.2727
476.6182
486.1506
495.8738

Assuming Constants of:

Current AV = Land

Estimated Incremental AV - Hotel

Incremental AV beginning at

BASE AV

Projected Assessed Value
Estimated Current tax eligible for PILOT
Other Non-Abated taxes

Abate
100.0%

Estimated Estimated
: U lIncrement ... Eligiibe Tax . o
20 BASE PILOT ‘wlo Exemption ~ wio Exemption .. Year PILOT
.- 9560 116440 126000 Abate
18 32541 8 396,341 S 428,882 100.00%
2 33,191 404,269 437,450 100.00%
3 33,855 412,354 446,208 10C.00%
4 34,532 420,601 455,133 100.00%
5 35,223 428,013 464,236 100.00%
6 35,927 437,594 473,521 53.75%
7 36,546 446,345 482,991 87.50%
g 37,378 455272 492,651 81.25%
] 28,128 464,378 502,504 75.00%
10 38,889 473,665 512,554 68.75%
11 39,667 483,138 522,305 62.50%
12 40,460 492,801 533,261 56.25%
13 41,269 502,658 543,927 50.00%
14 42,095 512,710 554,805 43.75%
15 42,937 522,964 565,501 37.50%
16 43,795 533,424 577,219 31.25%
17 42,671 544,092 588,754 25.00%
18 45,565 554,974 800,539 18.75%
18 36,476 566,074 £12,550 12.50%
20 47,406 577,395 624,801 6.25%
$790,650 §9,630,063 $10,420,713

Tax

0.0%

Tax

0.00%

0.00%

0.00%

0.00%

0.00%

6.25%
12.50%
18.75%
25.00%
31.25%
37.50%
43.75%
50.00%
56.25%
62.50%
68.75%
75.00%
81.25%
87.50%
93.75%

Estimated PILOT
Savings

$ (396,341}
(404,269)
{412,354)
Ach.mo._u
(429,013)
{410,235)
(330,533)
(369,918)
(348,284}
(325,635)
(301,940}
(277,211)
(251,329}
(224,209)
(196,089}
{186,707}
{136,024)
(104,045)

(70,735}
(36,099)

s (5,671,662)

Incremental
PILOT
116440

27.359

55812

85,354
116,094
148,020
181,188
215,590
251,329
288,411
326,875
366,717
408,069
450,928
495,339
541,296

$3,958,401

9560

116440

PILOT

32,541
33,191
33,855
34,532
35,223
63,286
92,458

122,733

154,220

186,919

220,865

256,050

292,598

330,506

369,812

410,512

452,740

496,493

541,815

588,702

54,749,051

s

Non-Abated

March 1) immediately following the issuance of a CO or subtantial completion

August 5, 2021

s 28,046
646
S 28,692

126000
3151692 $ 397,113
4,968
S 402,081

0%
To be Paid

4988 S 37,508
4,968 38,159
4,968 38,823
4,958 39,500
4,988 40,191
4,958 68,254
4,958 97,426
4,958 127,701
4,958 159,188
4,958 191,887
4988 225,833
4,958 261,018
4,968 297,568
4,968 335,474
4,958 374,780
4,958 415,480
4,988 457,708
4,958 501,461
4,988 546,783
4,968 593,670
$98,360 $4,848,411




SCHEDULE A

Agency's Fee Schedule




Farmingdale Hospifality Partners LLC
1024 Broad Hollow R4
Farmingdale, NY 11735

0100 048,00 02,00 014.601
Schedule A
161 Unit Hotel
Application Fee
Estimated Public Hearlng Notice
Estimated Feasibility Stndy
Estimated Project costs
Land &Jor Bldg Actulstion (pre-opening fand rent) 732,500 1.25%
Bldg demo / construction 11,323,550 1.25%
Site Work 300,000 1.25%
Furnilure & Fixtures 1,400,000 1.25%
ArchfEngineering fees 325,000 1.25%
Soft Cosls:
Legal fees 175,900
Financial Charges 401,310
Other (Dav Fee, Contigency, Cap Reserve,
Pre-Opening Costs) 3,511,212
Part IV
Estimated Project costs Page 14 18,169,472
Uniform% of
AV Value
0.0091
.75% of FMV of existing land @560 1,050,549 0.75%
Estimated Savings o
Est PILOT 23$5,671,662;
PartV
75% Est ivitg Rec Page 16 14,535,500 $109,016
PartV
8.625% Sales Tax - Reno & Equip Page 16 9,390,600 $809,888
Lstimated Saviags 1.00% 6,590,566
Esfimated Closing fee
Total Esthuated Fees
* Plus an Annwal Reporting / Compliance fee of $1,000 per year for the duration of the PILOT

%

8/5/2021
§ 1,500
1,000
9,156
141,544
3,750
17,500
4,063
7,890
65,906
249,809
5 272,309

Legal Feas: The Applicant/Owner is responsihle for all legal fees at closing, which include hoth local

and project counsel, Legal feas can generatly range from $90,000 to $145,000 depending upon the size
and complexity of the project. These fees can he rolted into your financing.



SCHEDULE B

Recapture of Agency Benefits. It is understood and agreed by the parties hereto that the
Agency is entering into this Lease Agreement in order to provide financial assistance to the
Company for the Facility and to accomplish the public purposes of the Act. In consideration
therefor, the Company hereby agrees as follows:

(a)

If there shall occur a Recapture Event after the date hereof, the Company

shall pay to the Agency, or to the State of New York, if so directed by the Agency (except as
otherwise specified below) as a return of public benefits conferred by the Agency, the following

amounts:

(i)

(i)

(ii)

(iv)

)

one hundred percent (100%) of the Recaptured Benefits (as defined below)
if the Recapture Event occurs within the first twenty (20) years after the
date hereof;

eighty percent (80%) of the Recaptured Benefits (as defined below) if the
Recapture Event occurs during the twenty-first (21st) years after the date
hereof;

sixty percent (60%) of the Recaptured Benefits (as defined below) if the
Recapture Event occurs during the twenty-second (22nd) to twenty-third
(23rd) year after the date hereof;

forty percent (40%) of the Recaptured Benefits (as defined below) if the
Recapture Event occurs during the twenty-fourth (24th) year after the date
hereof; or

twenty percent (20%) of the Recaptured Benefits (as defined below) if the
Recapture Bvent occurs during the twenty-fifth (25th) year after the date
hereof.

(b)  The term “Recaptured Benefits” shall mean all direct monetary benefits, tax
exemptions and abatements and other financial assistance, if any, derived solely from the Agency’s
participation in the transaction contemplated by the Lease Agreement including, but not limited
to, the amount equal to 100% of:

(M)
(ii)

(iif)

the Mortgage Recording Tax Exemption; and

Sales Tax Exemption savings realized by or for the benefit of the Company,
including any savings realized by any Agent pursuant to the Lease
Agreement and each Sales Tax Agent Authorization Letter issued in
connection with the Facility (the “Company Sales Tax Savings”); and

real property tax abatements granted pursuant to Section 5.1 hereof (the
“Real Property Tax Abatements”);

U/

8

G



which Recaptured Benefits from time to time shall upon the occurrence of a Recapture Event in
accordance with the provisions of subsection (c) below and the declaration of a Recapture Event
by notice from the Agency to the Company be payable directly to the Agency or the State of New
York if so directed by the Agency within ten (10) days after such notice.

(c) The term “Recapture Event” shall mean any of the following events:

)
2)

©))

4)

()

(6)
(N

(8)

()

(10)

sale or closure of the Facility;

a material violation of the terms and conditions of the Transaction
Documents, including failure to complete the Facility in accordance with
Section 3.6 hereof;

a material misrepresentation made by the Company and contained in the
application for Financial Assistance, any Transaction Documents or any
other materials delivered pursuant to the Transaction Documents;

the Company shall have liquidated its operations and/or assets at the Facility
(absent a showing of extreme hardship);

the Company shall have ceased all or substantially all of its operations at
the Facility (whether by relocation to another facility or otherwise, or
whether to another facility either within or outside of the Town) through no
force majeure event;

(Reserved);

the Company shall have subleased all or any portion of the Facility in
violation of the limitations imposed by the Transaction Documents, without
the prior written consent of the Agency;

the Company shall have sold, leased, transferred or otherwise disposed of
all or substantially all of its interest in the Facility without the prior written
consent of the Agency;

the failure by the Company to complete the Project on or before the
Completion Date substantially in accordance with the Plans and
Specification and the Project Budget;

the Company receives Company Sales Tax Savings in connection with the
Project Work in excess of the Maximum Company Sales Tax Savings
Amount; provided, however, that the foregoing shall constitute a Recapture
Event with respect to such excess Company Sales Tax Savings only. It is
further provided that failure to repay the Company Sales Tax Savings within
thirty (30) days shall constitute a Recapture Event with respect to all
Recaptured Benefits; and

0
J(Y [
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(11)  The Company fails to use and maintain the Facility as an Affordable
Housing Project for the term of this Lease Agreement,

(d) Furthermore, notwithstanding the foregoing, a Recapture Event shall not be deemed
to have occurred if the Recapture Event shall have arisen as a result of (i) a “force majeure” event
(as more particularly defined in Section 10.1(b) hereof), (ii) a taking or condemnation by
governmental authority of all or part of the Facility, or (iii) the inability or failure of the Company
after the Facility shall have been destroyed or damaged in whole or in part (such occurrence a
“Loss Event”) to rebuild, repair, restore or replace the Facility to substantially its condition prior
to such Loss Event, which inability or failure shall have arisen in good faith on the part of the
Company or any of its affiliates so long as the Company or any of its affiliates have diligently and
in good faith using commercially reasonable efforts pursued the rebuilding, repair, restoration or
replacement of the Facility or part thereof.

()  The Company covenants and agrees to furnish the Agency with written notification
(i) within thirty (30) days of the end of each Tax Year the number of FTEs located at the Facility
for such Tax Year, and (ii) within thirty (30) days of actual notice of any facts or circumstances
which would likely lead to a Recapture Event or constitute a Recapture Event hereunder. The
Agency shall notify the Company of the occurrence of a Recapture Event hereunder, which
notification shall set forth the terms of such Recapture Event.

(H In the event any payment owing by the Company under this Section shall not be
paid on demand by the Agency, such payment shall bear interest from the date of such demand at
a rate equal to one percent (1%) plus the Prime Rate, but in no event at a rate higher than the
maximum lawful prevailing rate, until the Company shall have made such payment in full, together
with such accrued interest to the date of payment, to the Agency (except as otherwise specified
above).

(g)  The Agency shall be entitled to deduct all reasonable out of pocket expenses of the
Agency, including without limitation, reasonable legal fees, incurred with the recovery of all

amounts due under this Section 5.4, from amounts received by the Agency pursuant to this Section
5.4.

The obligations of the Company under this Section 5.4 shall survive the termination or
expiration of this Lease Agreement for any reason whatsoever. The Agency, in its sole discretion
and in furtherance of the purposes of the Act, may waive, the payment of Recaptured Benefits in
whole or in part, for good cause shown.
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d. Other feca) apenvivs ChesloNo
. Counly apeneies EIYes[Ia SCDPWISCIHESISOWA W10t
{. Rugional agencics CResltiNo
B. Stuie aponsicy EIYeuTiNe [ NYSDOT TGy Work Permm | -Pemmir
h. Federal agecles {I¥esIsNo
i. Coaslal Rosourges,
L. ixdhe projea site within o Cozstut Aven, or fae waterfiont arca of Dasignaled liland Wateriay? I vesENe
I Yus,
i, Js the projoet site loouted in o conininlty with an approved Lozal Waterfiout Revitalization Programt El¥ed Ine
i1, Ts the projeet sfie within ¢ Cossg) Brosfon Hasard Area? LI YesliNg

C. Plunaing sud Zoulug

—
C.1. Planalog nnd zoblag actions.

—

only appravul{s) which nust be Bramed to eriable the propused astion 1o prozeedy
v I0%uy, complete sections O, Fand G,
* TN, proseed 1o quustion C.2 2ind complete all reintining sections and guesticns s Part §

Wil administrative or legivlative adoption, or amendingat ni g plan, loest law, ardinance, rlo or repulz

onbe e YeslSible

would by localudY

—————

C.2, Adopted Inod nae plung,

# Do ary mwnloitally- efupecd (ally, town, viltage or comnty) contgrenensive lind oen planés) include the site EWesliNo
where e proposed nction wontd ke located?

I¥es, does the comprehensive plan includs speoific revammendations for the site where the proposed action (B0

or other?}
I Yes, identify the plan(s);

b. 15 the sito of the piopnsed aslion wilin 2ny Iocal or regional spucin! pnstning distrdol {for example: Greawway  DIVeE g
Brownilcld Opporunity Area {BOAY; destprated Stale of Fodural lumhage area: wataeshul wanapetne plan;

————————

ST,

or an wdopied ki Smtand profectivn plan?
{F Yes, iduntity the planis):

e. Is the proposed aetion located whokly or pariiuily within an wes listed in un ndopled municipal upew space pha, DIYeslaily
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C.3. Zoninp

| @ Isthesite of the propossd netion fucated in 2 menlel

L. What is the proposed new 2oaing {BF the site? W1 Plamsed Howl - Hoted Districr

_ tion } Padity with wi sulogled zoatig law or ardinance. ] Yus{Titlo
{ Y‘E; -“ilr';ﬂ‘{ﬁll:‘fﬁlm"m” classificatior(s) inzleding any mpplicable ovezlay district?

be Bt ws permitied o7 altowed by 2 specio! or conchivnat use permit? Cvesfilve
<. 152 xoning change roquestod as pan of the pruposed setton? (BvesINo
i Yes,

C4 Egdsting copnunlty servieos.

&, In what sohool district is the project site toosted?  Ianminganic

b. Wil paticw or atlier pubsile protection foreas s ves the peofeet gite?
.‘liurl[gil: oty P i pee

e \‘-’lﬁ_&}; |fic§,u|l1lr&}::§(ml andd emusgracy medica) survices serve the profest sle?

n - - oS-
4.\ llrfh?gilﬁ‘&wﬂw the project sho?

D. Preject Belits

.1 Propused und Patentint Development

3, Whaat s e poncral nature of Ghes

proposed setion {e.q., resldentinl, industelul, commateinl, reerestionad; I mixed, incleds o]

i. 1F Mo, anticipated pesiod of constrition: 10 monm
f, 3 Yes:
v ‘Toud nuinber of pheses anticipared
= Anticipaled commencencn date of pthase ) (inctuding denclition)
+  Anlicipaled completion daic of final phose
o Generally descrlbe conneetions v
determing tning or dhizzlion of fulurs phsses?

nonth yeal
... month _yenr

components)?
Commercink
b, z. Tolal avreuge of Ul site of Uhe Jroposed aclion? Y Taeres
b. Tatul acreage to be physically distarbedy AL o DEIN
v. Total aereage (projent sito and any conti BYous propitivs] owned
or controlied by the opplicant or project sponsor? LIS gy
e. fs the praposed action an expansion of 20 uxishing project or use? {0 YedXl e
L 17 ¥es, what s the approximiale puaceage of the propved oxpansion 2nd idealify i aulte (., aores, miles, haustng wnlts,
sqire feol)? % Units: ___
o). isthe propused astion a subidlvision, or docs 1 Inclare n subdivision? CveaiiNe
IFYes,
1. Purposu or typa of subdivislon? (e.g., rosidential, incusizinl, eommerelul; if mixed, specify (ypes)
i, Is o clusiei’conscrvation fayout propoxed? LlvesCRie
A, Number of Inls proposwd?
v, Miniminn wid magimum propased for sizes? Minimu Maxintim
< Will propased actlon be consiniclwt in mulliple phases? E}VelNo

eelatlonships ninung phases, inoluding uny contingencics whese progzess oF one phase may
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fi Docs the project inclide new residentinl uses? CIVes®Ne
11 Yes, show munbers of units proposwd, -
Ong Fugily T Famity Dyree Enapiiyy fdulinte Fawly (fovs oy marel
Initin} Phase
Atcompletion
of al) phases

&5 Does the propased aeting inclate now non-tesitfential eonsinjetlor, (nafeding oxpanstons)? ElYesl o
If Yes,

. Totat numbes of straviures : — , o 1R

i, Dintensions (in fral) of largest proposed Steuchure: 4 hclgﬁh__[; i OY widig g RN T

18 Approxiinits uxten of building spase 1o be heated 57 comeds - B5,347 sijuare ficy
h. Doos the proposed action includs corstuction o other aciivifics Ihat witl Fasalt In the npoundment of any OIvesBiNa

Hquids, such ns creafon of o water spply, 1servoir, pund, like, wasle lagaun ot ofhier storape}

I Yus,

L. Purpose of the fopotedment: . —
i, I¥ . wator fmpoundrient, ihe principal sovree of e watgr: T Groumt water | J Surface water stroaeme (CliOmher spezify:

HE Y otherthan water, Idanfily the type oFhapoundudicontained Hquids and 163 souree,

fu. Appraximine size of the proposcd impapmdmend. Volume: miittion gallons; swrfios urcat _ I
v Dimunsions of the projiosed dam o impourding struciure; holght; lenpth:
vi. Consteuctdion muthed/mawerinls forthe proposed dam or npounding structurg {e.g.. eanih filk, rock, woud, concretel:

B {'roject Operutivns

8. Docs the propased setton {noledu any encovatlon, mining, or dedgiag, during cansinretior,, opertilens, o hoth? [Vl

(Nt including general sine preparstion, geading ar installetion of ulitithe or foundations whure all excavawd
materials wil! eemain ansitc)

(HR R
{.Whatds the purpose of the excavation of dredping?
£, tow vuch moterisl (including roak, eartlh, edinents, ele) Is proposed to e somoved from the site?
v Vojume {specily lons or culic yardy
* Over wha diration of limey
i, Describe natire and cherueteristios o maturials fo be excavaicd or dredged, and plans 1o use, oon 1ge of dispoye of them,

i WL there b oxsite dawatering or orocessing of excavated mterials? . DWM No
I yus, describe, .

v What Is the tolzl arca to bs dredyed or exeavated? nores

vl What is the maximun orea 10 be werked o any ane e} eres
wit, Whot veould be ths maximum depth of excuvaiion or dredping? leer
vitd, Will e exeavation require blusting? Oved e
&, Sumsmrive situ reclemation goats ang pan: . -
b. Would e proposed action vause or vegull in altemtion o, fncrense or docrense in size of, or nemachimen f“h'e.sl it

fitto any existing wellund, waterbody, shorellne, beach or adjavend area?

IfYes:

1 Menlily the wetland or waleshody which would bs affesied {by ssene, warer (ndex sumber, wellxid map number yr gengraphic
descriplion);
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i, Desoribs how the proposed aclion wauld affeet fiat +

witebiody or wailand, e.g. excavatina, il

, phicemunt of stnetives, ot
Indicats extesit of aelivities,

slieratian of chunnels, bianks sind shiarclineg, alterations and rtditfons i squire foel or acros:

i#i. S propused oeiion smuss oF fevalt in diviorbance tu LgMom sediments) I YeJNu
IT Yes, deseribe: .

f Will proposed aclion szuss o nesel bt i dustruction of “enove! of Jquntie vagelationt [1veINe
1f Yas:

acres of aqunlic vepatation preposed to be removed .

¢ exposted sereage of auatic vegaislion proposad to be removed
*  pumost ol proposed removal {g.g, beagh choasing, invasive speei

&3 conlrol, hoaf agouss);

t  proposed method of plant rensoval;

i chumicafMerbicide treatment wil T used, specify prochset(s):

v Deseribe uny propased reclnmation/mitigotion fullowing distarkanes

o WHE he proposed oelion ie, or create wnety demand for walu? FiYesINa
HYes L0100
4 Tolul ondieipatsd weter veage/demongd per dey : . eMlloustday
fi. Wil the proposed sctiun abiatn water from on existhing publlc water supply? Blves Mo
I Yes:

v Name of district or seevieenreg:  2iiolk Coumy Water Antlerity

¢ Docs the existing publie weter eupply lve eopncily to seeve the propual? & vuNe
v s the preject sile in Wi eisthng éistriedt 3 YesINo
¢ by anpunsion of the distriot neded? BOvefiN
«  Doexisiiag Hods serve the projeed sitel {¥ulEINe
7. Will line extenston within an vxisting diswicthe necessary to supply the rofect? Y esfeldn
FYus:

°  Uescribo wilensions or eapacily wpoasions proposed t serve this projest:

*  Savrvels) ol supply for to distric:

fu. Is & e waler supply distict ar servioe sirea propased to be fonmed {o senve dre pirofect site? 1 Yes[9o
I, Yus:

»  Applicanysponser Tor new disirier:

*  Dateopplicztlon submiticd o anlivipated;
*  Proposed sowree(s) of supply for nuw distich
v I public waler supply will not be wsed,

deserbe plans w pravide water supply for O profece:

v, Wwenter supply will b from weelia (nubiic oF ivalc, moxitnei. prmplng eepacky: gallorshnintae.

. Will the projrosed aetion geavrute fuguid wastest A vasi Mo
HYes: 10,100

L. Total antizipated liquid wavle gencvation per day; ' ... patlanshlny
it. Nawre af liguld wastos 1¢ kg generted (o.g., sapan Wastemalye mgumial; if camblnidion, describe olf componets und
approximite volimes or proportions of each);  Seniiery waste el iy

—————

{in. il the propused action wse any uxisting public wasigwater Liumen fucilites? B3N
1 ¥Yes: .
M of wastewater tecalinuit plant g he psed; 207800 Point , o
: ;\'nmu nl'dish'i:'.l: t‘?ufﬁ‘?:lk C\iglﬁj‘ Lpon{fﬁ\\'&ﬁl‘ﬂmcrf):stn:- 3 -
* Does lhe exfsting wistowater treatment plaat frave eapacity fo serve the projest? (dYes Mo
+  Isthoproject site in the existing distrie? & Yas{ e
+  lsexpansion of the district needod? C1VesEINe
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v Do existlag sower Nries seevo ke peajest shet EesCiNe
b Wi Hie extension within an existing district bo necessary (o serva the prajea(? [vesve
H Yo

v Durerbe exlensiony or vapacity vxpensfons proposed 1w serve this praject:

I W e waslewmer {sowape) frezdrnunt district by farred o serve tie frojoel site? Cvesf3No
MYes:
s Applieant/sponser for new disirlet:
v Daleapplication snbmiited o antisipated:
N What is the receiving water for the waslewaler discharge? —
v [0public fusilities withnot he wsed, describa plans to provids wastewaer treatatent for e profect, inchuding spreifylig propused
receiving water (zme pnd olassification if surface discliarge, ur deseribe sussurfeee disposal plans):

na
¥i, Deseribe any plons or deslgns ta capture, tecyele or rewss lquid waste: Al
¢. Will she proposcd action distirh more Gian one acre and vrimte stormoier nnef?, <itlhur fum now nofnt B YesCINo

sourees (L ditches, pipes, swals, eurbs, puliets or pihes concentrated fiows of stormwater) of non-poin?
suree (o, sheet flow) during canstnsedion oz 008t canstriclion?
IF Yes:
i. How much impervious susface will the projest coetto In ndation (0 wotal stze of project paccel?
Setarz feet 0r 102 socec (hnpervious surface)
Saudare feet or ?_{1 nr.rcs{parccl s?ze} .
i, Deserlbe lypes of new point sources, rood, asphalt pevement wod eushing

iff, Where wilk e stonnwazer sunoff ho direcled (1.8, on-sito stormwaler manugement Tacililystneciures, adjuccod propedlics,
grawnchwter, an-site surface waler or aff-shte surface waters)?, e vaingall
mu=shiy, sybsurlies droinge sirueiures with design ciiicity for 3 inehaina

* Hiosurfiee walas, identilv resziving venter bodies oy wetlonder - 1S7A

*  Will stonmwater nunoff low 1o edjacent properties? [¥esliNo
iv. Does proposed plan minliniee impervious surfacss, use pervlous inatutlals or colleel and re-use Mormwater? QYo
f. Dues thes proposed action inelude, ar will it uss onssite, anc or more snbrees of gir cinistions, including fuef e N
combustion, waste incinesatinn, or ather pro2osses or pawolions?
T Yos, identify:

T, Mobile sources during prajeet operatians (egp. Jiensy equipment, Moot or delivery vehicles)

ii. Stationary sourcus durlng constuction (0.4, nower gentrztion, struetveal hoating, batek plort, crushers)

iit. Sintianary snirecs daring operations (e, process emissions, luga boilers, elvetde peazation)

—

& Wil nny oir emission sources namesd in .27 {above), eequive 1 MY Stale Air Registeation, Alr Faeility Permit,  “IVesSINo
ur Fderal Chean Ale Act Title IV o Title V Penait?
If ¥os:.
i, Bs the projeot site losated Inan Ay qudlity nan-aucinment mre? (Area reutinely or periadicelly fails 10 mest [ IesCing
aubiont-aii quality s1aadards for all o7 some paty of the year)
#i. In nefditlon to enlssions as caleulnied in the 2pplization. the profeat will generate:
_Tons/yeur (short tens) of Carbap Dioxdde (G}
e JOSlyCer (shont tans) of Mileous Oxide (14,0}
_Vonslyear (shorl cons) of Perflunreenrbons {PFCs)
N Tonsfyear (shast1ens) of Sutfr Huxafuoride {SF,)
. Tonsfueae (short fans) of Carben Dioxide viuivistunt of Hydroflowecarbons (HFCs)
. Tonslyrar (shorl tons) of Hazaxdoys Afr Pellutants {HAPs)

5 w w & 4
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h. VAl the proposed actlon gonciziw or umit meiliane {includlug, bu nof linited t, sewapo trozment plants, {edsdtie
{endfills, composting feclfities)?
i Yes:
4 Estinaly miethanc generaifon in tonsfyiar (mernc):

if. Describu uny mefhons capture, contrel or eliminution moastres inchntod In project design (o.g., eomiustion to generats heat er .
uleetricity, farig):

i Wil the proposed action result in the rofeasc of sl polutants fram apan-air pperafions ur processes, sitoh 2 LI¥ulINa
guarry or landfif) operations?

W Yes: Deserdbe operatlons und nieturs of caistlons (i, diesel exhoust, ok parentaesdus):

J. Willthe proposed 2olion result fn n sibslantal increave n traffic sbove prosend lovels o generate subsiniin} (Vs e
siew demand for lransporiatlon fucilivies or survicewy
If Yes:

£, When is the pexk teaffio expeeted {Cheal: all gt apply):  [Moning [ Evening Overhend
[ Randomly beiwesn nours of t

o .
1. For commerciat stivitlos vnly, prajected rumbie of semitafies ek tripafiday:

Hi Pecking spuces:  Existing Proposed Netinosease/dececuse
{n Doos (h proposest action fnelude nny shared use purking? OVYes e

v T the proposed sclion includes any modification of existing rozds, creation of new rowds ot chuigt: fu existing wogbss, deseric:

w. A oublighprivalo issportation serace(s) or faeilies available within % wile of the proposed si? CYe INe
v WHI the proposed zetion include aceess fo public ‘ransperiailon or accoamnodations for use of kybrid, viesiric Chtef Mo
or uther aliemative Maeled vehintes?

uifi, Wilk thu propased action Inghade plans for pedestziun or Sieyele assomnoations for connectlons 10 exising PIewINe
pedestrian or bisyole romes?

k. Will the proposud aczion (for cornneeial of inadsing) prajecls only} generare new of edditional demend KI¥eINe
for wneepy?

i Yous;
i, Bstimate annual electricily demand durng operaton of the propesed asion:; 000 vowrclay

if, Anticipated sourcessugpliers of clectieity for Uie projost {u.gr, omafie sombanTon: omdire rencwable, via gridfiocal wility, or
arherh

sii. Will the proyosed aetion require a new, or e upgride (o, an existing subsiation’ - Ye 3o
L. Rowrs ol operation, Answer all Femis wldch uaply,
t Curing Construction: if. Dusing Operntions;
+  Mondny - Fridny: 7 - 4 pi _ v Monday - Friday; 24 hours
*  Satuedny: 7am- Ipis v Sntucday: t
4 Sunday: - +  Sunday: y
v Holidays . + olidays:
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o, Wil the proposed aclion produce uoise thal wil] wroeed uxisting ambient coise lavels durii conginretion, . (3 Vesl THe
apezation, of Goth?

1¥ yes!

i Provide details iincluding sources, ime of éay end duration: S X
During cuns(mclinnt:;wisc Teve Em?ur o culgd umﬁ(é‘nt tevels, Durfuy eperction roise lavels s expeeied to be holow

agtbien] fevels, -
il Wi i | ura) bereie y Y i roant ORI
8 :‘;{-‘:iﬂﬂf‘iffﬂp“o°sﬁ' i“ﬂ'i?‘f."gﬁ‘:l’fﬁ? ﬁi‘ﬂ‘&‘&iﬁ%‘ﬁ: R I Re Ll SUIGLRAIEREA0Z monneed 2 200 EITTING

i,

n. Will the proposed action have outdqor liphing? EVesPiNa
If yes:
I. Describie sources), tuonrian(s), height of tixture(s), dirculinn/aim, and proxtiohy to nearest oecupied siructures:

it. Will proposed actlon remave extsitng navasl bacrioms tht ould actas 2 light banier o7 sercen? T HVesENG
Deseribu:
o, Doos the: proposed actlon bave fie gatentie tn trodice oslors for zeore than onc hots per day’t {3 YesfEiNo

If Ves, deserbe possible soupees, potentinl fequency and duration of cdor emissigns, and proxicdly 1o nenrest
sucupled sirecires:

—a

SN

1 Will the proposed aetion inctede any ik slorzge of petrolenm {combined capatity of over | 100 galtons) CiYesidne
or shemieat products (163 gullons In ahove gegund Starage oF o anount in andergronnd sluzape)?
iYes:
1. Product{s) t¢ be stored
i Wolyanc(s) __ per unlt tme e
ifi, Generlly desezibe proposed slorage facilifes:

(e, month, year)

4. Will the proposed elion (commeraial, mausmial o seeneatlonal projects only) use prsticides (Lo, Nerioides, L1 Yes (@140
inseeticides) during consiruction vr apzinljon?

if Yer
{. Desoribo propozed trestinuemis);

dt V1) the propesed oetion wste Ilowrured Frst Managentent Prastices? 0 Yes e

£ Wil the propused netion (conmmteretal v industrial projests oty involve or require e manogemens of disposal [} Vs ONe
of solid waste {excluding hnzerdous matorisls)?

HYes:
. Doscritio any solid waste{s) to be yeneraied duing coastrwtian ar opermion of the faeility:
¢ Cunstruedon; GU waug per_month (vniit of fime)
v Operalion: 5§ lons pey_MIDIRE {un: of dinc)

N P S . N » '
1, Duseeibe mty proposals for o-sile ainimization, recyzling or reuse of materials (o aveid disposal us solid waste:
! ?ﬁﬂ?ﬁ'ﬁﬁ'&‘e’fi’m—e,‘w W sy freensedsernmstalcontimsivrconviete o sopmted Lor rogyeline,
+  Operadon: ancavedoniie
cn[-.,-d bogrd, paner il plastiev o iR Tecycted-wit-Fown o Babyisnappraxed canse.
fif. Proposed disposal methads/ucilities fot soke wesio genvraled op-site;
e Coasiniction: . " Lerrtrate
Contaetor w frovileTolofftontminersfoonils vetho-waie

»  Operntion: L
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|

% Daus the prapoxed netion inchids vonstraction or modificarlon of 3 salid wasle wanages
IMYas:

other disyosnl aetivitios):

ren lngility

L. Typeof management or irsndlbag of waste proposed Jor the she (o8, reoyeling or transfer statfon, compasting, landfill, or

Ovafe |

i Nomu(s} of all heverdons wasles or consthiuents (o ko senerated, hrdled or managed at faility:

it Anticipeted mie of dispasalpracessing; -
. Ton/munth, if teansfer of othes ner-combistionhiermal treatmenl, or
. Tensfhanr, it combusfion ur thernal treatunt
#it, 1 landfill, wticipated wilo lifu: yoars
L Wil proposed aolion at the site ikvolvs o coromerinl feneration, ireatmenl, storage, or dispasa) of hazardoss [ ¥ esRiNe
woslu?
TYus

if, Geneally doseeibe processys or aetiviies invalving hazardous wasios or constituents:

iit. Speoity wiwount 1o e handled o goiecated _ tandimonth

fw. Desceibo eny propasats for nn-sita mindsization, reeyeliag of teuse of hzardous consiilvents:

e

w Wili any hnzeedous wasios be disposed ol an existing offsite hazardows waste freiliy?
I'Vos: provide name and losation of fucility: - -

O¥el e

{f No7 desoribe propased management of aly hazardous wistes whleh will not be seot %0 o bneardons wale fucifipg

15, Skte wod Setdug of Projosed Action

E1. Ll wses oo unil surronnding the project slie

i, Exigting land uses,
&, Clicok sl uses Uat oceur on, udjvining and nenr fio prajuct gite,

[ Porest [ Apricutture [ Aquatic

[ Utban Industriat Commercist [ Resicentisl {suburbaay ) Resal (ron-frm)

) Ot (specify):
i, JMmig of uses, oenerally describe: . |
’IIIJ'.ISH*I{N la nuflﬁ 1:?:“1\' cgﬁcﬂ:mnwcml 10 south and ¢nal,

“b. Land uses and coverlypes on the prajest site,

Land usoor Curent Acreage After Chongo
Covierdype Acrenze Bealuzt Completion LAcrus 3y
" Roads, buildingy, wad other paved or impervinus { 1,634 1,624
sterfraes
v Foresled i
v Meadows, prasslands or brushlunds ron-
aggicullamel, including abundoned nprisubirnl)
«  Agrivultueal
{includes aetive orchards, fsld, praumhguye 2le.)
v Surlace walor femuores
{inkes, ponds, sreams, rivers, eie.) } —]
s Wetands (Ireshwater or fidaf)
¢ Non-vegetatwd {bsre rock, canl or filf 2,145 teres 1} 2448
T 1
. U:h'.'r| Landseopng
Degoribe: Y 0 : 321 6521
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T lathe projeet site prsently e by members of the ety for public recreationt Civedine
L AT Yes: explaing

. Ase thore any facilities serving ciilieen, the oiderdy, peopte with disabilities (o, schoals, hospltals, Teensed  FYedl JNa
day earo centers, or proup homes) witkin 1500 feal of tlie projes: site?
H Yoy,

T ddundify Fagllices: .
I‘nnn%ggln!c - i’ul)“.cuh Univensity
Biddie Avadenn -
& Troes (ho projest sile consain an existing daya? CVelBne
I Yes:
{. Dimensions of the dam snd fmoundsuent;
o Dai hefght:

futl
o Dani length; fecl
& Svrface aren: actes

®  Volume impounded: :
il Damn's existing hazard clossification: . . i
iti. Providu dui-and summariae roslts oF Tas) inascation: .

gzllans OR acre-fect

T, Hns the projest site ever been usel as nwnfelyal, commereial ar fndustzial solic wase nnagument facility, [ YedkNe i
or dacg ilic prajes site adfofn prapedy which {s nyw, or wes at ane lime, uger as 0 soid waste management Faeilily?
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ASSIGNMENT AND ASSUMPTION AGREEMENT

TRIS ASSIGNMENT AND ASSUMPTION AGREEMENT (“Assignment”) is
made and entered into as of ﬂlefﬂ'_f"_"day of August, 2019, by and between BC FARM, LIC, a New
York limited lability company (“Assignor”), and FARMINGDALE HOSPITALITY
PARTNERS, LLC, a Delaware limited liability company (“Assignee”),

WITNESSETH:

WHEREAS, Assignor is a pastly to that certain Ground Lease Agreement between John
Joseph Gazza, as lessor, and Assignor, as lessee, dated September 15, 2018 (the “Ground Lease™)
regarding that certain real property tocated in Farmingdale, New York, and more patticularly
described in the Ground Lease, and

WHERFEAS, Assignor desires to transfer and assign to Assignee all of Assignor’s right,
title and interest in and to the Ground Leasc, and, subject to the termns and conditions hereof,
Assignee desires to assume Assignor's right, title, interest and obligations in the Ground Lease;

NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars
{$10.00} in hand paid to Assignor by Assignee, and other good and valnable consideration, the
receipt, adequacy and sufficiency of which are hereby acknowledged by Assignor and Assignee,
Assignor and Assignee hereby covenant aund agree as follows:

1. Assignor hereby unconditionally and absolutely assigns, transfers, sets over and
conveys to Assignee, without warranly or representation of any kind, express or implied, ail of
Assignor’s right, title and interest in, to the Ground Lease.

2. Assignee, by acceplance hereof, hereby assumes and agrees to perform all of
Assignor's duties and obligations under the Ground Lease avising from and after the date hergof.

3 This Assignmnent shall inure to the benefit of and be binding upon Assignor and
Assignee, their respective legal representalives, successors and assigns. This Assignment snay be
executed in counterparts, ench of which shall be deemed an original and all of such counterparts
together shall constitute one and the saine Assignment. The transmission by facsimile or e-mail
(portable document format attachment) of u copy of the signature page from this Assignment shall
conslitute execution and delivery of this Assignment by the transmitting party,

[THE NEXT PAGE IS THE SIGNATURE PAGE]
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IN WITNESS WHEREOTF, the duly authorized representatives of Assignor and Assignee
have caused this Assignment to be properly executed as of the day and year first above wriiten.

ASSIGNOR!
BC FARM, LLC
By: BDG Asset Management, Inc., its general manager

o Vi

Nadhe: Jonathan E. Cohen
Tifte: Vice President

ASSIGNEE:
FARMINGDALE HOSPITALITY PARTNERS, LLC
BC FARM, LLC, Co-Managing Membeyr

By: BDG Asset Management, Inc,, its general manager

Title: Managing Member
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FIRST AMENDMENT TO GROUND LEASE AGREEMENT

THIS FIRST AMENDMENT TO GROUND LEASE (this “Amendment”) is made as of
February 1, 2021 (the “Bffective Date”) by and between JOHN JOSEPH GAZZA, having an
address at 388 Broadhollow Road, Farmingdale, New York 11735 (the “Landlord”), and
FARMINGDALE HOSPITALITY PARTNERS, LLC, a Delaware limited lisbility company,
having an address at o/o Blumenfeld Development Group, Ltd., 300 Robbins Lane, Syosset, New
York 11791 (the “Tenant™),

WITNESSETH:

WHEREAS, Landlord and BC Farm, LLC (“BC Farm”) entered into that certain Ground
Leage Agteement dated as of September 15, 2018 (the “Lease™), pursuant to which Landlord
leased to BC Farm, and BC Farmn leased from Landlotd, certain premises located in Farmingdale,
New York, as more particularly described in the Lease (the “Premises™); and

WHEREAS, the Lease was assigned by BC Farm to Tenant by assignment and
assumption dated as of August 14, 2019,

WHEREAS, Landlord and Tenant desite to amend the Lease on the terins and conditions
hereinafter set forth,

NOW, THEREFORE, in consideration of ten ($10.00) doliars and other good and
valuable consideration, Landlord and Tenant hereby agree as follows:

1. The foregoing recitals ate true and correct and ave hereby incorporated by
reference herein.

2. Capitalized terms used but not defined herein shall have the meanings ascribed
thereto in the Lease,

3. Atticle 1 of the Lease is hereby amended by deleting the definition of the Land,
and replacing such definition as follows:

“ALL those certain lots or parcels of land situate, lying and being at Farmingdale,
Town of Babylon, County of Suffolk and State of New York, that are more
particularly set forth in the annexed Schedule “A”, including all rights and
appurtenances pertaining thereto, specifically excluding any buildings and
improvements that during the term of this Lease may at any time hereafter be
situated, constructed or erected on such parcels {collectively, the “Land")”

4 Article 2(C) of the Lease is hereby deleted in its entirety, and replaced with the

following:
“C,  If Tenant does not terminate this' Lease on or before the Pre-Construction
Period Expiration Date, then the “Construction Period” shall commence, The
Construction Period shall end on the eatlier of (i) the date Tenant obtains a
{Fimt Amendment 16 Grownd Lesse 02321634 DOCX 13} l
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cettificate of occupancy for the Proposed Development, or (i) December 31,
2021 (“Construction Period Expiration Date™).”

5. Atticle SA(ii) of the Lease i hereby deleted in its entirety, and replaced with the
following:

“(iif) Commencing s of January 1, 2020 and continuing until March 31, 2020,
Tenant shall pay to Landiord a monthly fixed ront in the amount of Seventeen
Thousand Five Hundred Dollars ($17,500.00); commencing as of Aptil 1, 2020
and continuing until December 31, 2020, Tenant shall not be required to pay
Landlord any monthly fixed rent, the fixed rent for such period being completed
abated; and, commencing as of January 1, 2021 and continuing until December
31, 2021, Tenant shall pay to Landlord a monthly fixed rent in the amount of Ten
Thousand Dollars ($10,000.00); (collectively, “Construction Period Rent”).

(iv)  Commencing on January 1, 2022, and thereafter throughout the Term of
this Lease, Tenant shall pay to Landlord a fixed rent as set forth on the “Schedule
of Rents” attached hereto, and made a patt hereof as Schedule “B* (together with
Pre-Construction Rent and Construction Petiod Rent, “Fixed Rent” or “fixed rent”
01. llrent”).”

6. Article 5F of the Lease is hereby deleted in ifs entirety, and replaced with the
following:

“F, Commencing with the first day of the of the twenty-sixth (26™) Lease Year of
the Lease, and each twenty-five (25) years thereafter (cach a “rent adjustment
date), the annual fixed rent shall be adjusted to an amount equal to eight (8%)
percent of the fair matket value of the Land, as if vacant and unimproved (the
“EMV™), as of such date. In determining said value the curtent use of the Land,
as of the applicable rent adjustment date, shall be taken into consideration, and if
Tenant changed the use of the Land to a higher and better use during the previons
twenty-five (25) year period, the FMV shall take into account such higher and
better use. Said FMV shall be based on separate appraisals prepared by MAI-
cortified appraisers for Landlord and Tenant, If the patties are unable to agree on
such BMV based on said appraisals, a third independent MAT-certified appraiser
selected by such appraisets for the Landlord and Tenant will determine the FMV
with the cost for said third appraisal being shared by the parties. The resulting
annual fixed rent shall be eight (8%) percent of said FMV and such rent shall
increase by ten (10%) percent every five (5) years thereafter until the next twenty-
five (25) year revaluation.”

1. Axticle 10 of the Lease is hereby amended by adding the following provisions at
the end of Article 10;

“15, Notwithstanding anything to the contrary in this Leass, leasehold mortgagee may:
(a) exercige its rights through an affiliate, assignee, designee, nominee, subsidiaty, or
other Petson, acting in its own name or in Ieaschold mortgagee’s name (and anyone
acting under this clause “(a)” shall automatically have the same protections, rights, and
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limitations of liability as leasehold mortgagee}, (b) refrain from curing any default; (c)
abandon such cure at any time; ot {d) withhold consent or approval for any. reason ot o
reason, except where this Lease states otherwise, Any such consent ot approval must be
written. To the extent any leaschold mottgagee's tights under this Lease apply after this
Lease terminates, they shall survive such termination,

16,  If leasehold mortgagee timely requests a now lease in conformity with this Lease,
then from the date this Lease terminates until the parties execute and deliver a new lease,
Landlord shall not: (a) operate the Premises in an unreasonable matmer; (b) terminate
sublease(s) except for the subtenant’s default; or (¢} lease any Premises except to new
Tenant. Wheti the partics sign a new Lease, Landlord shall transfer to new Tenant all
subleases (including any security deposits Landlord held), service contracts, Promises
operations, and credit to new Tenant niet income Landlord collected from the Premiscs
during the period described in the previous sentence. If leasehold morigagee timely
requests a new Lease it conformity with this Lease, then from the date this Lease
terminates until the partles execute and deliver a new Lease, Landlord shall not: (a)
operate the Premises in an unreasonable manner; (b) terminate sublease(s) except for the
subtenant’s default; or () lease any Premises except to new Tenant. When the patties
sign a new Lease, Landlord shall transfer to new Tenant all subleases (including any
gecurity deposits Landlord held), service contracts, Premises operations, and credit to
new Tenant net income Landiord collected from the Premises during the perlod desctibed
in {he previous sentence,

17.  Tonant hereby covenants and agrees that it shall not treat this Lease as terminated
by any election made under Section 365(h) of the Bankruptcy Code or undex any similar
law or right of any nature, and hereby irrevocably assigns to each leasehold mortgagee
any right fo acquiesce in any such termination. To the maximum extent allowed by legal
requircments, Tenant hereby assigns, fransfors and sets over to each leasehold mortgagee
all of Tenant’s claims and rights to the payment of demages arising from any rejection by
Landlord of this Lease under the Bankruptey Code. Tenant shall promptly execute and
deliver to each leasehold mortgagee any and all instruments reasonably tequired in
conneotion with any such proceeding after request therefor by any leaseliold mortgagee.
To the maximur extent allowed by legal requirements, except as set forth above, Tenant
shail not adjust, compromise, settle or enter into any agreement with respect to such
proceedings without the prior written consent of each leasehold morigagee, such consent
not to be unreasonably withheld, If there shall he filed by or against Tenant a petition
under the Bankruptey Code, and Tenant, as the tenant under this Lease, shail determine to
reject this Lease pursuant to Section 365(a) of the Bankruptcy Code, then Tenant shall
give each leasehold mortgagee not less than ten (10) Business Days’ prior notice of the
date on which Tenant shall apply to the banksuptey court for authority to reject such this
Lease to the maximum extent allowed by Legal Requirements. Each leasehold
mortgagee shall have the right, but not the obligation, to serve upon such Tenant within
such ten (10)-Business Day petiod a notice stating that (i) such leasehold mortgagee
demands that Tenant assume and assign the Lease to leasehold mortgagee pursyant to
Section 365 of the Bankcuptey Code and (ii) such leasehold mortgagee covenants to cure
or provide adequate assurance of prompt cure of all defaults and provide adequate
assutance of future performance under this Lease. If any leasehold moxtgagee serves
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upon any Tenant the notice described in the preceding sentence, Tenant shall not seek to
reject this Lease and shall comply with the demand provided for in clause (i) of the
preceding sentence within thirty (30) days after the notice shall have been given, subject
to the performance by leasehold mortgages of the covenant provided for in clause (i) of
the preceding sentence. To the maximum extent allowed by legal requirements, effective
upon the entry of an order for relief in respeot of Tenant under the Bankruptcy Code,
Tenant hereby assigns and transfers to each leasehold mortgagee a non-gxclusive right to
apply to the Bankruptoy Coutt under Section 365(d)(4) of the Bankruptoy Code for an
order extending the period during which this Lease may be rejected or assumed.
Notwithstanding anything to the contraty in this Lease, no foreclosure of a leasehold
mortgage, not any exercise of rights or remedies under any leasehold mortgage, shall be
deemed to violate thi$ Lease or require the comsent of Landlord, Any leaschold
mortgagee (or its assignee or designee), or any Person (other than Leaschold Mortgagee
(or an affiliate thercof)) acquiring the leasehold ostate pursuant to a foreclosure event
with respect to a leaschold mortgage may, upon acquiring the leasehold estate, sell and
assign the leaschold estafe, on such terms and conditions as if may determine and
thereafter be relieved of all obligations under this Lease accruing from and after the date
of such sale and assignment (provided that any such assignee or purchaser assumes any
such obligations), If this Lease is acquired by the leaschold mortgagee (or an affiliate
thereof), the initial trangfer by such entity shall not be subject to consent of Landlord.”

8. Article 11A of the Lease is hereby deleted in its entirety, and replaced with the
following:

“A, Itis hercby covenanfed and agreed by and beiween the parties hereto that
the Tenant may sell and convey or assign this Lease and/or a member of Tenant
may, without the consent of Landlord, sell and convey or assign a controlling
interest in the Tenant, in either case prior to Tenant’s completion of the
constiuction of the improvements shown on the final site plan approved by the
Town of Babylon for which Tenant has obtained a building permit during the
Consfruction Period, as ovidenced by the issuance of a final certificate of
oceupancy for all such improvements (“C of O Date”), provided that (i) the
transferee (and/or a principal or affiliate of transferee) has a net worth in excess of
Fifteon Million Dollars ($15,000,000,00) and the transferee (and/or such principal
or affiliate} executes and delivers to the Landlord a replacement consiruction
completion guaranty in the same form as the guaranty of the completion of the
construction of the improvements required to be executed and delivered by BDG
(hereinaftor defined) pursuant to section 20P of this Lease (“BDG
Guaranty™), and (ii) the transferee delivers to Landlord a completion bond and/or
a payment and performance bond, and in connection with any such assignment
and/or sale, BDG shall be released from its obligation to execute and deliver the
BDG Guaranty, ot if BDG has already executed and delivered the BDG Guaranty,
from any and all obligations and liability under the BDG Guaranty. Afier the C of
O Date, Tenant may, without the consent of Landloxd, assign this lease or sell or
convey said interests provided that Tenant shall remain liable for all of Tenant’s
obligations under this Lease.”
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9. Landlord and Tenant ench represents and warrants that it has not dealt, dicectly or
indirectly, with any broker or other person who may be entitled to claim a commission or leasing
fee in connection with this Amendment. Landlord and Tenant shall indemmnify and hold each
other harmless from any loss, liability, damage or cxpense (including, without limitation,
reasonable attorneys’ fees and costs) arising from any claim for a commission or leasing fee
arising out of this transaction made by any unidentified broker or other person with whom such
party has dealt.

10.  Each party hiereby represents and warrants to the other that, as of the date hereof,
(a) the Lease is in full force and effect and has not been modified except pursuant to this
Amendment; (b) to the best of the representing patty’s knowledge, there are no defaults existing
under the Lease; and {c) this Atendment has been duly authorized, executed and delivered by
the representing patty and constitutes the legal, valid and binding obligation of the teprosenting
party

1f.  Bxeept as modified by this Amendment, the Lease, and all covenants,
amendments, torms and conditions therein, shall remain in full force and effect and are hereby in
all respects ratified and confirmed, To the extent there is a conflict or inconsistency between the
terms of this Amendment and the terms of the Lease, this Amendment shall control.

12,  The covenants, amendments, terms and conditions contained in this Amendment
shall bind and inure to the benefit of the parties hereto and their respective successors and,
except as othetwise provided in the Lease as horeby amended, their respective assigns.

13,  This Amendment may not be changed or terminated orally but only by an
amendment in writing signed by the party against whom enforcement of eny waiver, change,
termination, modification or discharge is sought.

14.  Each party represents that the parly execuling this Amendment on its behalf has
the authority to execute and deliver this Amendment on behalf of such party.

15.  This Agreement may be executed in multiple counterparts, each of which shall be
deemed to be an original but all of which together will constitute one and the same instrament.
Signatures hereto fransmitted via email, facsimile or other electronic means shall be deemed to
be original signatures.

[SIGNATURE PAGE FOLLOWS}

{First Amandmest to Ground Leste / 02321634.D0CK / 3) 5

¥

-




IN WITNESS WHEREOF, Landlord and Tenant have executed and delivered .
this Amendment as of the date first above written. L

LANDLORD: TENANT:

FARMINGDALE HOSPITALI'I‘Y
%/ B mmwm%zw\* xnf ths Geurﬂ«%w

JOHW;XB GAZZA Namc Hnadhen £, Coheis
Titte: Vice Yaident
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GROUND LEASE AGREEMENT

THIS GROUND LEASE AGREEMENT (this “Lease” or “lease”) made as of-September
15, 2018, between JOHN JOSEPH GAZZA, having an address at 388 Broadhollow Road,
Fammingdale, NY 11735 (hereinafier referred to as “Landlord” or “Lessor”), and BC FARM,
LLC, a New York limited liability company, having dn office at c¢/fo Blumenfeld Development
Group, Ltd., 300 Robbins Lane, Syosset, New York 11791 (hereinafter referred to as “Tenant” or

“Lessee”).
WITNESSETH:

WHEREAS, Landlord owns and desires to lease the demised land as hereinafter defined to
the Tenant and Tenant desires to lease the demised land from the Landlord on the terms and
subject fo the conditions hereinafier set forth;

NOW, THEREFQRE, in consideration of the foregoing of the rents to be paid and all of the
covenants herein confained, the parties hereto agree as follows:

ARTICLE 1
DEMISED PREMISES AND CONDITIONS OF TITLE

The Landlord for and in consideration of the rents, covenants and agreements hereinafter
reserved, mentioned and contained on the part of the Tenant, its successors and assigns, to be paid,
kept and performed, has leased, rented, let and demised and by these presents does hereby lease,
rent, let and demise unto the Tenant, and the Tenant does hereby take and hire, and upon and
subject to the conditions hereinafter expressed, the following:

ALL those certain lots or parcels of land situate, lying and being at
Farmingdale, Town of Babylon, County of Suffolk and State of
New York, that are more particularly set forth in the annexed
Schedule “A”, including all rights and appurienances pertaining
thereto (collectively, the “Land™);

In “AS IS condition as set forth in survey of H2M/John Schusr PLS dated
9/13/13, the Fidelity National Title Insurance Company Title Report No.
F-13-7404-92426-SUFF dated 10/2/13 and the Phase I Environmental Report from Apex
Companies, LI.C dated September 20, 2013, copies of which have been furnished to
Tenant and are collectively referred to the “Due Diligence Assistance Package”,

subject only, however, to the following:

A any state of facts a current survey of the Land might reveal,
provided the same does not prevent, restrict or impede the improvement on the demised
premises with a facility consistent with the Permitted Use (hereinafter defined), with
attendant improvements and customary parking and accessory structures (the “Tenant’s
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Proposed Development”);

B. zoning regulations and ordinances of the Town of Babylon except as
hereinafter provided in Articles 2 and 4.

C. the condition of the demised premises as the same may be on the Effective
Date of this Lease;

D. gas, clectricity and telephone easements, if any, of record on the Effective
Date, affecting said demised premises, provided that if any such easement adversely interferes
with, restricts or prohibits the erection of Tenant’s proposed structure this Lease shall be subject to
the obtaining of utility company’s consent to the relocation of its lines or other facilities at
Tenant’s cost.  Tenant shall diligently pursue the obtaining of such consent.

E the term “demised premises”, “demised land” or “premises” as hereinafter
used in this lease shall be deemed to include the Land, together with (i) the improvements now
situated on the Land and all improvements that Tenant may hereafier erect thereon, (ii) all rights,

privileges and casements now or hereafier pertaining to the Land, and (iii) all air rights and
development rights now periaining to or hereafter transferred to the Land.

F. Tenant being able to obtain leasehold title insurance from a New York
licensed title company, without any exception, except as stated herein, and as are nomally set
forth as stated provisions of the New York standard title insurance policy; and

G. existing improvements at the premises.

H. A cross easement agreement reasonably acceptable to Tenant, Landlord,
Joseph Frederick Gazza and The Koehler Family Limited Parinership and/or
Tenant’s affiliate, BDG Farmingdale, LLC shall be entered into among such
parties, providing access to and from Broadhollow Road (NYS Rt 110), on and to
and from the demised premises and the premises demised to Tenant’s affiliate by
said Joseph Frederick Gazza and The Koehler Family Limited Partnership.

Tenant may in its sole discretion, waive in writing any defects of title which
Landlord is unable to cure, in which event the lease shall not cease and terminate.

Notwithstanding the foregoing, Landlord agrees to deliver the premises to Tenant vacant
and free and clear of any and all leasehold fenants and other occupants, including, without
limitation, all tenants and other occupants currently occupying and/or conducting business on all
or any part of the premises, whether under lease or otherwise, on or before the commencement of
the Pre-Construction Period (hereinafter defined) (“Delivery Date”), 1f Landlord does not deliver
such vacant possession of the premises fo Tenant on or before the Delivery Date, then
commencing on the Commencement Date, Tenant shall receive a day for day. abatement of fixed
rent for each day that the premises was not timely delivered to Tenant, from the commencement of
the Construction Period until the actual date on which the Delivery Date occurred.
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ARTICLE 2
TERM OF LEASE

A. Effective Date of Lease. The Effective Date of this lease (the “Effective Date”)
shall be as of September 15, 2018. The parties acknowledge that Tenant has completed its due
diligence, The “Pre-Construction Period” shall commence as of September 15, 2018,

B. The Pre-Construction Period shall continue until the earlier of (i) June 15, 2019,
or (ii) the later of (x) the date of issuance of a building permit by the applicable municipal authority
for the commencement of Tenant’s construction of the improvements to be constructed on the
premises (“Building Permit”) and (y) the date on which the Town of Babylon IDA agrees in
writing to grant benefits to Tenant which are reasonably acceptable to Tenant in connection with
the Proposed Development including, without limitation, (1) a PILOT, (2) sales tax exemptions,
and (3) morigage tax exemptions (collectively, “IDA Benefits™) (such earlier date shall be referred
to herein as the “Pre-Construction Period Expiration Date™). Tenant may, in its sole and absolute
discretion, terminate this Lease by notice to Landlord if at any time prior to or after the
Pre-Construction Period Expiration Date, Tenant shall determine in its sole and absolute discretion
that Tenant has not obtained, or is not likely to obtain, the Building Permit and/or the IDA
Benefits; provided that in order to so terminate this Lease, Tenant must provide written notice of
termination to Landlord on or before the Construction Period Expiration Date (hereinafter
defined). Upon the termination of this Lease as provided herein, Tenant shall remain responsible
for and Landlord shall retain any Pre-Construction Rent and Construction Period Rent due to
Landlord prior to the date of termination of this Lease, and Landlord and Tenant shall be released
from all further liability to the other except for any provisions of this Lease which are expressly
provided to survive the termination of this Lease.

C. If Tenant does not terminate this Lease on or before the Pre-Construction Period
Expiration Date, then the “Construction Period” shall commence. The Construction Period shall
continue for not moge than six and one-half (6.5) months and shall end on the earlier of (i) the last
day of the month which is six and one-half (6.5) months after the month in which the
Pre-Construction Period Expiration Date occurted, (ji) the date Tenant obtains a certificate of
occupancy for the Proposed Development, or (iif) December 31, 2019 (“Construction Period

Expiration Date™).

D. The term of this Lease (the “Term”) shall commence on the first day of the month
immediately following the Construction Period Expitation Date (the “Commencement Date”) and
shall be for a period of ninety-nine (99) years and nine (9) months, unless the Term shall sooner
terminate pursuant to any of the conditional limitations or other express provisions of this Lease.

E. From and after the Effective Date and throughout the Term, Landlord shall not
enter into any leases, covenants, easements or agreements affecting the premises or any part
thereof, except as may be otherwise expressly permitted by the terms of this Lease or as may be
consented to by Tenant in writing, which consent Tenant may withhold in its sole discretions,

ARTICLE 3

{Grouad Lease (John Joscph Gazza) F01571091.DOCX /9) 3




USE

‘The Tenant covenants and agrees that the premises may be used for any lawful use
permitted by applicable zoning (including any use permitted by any change in zoning or zoning
variance obtained by Tenant) (the “Permitied Use”), provided that if such use is other than retail
(including, without limitation, the sale of goods and merchandise, including food and beverages,
and any services to an end customer), restaurant, entertainment, hotel, office, industrial or
residential, or uses incidental, ancillary or related to any of the foregoing uses, or any combination
thereof, Landlord’s consent shall be required, which consent shall not be unreasonably withheld,
conditioned or delayed. Landlord further consents to the erection of Tenant’s site development
signage upon full execution of this Lease; provided howevet, from the period between the
Effective Date and the Pre-Construction Period Expitation Date, Landlord may maintain at its cost
and expense the existing signage for the golf driving range, and shall promptly remove such
signage upon Tenant’s request following the Pre-Construction Period Expiration Date.

ARTICLE 4
MUNICIPAL APPROVALS

A, Promptly after the Effective Date, Tenant, at its own cost and expense, shall apply
to the Town Board of the Town of Babylon and any other appropriate municipal agencies for all
approvals and permits for the Proposed Development. Tenant shall duly and diligently prosecute
such application for said rezoning and any related variances or other approvals to the extent
required by applicable laws. Upon the request of the Tenant, the Landlord shall participate in or
otherwise cooperate with respect to such applications and the prosecution thereof, to the extent
reasonably requested by Tenant, provided that the same shall be without out-of-pocket cost,

expense or liability to Landlord,

B. Such approvals may include, without limitation, the IDA Benefits, zoning from the
Town Board of the Town of Babylon site plan approval from the Town Planning Board, any
necessary and related variances from the Town Zoning Board of Appeals, an unconditional
negative SEQRA declaration or a statement of favorable findings, NYS Department of
Transportation approval of curb cuts, Suffolk County Department of Health Service permits for
waste disposal systems, Suffolk County Planning Commission approval of site plans, building and
special use permits and SPEDES permits to develop, construct and utilize the subject premises for
the uses as indicated on the preliminary site plan annexed hereto and made a part hereof as

Schedule B,
ARTICLE §

RENT

A, The following shall be payable as fixed rent, subject to and in accordance with the
terms and provisions hereinafter set forth in this lease:
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(Y Commencing as of September 15, 2018, Tenant shall pay to Landlord a
monthly fixed rent in the amount of Five Thousand Dollars ($5,000.00) (“Pre-Construction
Rent™).

(i)  Commencing on June 15, 2019, and continuing until December 31, 2019,
Tenant shail pay t¢ Landlord a monthly fixed rent in the amount of Ten Thousand Dollars
($10,000.00) (“Construction Period Rent”). The Construction Period Rent for the period
December 16, 2019 until December 31, 2019 shall be prorated,

(iiiy Commencing on January 1, 2020, and thereafter throughout the Term of
this Lease, Tenant shall pay to Landlord a fixed rent as set forth on the “Schedule of Rents”
attached hereto, and made a part hereof as Schedule “B” (together with Pre-Construction Rent and
Construction Period Rent, “Fixed Rent” or “fixed rent” or “rent™),

B. All rent shall be absolutely net to Landlord, so that this lease shall, except as
hereinafter provided to the contrary, yield net to Landlord the rent fo be paid in each year during
the Term of this lease. Accordingly, all costs, expenses and obligations of every kind or nature
whatsoever relating to the demised premises or any improvements thereon which' may arise or
become due during the Term of this Lease shall be paid by the Tenant, and the Landlord shall be
indemnified and saved harmless by the Tenant from and against same. Nothing herein contained
shall be deemed to require the Tenant to pay or discharge (i) any interest, principal, cost, charge,
penalty or any other sum of money due or to become due under any mortgage or security
agreement which encumbets the fee title to the demised premises or Landlord’s interest under this
Lease; (ii) any sums which become due and payable with respect to any other lien or charge which
arises as the result of any act, omission, breach or default by Landlord of any law, ordinance, rule
or regulation, the performance of which is not expressly assumed by Tenant hereunder; (iii) any
other lien, fine, charge, damage, expense, claim or cost which arises as the result of any
negligence, act, omission, breach or default by Landlord unless, and fhen only to the extent that,
the same directly arise out of, or is atiributable to, a breach of a term, covenant or condition
contained in this Lease on the Tenant’s part to be kept or performed, which Tenant has failed to

keep or perform within the applicable grace periods.

D. Al fixed rent shall be payable by Tenant in equal monthly instailments as set forth
in Section 5A above, and on the first day of each and every calendar month beginning after the end
of the Construction Period of this lease, in lawful money of the United States.

E. Tenant acknowledges that late payment by it to the Landlord of fixed rent wili
cause Landlord to incur costs not contemplated by this lease, the exact amount of which will be
extremnely difficult to ascertain. Accordingly, if any installment of fixed rent is unpaid after ten
(10) days from the date same was due, Tenant shall pay fo Landlord a late charge equal to two
percent (2%) of such overdue amount. The parties agree that such late charge represents a fair
and reasonable estimate of the cost Landlord will incur by reason of late payment by Tenant.
Acceptance of such late charge by Landlord shall in no event constitute a waiver of Tenant’s
default with respect to such overdue amount nor prevent Landlord from exercising any of their
other rights, Notwithstanding the foregoing, for the first two (2) times in any year that Tenant has
failed to pay any such installment of fixed rent, such late charge provided above shall not apply
unless Tenant has failed to make such payments within three (3) business days of receipt of
Landlord’s written notice of such delinquency. Landlord shall not be required to give Tenant
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such notice more than twice in any year prior to assessing such late charge. Nothing contained in
this Article 5 is intended in any way to reduce or extend the grace periods or notice periods, if any,

provided for elsewhere in this Lease.

F. Commencing with the first day of the of the twenty-sixth (26™) Lease Year of the
Lesase, and each twenty-five (25) years thereafter (each a “rent adjustment date), the annual fixed
rent shall be adjusted to an amount equal to eight (8%) percent of the fair market value of the
premises, if vacant and unimproved, (the “FMV™), as of such date. In determining said value the
curtent use of the demised premises, as of (he applicable rent adjustment date, shall be taken into
consideration, and if Tenant changed the use of the demised premises to a higher and better use
during the previous twenty-five (25) year period, the FMV shall take into account such higher and
better use. Said FMV shall be based on separate appraisals prepared by MAI- certified appraisers
for Landlord and Tenant. If the parties are unable to agree on such FMV based on said appraisals,
a third independent MAl-certified appraiser selected by such appraisers for the Landlord and
Tenant will determine the FMV with the cost for said third appraisal being shared by the parties.
The resulting annual fixed rent shafl be eight (8%) percent of said FMV and such rent shall
increase by ten (10%) percent every five (5) years thercafter until the next twenty-five (25) year

revaluation.

ARTICLE 6
TAXES

A Beginning on September 15, 2018, Tenant shall pay and discharge punctually, as
additional rent, directly to the taxing authority (or to the leasehold mortgagee (if applicable) if the
leaschold mortgagee requires) as and when the same shall become due and payable all taxes,
special and general assessments, water rents, rates and charges, sewer, rents and other
governmental impositions and charges of every kind and nature whatsoever, extraordinary as well
as ordinary (hereinafter referred to as “taxes™), and each and every instaliment thereof which shall
or may after the Construction Period of this lease be charged, levied, laid, assessed, imposed,
become due and payable or liens upon or with respect to the building, appurtenances or equipment
owned by Tenant thereof or therein or any part thereof, together with all inferest and penalties
thereon, under or by virtue of all present or future laws, ordinances, requirements, orders,
“directives, rules or regulations of the federal, state, county, town and city governments and of all
other governmental authorities whatsoever (all of which shall also be included in the term “taxes”
as heretofore defined) and will hold Landlord harmless from and against Hability for any and all
sewer rents, refuse removal and chasrges for water, steam, heat, gas, hot water, electricity, light and
power and other service or services, fumished to the building or the occupants thereof during the
Term of this Lease (hereinafier referred to as “utility expenses™). Notwithstanding anything to
the contrary contained herein, Tenant shall not be obligated or required hereunder to pay any
franchise, corporate, estate, inheritance, succession, capital levy or capital stock tax of Landlord,
or any income, profit or revenue tax upon the income or receipts of Landlord, or any tax imposed
solely because of the nature of the business entity of Landlord, or any occupancy or other tax,
agsessment, charge or levy upon the fixed rent or any additional rent required to be paid by Tenant,
all of which Landlord shall promptly pay when due. The parties agree that Tenant shall reimburse
Landlord for taxes paid for the period from September 15, 2018-November 30, 2018 in the sum of
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$7,976.50 within three (3) business days after the mutual execution and delivery of this Lease.

B. To the extent that the same may be permitted by law, Tenant shall have the right to
apply for the conversion of any assessment for local improvements to be payable in annual
installments and, upon such conversion, Tenant shall pay and discharge punctually such
installments as they shall become due and payable during the Term of this lease. Landlord agrees
to permit the application for the foregoing conversion to be filed in Landlord’s name, if necessary,
and shall execute any and all documents requested by Tenant to accomplish the foregoing result.

C. Tenant shall be deemed to have complied with the covenants of Section A of this
Article, if payment of sich taxes shall have been made within any period allowed by law or by the
govémmental authority imposing the same which payment is permitted without penalty of interest
and Tenant shall exhibit to Landlord reasonably satisfactory evidence of such payment within
thirty (30) days after the expiration of said grace  period for any such installment,
Notwithstanding the foregoing, after a default beyond the applicable notice and cure petiod in the
payment of fixed annual rent or taxes, Landlord may require Tenant to pay a monthly escrow for
taxes-in lieu of direct payment by Tenant for the following twelve (12) month period.

D. The certificate, advice or bill of the appropriate official, designated by law to make
or issue the same or to receive payment of any taxes or nonpayment thereof shall be prima facie
evidence that such taxes are due and unpaid at the time of the making or issuance of such

certificate, advice or hill,

E. All such taxes, including assessments which have been converted into installments
as hereinabove set forth, which shall become payable during the tax year in which the Construction
Period commences and the Term terminates, shall be apportioned pro rata between Landlord and
Tenant in accordance with the respective portions of such year during which such term shall be in

effect.

F. Tenant shall have the right to contest or review all such taxes by legal proceedings
or in such other manney as it may deem suitable (which, if instituted, Tenant shali conduct
promptly at its own cost and expense and free of all expense to Landlord). Landlord will
cooperafe with Tenant and execute any documents or pleadings reasonably required and
appropriate for such purposes, provided that the same shall be without cost, Hability or expense to
Landlord. Notwithstanding the foregoing, Tenant shall, to the extent required by law, pay all
such contested taxes in the manner and on the dates provided for in this Article 6 unless such
payment would éperate as a bar to such contest or materially interfere with the prosecution thereof;
and in suchi case, Tenant may defer such payment upon condition that such deferral is permitted by
law without imminent danger. of forfeiture of the premises. For the purposes of this paragraph
and those sections of this agreement to which this paragraph refers, the term Tenant shall also
mean a designee of the Tenant which is legally permitted to commence the proceedings referred to

herein.

G. The legal proceedings referred to in Section F shall include appropriate certiorari
proceedings and appeals from orders therein and appeals from any judgment, decrees or others.
In the event of any reduction, cancellation or discharge, Tenant shall pay the amount finally levied
or assessed against the building or adjudicated to be due and payable on any such contested taxes.
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H. Landlord covenants ahd agrees that if there shall be any refunds or rebates on
account of the taxes paid by Tenant under the provisions of this lease, such refund or rebate shali
belong to Tenant, subject to such rights thereto as may be asserted by the subtenants of Tenant.
Any refunds received by Landlord shall be deemed trust funds and as such are to be received by
Landlord intrust and paid to Tenant forthwith., Landlord will, upon the request of Tenant, sign
any receipts which may be necessary to secure the payment of any such refund or rebate and will
promptly pay over to Tenant such refund or rebate as received by Landlord. Landlord further
covenants and agrees on request of Tenant at any time and from time fo {ime, but without cost to
Landlord, to make application in their own name (if legally required) or to join in Tenant’s
application (if legally required) for separate tax assessment for such portions of the premises as
Tenant shall at any time and from time to time designate,

L. Nothing herein contained shall preclude Tenant from applying for a tax exemption
under Section 485(b) of the Real Property Tax Law, and Landlord at no cost or expense to them
will cooperate with Tenant in the processing of such application, including sighing any necessary
instruments in connection therewith.

ARTICLE 7
INSURANCE, INDEMNIFICATION, CASUALTY

A, Tenant shall procure, or shall cause its contractors to procure, effective as of the
commencement of the Construction Period, a policy of commercial general lability insurance,
with limits of liability in the amount of at least Three Million Dollars ($3,000,000.00) for personal
injuries to any number of persons in respect of any one accident or ogcurience and property
damage in respect of such accident or occurrence, which policy shall name the Landlord as an
additional insured, and which policy may be covered by any combination of primary and excess or
umbrella coverage. Personal injury shall include but not be limited to bodily injury and such
other items and matters which are included within the definition of personal injury set forth in the
standard endorsement of the Insurance Services Office of New York or its suceessor enity or any
other entity which succeeds to its functions and activities. Said policy shall have annexed thereto
a “broad form” endorsement which will include contractual liability. It is further understood that
Landlord reserves the right to review said limits of liability from time to time and to treasonably
request increases in same if Landlord reasonably deems that said limits are inadequate to protect
Tenant and Landlord; provided however, that Landlord shall not reasonably request increases in

Tenant’s insurance more than once every five (5) years.

B. Tenant, at its own expense, will oblain and provide, or cause its contractors to
obtain and provide, “All Risk” insurance on the building(s) which will insure against loss ot
damage to the building resulting from fire and such risks as are customarily included in extended
covérage endorsements attached to fire insurance policies covering similar property in the County
of Suffolk, State of New York, in amounts sufficient to avoid the effect of coinsurance but in no
event Jess than one hundred percent (100%) of full insurable value (full insurable value as used in
this Section 7.B shall consist of actual replacement value exclusive of footings, foundations,
excavations, underground pipes, underground flues and underground drains, less actual physical
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depreciation) of the premises as determined from time to time by the insurer or insurers or by an
expert reasonably approved by both Tenant and Landlord, but no more frequently than once in
every five (5) years. The insurer’s determination of full insurable value shall be binding and
conclusive upon the parties provided that such insurer issues an agreed value endorsement to the
insurance policy., While any buildings are being constructed, the insurance to be maintained by
Tenant under this Section 7B shall be maintained under a “builder’s risk” policy of insurance, with
extended coverage endorsement as aforesaid. Such policy shall be issued by an insurance
company licensed and authorized to write such insurance in the State of New York.

C. Tenant shall procure and maintain, or cause its contractors to procure and maintain,
during the Term of this lease an “umbrella” liability policy in limits of not less than Five Million
Dollars ($5,000,000.00) naming Landlord as an additional insured with endorsement designating
the demised premises,

D. Certificates of the issuance of insurance policies under Sections A and C shall be
delivered to Landlord on the Commencement Date or soconer as elsewhere herein provided,
Certificates of the issuance of insurance policies under Section B shall be delivered to Landlord at
or prior fo commencement of construction. All such certificates shall, if available, contain an
agreement by the insarance companies issuing the policies that the policies will not be canceled
without thirty (30) days’ prior written notice to the Landlord, At least four (4) weeks prior to the
expiration of the origina] policy or any renewal thereof, a new certificate of the renewal of such
insurance containing, if available, an agreement by the insurance company that the insurance will
not be canceled without thirty (30} days® prior written notice to Landlord shall be delivered to
Landlord. Any of the insurance coverages required under this Article 7 may be included within a
so-called “blanket policy” covering any properties owned or leased by Tenant or one or more
affiliates and such blanket policy may have a single limit for the fire and extended coverage
casualties, provided such single limit is not less than that required for the Demised Premises under
Section 7B above,

E Prior to the commencement of any demolition or construction work by or on behalf
of Tenant, its agents, contractors or subcontractors, Tenant at its own expense will obtain, or cause

its contractors to obtain, and provide as follows:

a. A liability insurance policy for such demolition or construction
(Owners® Protective Insurance) naming Landlord as insureds against loss by reason of its
contingent liability for injuries to persons and property damage arising out of such operations, with
limits of liability in the amount of Five Million Dollars ($5,000,000.00) per occurrence for bodily
injuries and One Million Dollars (£1,000,000,00) per oceurrence for damage to property. Such
Owner’s Protection Liability Insurance shall be issued by an insurance company or companies

licensed and authorized to do business in the State of New York and, to the extent available, shall |

contain an agreement that the policy will not be canceled without thirty (30) days' prior notice to
the Landlord. Such coverage amounts shall be adjusted every five (5) years to reflect the change
in the cost of living as determined by the U.S, Dept. of Labor, Bureau of Labor Statistics, or any
successor governmental agency; and

b. To the extent required by applicable laws, Tenant shall maintain in

{Ground Leaso (John Joseph Gazza) F 01571097.D0OCX £9) 9



|

full force and effect at its expense Workman’s Compensation Insirance and Disability Insurance
for all of its employees and likewise require its contractors and subcontractors to provide same.

F. Tenant agrees that in the event of damage or destruction 1o any building erected by
Tenant upon the demised land by reason of fire, lightning or other damage or casualty, similar or
dissimilar, which is insured under a Standard New York First policy for properly damage with
extended coverage, as specified in the New York Insurance Law, the Tenant will promptly after
the obtaining of insurance proceeds or as necessary to seal off the building for security purposes, at
its own cost and expense restore, repair, replace or rebuild the building as to the condition, quality
and class in which the building existed immediately prior to such damage or déstruction, modified
or altered to the extent of such changes, modifications, alterations or additions as Tenant shall
reasonably desm appropriate in connection with such repair and restoration, or, in the alternative,
construct such improvements on the premises in the condition how Tenant deems reasonably
appropriate in order to fit with a different concept that Tenant shall implement on the premises,
Following the commencement of such restoration, repair or replacement, Tenant will prosecute the
completion of the same with reasonable diligence, taking into account availability of materials,
labor and other site conditions and conditions of the work.

G. Tenant agrees to keep in full force and effect for the benefit of Landlord rental
value insurance equal to one (1) year’s rental. To the extent that Landlord shall receive proceeds
of rent insurance, if any, or rental value insurance, if any, representing compensation for loss of
rental during the period from the date of casualty until Tenant’s completion of the restoration,
tepair or reconstruction of the building or portions thereof so damaged or destroyed, the fixed rent
and additional rent payable hereunder by Tenant for such period shall be fully abated. Except as
expressly set forth herein with respect to the value of rent insurance or rental value insurance,
Tenant’s obligation to pay the fixed rent and additional rent provided for hereunder and to perform
all other covenants and agreements contained herein on the part of Tenant to be performed, shall
not be affected by reason of such damage or destruction or by reason of the fact that thebuilding or
portions thereof shall have been rendered unusable or untenantable as a result of such damage and
destruction. To the extent that the provisions of Section 227 of the Real Property Law are
inconsistent herewith, Tenant waives the protective aspects of such provisions or of any similar
statute or enactment now or hercafier relating to the subject matter thereof.

H. Tenant and Landlord hereby release each other from any and all liability or
responsibility to it or its insurers by way of subrogation or otherwise, for any loss or damage
caused by or arising from any occurrence, casuaity or event covered by policies of insurance
(including endorsemenis) required to be maintained pursuant to this Lease but only to the extent of
the actual recovery of proceeds under such policies.

L Notwithstanding the requirements of any other provision of this Lease, Tenant shall
have the right, at its sole election, to self<insure with respect to some or all of the insurance
required to be carried by Tenant pursuant to the terms of this Lease, as long as Tenant {or any
subtenant) shall have a net worth determined under generally accepted accounting principles, of at
least Seventy-Five Million Dollars ($75,000,000.00), increased on an annual basis to reflect
increases in the Consumer Price Index for All Urban Consumers (CPI-U) - U.S, City Average, All
Items (1982-84 = 100), published by the Bureau of Labor Statistics of the .S, Department of
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Labor (or if that is discontinued, a reasonable substitute selected by Landlord on notice to Tenant)
from the Commencement Date (the “Price Index”). To demonstrate that Tenant (or any
subtenant) meets such test, Tenant (or such subtenant) shall submit the following to Landlord prior
to commencement of self-insurance;

(1} A letter signed by an authorized representative of Tenant (or any such
subtenant) stating that the above criteria is met; and

(2}  Ifthe stock of Tenant (or any such subtenant) is not publicly {raded, a copy
or the most recent annual financial statement of Tenant (or any such subtenant) prepared by an
independent certified public accountant in accordance with generally accepted accounting

principles.

In the event Tenant (or such subtenant) shall so self-insure, Tenant’s self-insurance
obligations hereunder shall be determined as if Tenant were the insurer under an insurance policy
of the type described in this Article 7. If Tenant elects to self-insure and an event or claim occurs
for which a defense and/or coverage would have been available from an insurance company,
Tenant (or any such subtenant) shall undertake the defense of such claim, at Tenant’s {or such
subtenant’s) sole cost and expense, and use Tenant’s (or such subtenant’s) own funds to pay any
claim or otherwise provide the funds which would have been available from insurance proceeds

but for such election by Tenant to self-insure.

J. Tenant will protect, indemnify and save Landlord hannless from and against all
liabilities, obligations, damages, penalties, claims,.causes of action, costs, charges and expenses,
including reasonable attorneys’ fees and expenses, which may be imposed upon or incuired by or
asserted against Landlord by reason of (1) any occurrence, injury or damage fo any person or
property occurring in or on the premises; (2) failure on the part of Tenant to perform or comply
with obligations to such third parties which Tenant is obligated to perform under this lease; and (3)
any claim for the performance of labor or the furnishing of materials or other property in respect of
the premises or any part thereof furnished and/or installed at Tenant’s expense, except for (i) any
claims or actions resulting from the negligence or willful acts of Landlord and/or Landlord’s
officers, agents, servants, employees and/or contractors oceurring at any time, which shall be
deemed to specifically include those resulting from the active or statutory negligence of
Landlord, its agents, servants or employees, and (ii) any breach or default on the part of Landiord
in the performance of any of Landlord’s covenants or obligations under this Lease. In case any
action or proceeding is brought against Landlord by reason of any such occurrence, Tenant, upon
Landlord’s request or at-its own election made by notice to Landlord, will at its expense resist and
defend such action or proceedings or cause same to be resisted and defended, either by counsel
designated by Tenant or, where such occurrence is covered by liability insurance, by counsel

designated by the insurer,

K. As a condition to the indemnification obligations of Tenant hereunder, if any third
party shall make a claim or commence an action, the defermination of which might reasonably be
expected to require indemnification under this Lease, Landlord shall give prompt written notice
thereof to Tenant and, provided that Tenant notifies Landlord promptly afler receipt of such notice,
Tenant shall be entitled to take over and assume control of the defense of such claim or action, at
its own expense, with the reasonable cooperation of Landlord; provided, that Landiord shall have
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the right to select separate counsel reasonably acceptable to Tenant (“Indemnitee’s Counsel”} to
participate in the defense of such action on beghalf of Landlord, at Landlord’s expense, such
participation to be limited to a review of all comespondences, proceedings and pleadings in
connection with such actions or advice, attendance at any settlement negotiations, any general
advice and counsel to Landlord and the counsel selected by Tenant (“Indemnifying Counsel™); it
being agreed that the Indemnifying Counsel shall be considered the lead counsel in the defense of
any such claims or actions and Tenant shall not be required to reimburse Landlord for the expense
of Indemnitee’s Counsel for services which constitute a duplication of effort with services being

performed by Indemnifying Counsel.

L. i. If there is any material damage to or destruction of the demised premises or
any part thereof, Tenant shall promptly give written notice thereof to the Landlord generally
describing the nature and extent of such damage or destruction,

il If there is any damage to or destruction of the demised premises or any part
thereof, whether or not covered by insurance, Tenant shall have no obligation to restore the
premises and all insurance proceeds shall belong solely to Tenant, provided Tenant shall either (a)
demolish what remains of any building on the premises, including foundation, fill and compact to
grade, remove all debris and leave premises in a neat and orderly condition, either paved or
landscaped, and in compliance with the provisions of this Lease and all Jaws, or (b) comimence and
complete, subject to unavoidable delays, any improvements Tenant chooses to construct on the
premises at Tenant’s election, provided that Tehant complies with the provisions of this Lease.
Pending the completion of such work, Tenant shall perform ail temporary work and take all such
actions as may be reasonably necessary or desirable to protect and preserve the demised premises.

iii.  Allinsurance proceeds shall be paid to Tenant on account of any damage to
or destruction of the demised premises or any part thereof, unless Tenant is in monetary default
under the leaschold mortgage, if any, or under this lease beyond the applicable notice and cure
period or there has been filed against the Premises a mechanics® or similar lien for labor or
materials theretofore supplied in connection with any restoration by Tenant, If Tenant is in
monetary default under the leasehold mortgage ot this lease beyond the applicable notice and cure
period and such default has not been cured, or a mechanices’ lien has been filed against the premises
in connection with any restoration of the premises by Tenant and any such lien is notdischarged by
Tenant by bonding or otherwise, the insurance proceeds shall be used first to discharge the
mechanics® lien, second to cure such monetary default under this lease and third to cure such
default under the leasehold morigage if susceptible to being so used, and the balance to Tenant as

provided herein,

iv. Provided Tenant is not in default beyond the applicable notice and cure
period, Landlord agrees that it will cooperate with Tenant, to such extent as Tenant may
reasonably require, in connection with the prosecution or defense of any action or proceeding
atising out of, or for the collection of any insurance monies that may be due in the event of any loss
or damage, and that Landjord will execute and deliver to Tenant and/or such other parties such
instruments as may be reasonably required to facilitate the recovery of any insurance monies.

ARTICLE 8
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~ CONSTRUCTION, ALTERATIONS AND IMPROVEMENTS

A.  Tor the purpose of this Lease, “building(s)” or “Building(s)” shall mean all
structures or improvements hereafier created or situated on the Land, foundations and footings
théreof, any and all fixtures, equipment and machinery of every kind and nature whatsocver
hereafier affixed or attached to the building or hereafter used or procured for use in connection
with the operation, use or occupancy thereof, and the appurtenances thereto, but excluding
therefrom all trade fixtures, trade equipment, moveable furnishings and atticles of personal
property which may be removed without material injucy to the freehold. Landlord agrees that
Tenant shall have the right throughout the Term of this Lease to demolish, alter, improve, add,
construct or permit the construction of any building, alteration, addition or improvement on the
Land and to alter, demolish, substitute or relocate any building or improvement from time to time
existing on the Land, provided that all necessary municipal approvals and permits are obtained
therefore and provided further that all alterations, improvements ‘and additions conform to all
applicable laws and the uses permitted in this Lease.

B. The patties agree that title to the building(s), when erected, constructed, installed or
placed upon the premises, shall automatically vest in and belong to Tenant without further action
on the part of either party, but Landlord agrees to execute such documentation as Tenant shall
reasonably request in confirmation of same. During the Term of this Lease, Tenant alone shall be
entitled to claim depreciation on or any investment tax credif or other tax deduction or credit now
or hereafter available with respect to (i) the building(s) or other replacements of or additions to the
building(s), (il) any additional fixtures, equipment or machinery of every kind hereafter installed
or placed upon the premises, and (iii) any alteration, improvement, addition or restoration
hereafter installed, erected or constructed, for all tax purposes.

C Tenant shall have the right, without the consent of Landlord, to acquire, create or
grant rights, licenses and/or easements (including, without Jimitation, utility, access and parking
licenses and/or easements with adjacent properties) and acquire development rights, required in
connection with the construction, installation, maintenance or operation of the building(s)
provided that any such rights, licenses or easements shall not extend beyond the term of the Lease
without the consent of Landlord, not to be unreasonable withheld, conditioned or delayed, At
Tenant’s request, Landlord will separately and/or jointly with Tenant execute and deliver to
Tenant any and all documents or instruments reasonably required for the acquisition, creation or
granting of any such right, license and/or easement. Upon the expiration or sooner termination of
this Lease, Tenant shall promptly transfer all of its infercst in and to such rights, licenses,
easements and development rights as are then in force, by instruments in such form and substance

as Landlord shali reasonably require.

ARTICLE 9
REPAIRS, MAINTENANCE, SERVICES

At all times during the Term of this Lease Tenant shall at its expense make all repairs on
and to the premises, whether structural, non-structural, interior, exterior or otherwise, including
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but not limited to plumbing, heating, electrical, water, telephone lines, pipes, wires, conduits,
fixtures or equipment utilized by the Tenant in connection with its use of the building and shall
maintain the premises in a neat, orderly and good physical condition and the parking areas,
driveways and sidewalks on the premises clean and free of rubbish, ice and snow.

ARTICLE 10
MORTGAGES, LIENS AND ENCUMBRANCES

A. Tenant shall not knowingly suffer or permit any mechanic’s liens to be filed against
the premises or against Tenant’s leasehold interest therein by reason of work, labor, services or
materials supplied or claimed to have been supplied to Tenant or anyone holding any interest in the
premises or any part thereof through or under Tenant. If any such mechanic’s lien shall at any
time be filed against the premises, Tenant shall within sixty (60) days after notice of the filing
thereof from Landlord, cause the same to be discharged of record by payment, deposit, bond, order
of a court of competent jurisdiction or otherwise. If Tenant shall fail to cause such lien to be
discharged within the period aforesaid, then in addition to any other right or remedy of Landlord,
they may but shall not be obligated to discharge the same either by paying the amount claimed to
be due or by procuring the discharge of such lien by deposit or by bonding proceedings, and in any
such event Landlord shall be entitled, if they so elect, to compel the prosecution of an action for the
foreclesure of such mechanic’s lien by the lienor and to pay the amount of the judgment in favor of
the lienor with interest, costs and allowances. Any amount paid by Landlord and all costs and
expenses including reasonable attorneys® fees incurred by Landlord in connection therewith,
together with interest thereon at the prime rate plus four percent (4%), shall be deemed to be
additional rent and shall be paid by Tenant to Landlord on demand, Failure to pay such amount
after demanded by Landlord in accordance with Article 13B(1) shall entitle Landlord to
commence a summary proceeding for non-payment of rent thereon. Nothing contained in this
lease shall be deemed or construed in any way as constituting the consent or request of Landlord,
express or implied, by inference or otherwise, to any contiactor, subcontractor, laborer or
materialman for the performance of any labor or the fumnishing of any materials for any specific
improvement, alterafion to or repair of the premises or any part thereof, nor as giving Tenant a
right, power or authority to contract for or permit the rendering of any services for the furnishing of

. any materials that would give rise to the filing of any mechanic’s liens against the premises.

B. Tenant shall have the right to permit a security interest in the equipment and
fixtures attached to the demised piemises provided such security interest encumbers the leasehold
interest and not the fee at any time during the Term of this Lease if Tenant deems if necessary to
finance the acquisition, purchase or leasing of such equipment and fixtures of the facility
consiructed on the premises or to support the interest of the leasehold mortgagee referred to in

Section C hereof,

C. Tenant and every successor and assign of Tenant (including, but not limited to, any
sublessee of Tenant, but only with Tenant’s prior written consent) is hereby given the right by
Landlord in addition to any other rights herein granted, without Landlord’s prior written consent,
fo mortgage its interest in this Lease or any part or parts thereof and any subleases under one (1) or
more leaschold mortgages as hereinafter defined and to assign, mortgage or otherwise encumber
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this Lease or any part or parts thereof, and any subleases as collateral security for such mortgages,
assignments or encumbrances dnd shall be subject to each and all of the covenants, conditions and
restrictions set forth in this Lease, and to all rights and interests of Landlord herein, none of which
covenants, conditions or restrictions is or shall be waived by Landlord by reason of the right given
80 to mortgage such interest in this Lease except as expressly provided herein (all such mortgages,
encumbrances or assignments of this Lease as collateral security being herein collectively called
“leasehold mortgages” and the holders, beneficiaries or assignees thereof being herein collectively
called “leasehold morigagees™). I Tepant and/or its successors and assigns (including but not
limited to any sublessee of Tenant, but only with Tenant’s prior written consent) shail mortgage
this leasehold or any part or parts thereof, and if the holders or beneficiaries of such leasehold
morigages shall within thirty (30) days of its execution send to Landlord a true copy thereof,
together with a written notice specifying the name and address of such leasehold mortgagee and
the pertinent recording data with respect to such leasehold mortgages, Landlord agrees that so long
as any such leasehold mortgages shall remain unsatisfied of record or until written notice of
satisfaction is given by the holders thereof to Landlord, the following provisions shall apply:

I, Landlord will give the leasehold mortgagee(s) a copy of any nofice or other
communication from Landiord to Tenant hersunder at the time of giving such notice or
communication to Tenant and notice of any rejection of this Lease by a trustee in bankruptcy of
Tenant. Landlord will not exercise any right, power or remedy with respect to terminating this
Lease by reason of any default hereunder beyond the applicable notice and cure period and no
termination of this Lease in connection therewith shall be effective unless Landlord shall have
given to the leasehold mortgagee(s) written notice or a copy of its notice to Tenant of such default.
Upon receipt of such notice the leasehold mortgagee(s) shall have the same amount of time
afforded Tenant under this Lease, plus the additional periods of time specified in paragraph 2(b) of
this Section 10.C after service of such notice, to remedy, commence remedying, or cause to be
remedied the defaults specified in the notice, and Landlord shall accept such performance by or at
the instigation of the leasehold mortgagee(s) as if the same had been done by Tenant;

2. Landlord will not exercise any right, power or remedy with respect to
terminating this Lease by recason of any default hereunder until the expiration of any grace period
provided in this Lease withrespect thereto, which grace period will commence to run from the date
Landlord has given the leasehold mortgagee(s) written notice of such default or a copy of its notice
to Tenant of such default, provided as follows:

a. any leasehold mortgagee(s) within such grace period shall give to
Landlord written notice that it intends to undertake the correction of such default or to cause the
same to be corrected; or if said default is predicated upon a failure to pay rent or additional rent the
leasehold mortgagee(s) shall cure said default within the grace period as provided; and

b. the leasehold mortgagee(s) shall thereafler, in the case of any
default beyond the applicable notice and cure period, other than a default predicated upon the
failure to pay rent or additional rent, prosecute diligently the correction of such default by
performance on behalf of Tenant of its obligations hereunder within thirty (30) days after notice
thereof: is given by Landlord to the leaschold mortgagee(s) specifying such failure, provided,
however, in the case of a default which cannot with due diligence be remedied by the leasehold
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mortgagee(s) within a period of thirty (30) days, if the leasehold mortgagee(s) proceeds as
promptly as may reasonably be possible after the receipt of such notice and with all due diligence
to remedy the default and thereafier to prosecute the remedying of such default with all due
diligence, the period of time after the giving of such notice within which to remedy the default
shall be extended for such period as may be necessary to remedy the same with due diligence but
not in excess of a total of one hundred twenty (120) days (inclusive of the aforementioned thirty
(30) day period) except that said one hundred twenty (120) day limitation shall not apply to
defauits arising out of the bankruptcy or insolvency of Tenant provided Landlord is subject to an
automatic stay imposed pursuant to such bankniptey proceedings;

3. Any leasehold mortgagee(s) may make any payment or perform any act
required hereunder to be made or performed by Tenant with the same effect as if made or
performed by Tenant provided that no entry by the leasehold mortgagee(s) upon the premises for
such purpose shall constitute or be deemed to be an eviction of Tenant and shall not waive or
release Tenant from any obligation or default hereunder (except any obligation or default which
shall have been fully performed or corrected by such payment or performance by the leasehold

mortgagee(s)).

4, The parties hereto shall give the leasehold mortgagee(s) notice of any
condemnation proceedings affecting the premises and such leasehold mortgagee(s) shall have the
right to intervene and be made a party to such condemnation proceedings. Tenant’s interest in
any award or damages for such taking is hereby set over, transferred and assignment is provided

for by the tetms of any such leasehold mortgage.

5. The patties hereto agree that the leasehold mortgagee(s) shall be given

. notice of any judicial or arbitration proceedings by or between them and shall have the right to

intervene therein and be made a party to such proceedings and shall receive notice of and a copy of
any award or decision made in such proceedings.

6. Landlord agrees that the name of the leasehold mortgagees may be added to
the “loss payable endorsement” of any and all casualty insurance policies required to be carried by
Tenant hereunder on condition that the insurance proceeds are to be applied (either by Tenant or by
any such leasehold mortgagee) in the manner specified in this lease,

7. No leaschold mortgagee(s) shall become personally liable under the
agreements, terms, covenants or conditions of this Lease unless and until it becomes, and then only
for as long as it remains the owner of the leasehold estate or asserts rights to occupy the premises,
Upon any assignment of this Lease by any owner of the leasehold estate whose interest shall have
been acquired by, through or under the leasehold mortgage or from any holder thereof, the assignor
shall be relieved of any further liability which may accrue hercunder from and after the date of
such assignment, provided that the assignee shall execute and deliver to Landlord a recordable
instrument of assumption wherein such assignee shall assume and agree to perform and observe
the covenants and conditions in this Lease contained on Tenant’s part to be performed and
observed, it being the intention of the parties that once the leasehold mortgagee shall succeed to
Tenant’s inferest hereunder any and all subsequent assignments (whether by such leasehold
mortgagee, any purchaser at a foreclosure sale or other transferee or assignee) shall effect a release
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of the assignor’s liability hereunder. Nothing contained herein shall be deemed to release the
original Tenant of its liabilities hereunder without the prior written consent of Landlord,

8. There shall beno merger of this Lease nor of the leasehold 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, the

following:

a. this Lease or the leaschold estate created by this Lease or any
interest in this Lease or in any such leasehold estate; and

b, 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, finns and other
entities, including any leasehold mortgagee having any interest in this Lease or the Jeasehold estate
created by this Lease and the fee estate in the premises or any part thereof or any interest in such
fee state shall join in a written instrument affecting such merger and shall duly record the same.

C There shall be no canceliation, sutrender or modification of this
Léase or attomment of any subfenant without the prior written consent of the leasehold
mortgagee(s), and no such cancellation, surrender or modification shall be effective without such

prior written consent.

9, There shall be no modification of the economic terms of this Lease by joint
and mutua! action of Landlord and Tenant without the prior consent of the leaschold mortgagee(s).
The economic terms of the Lease shall be limited to the rent, taxes and the Term,

10.  Any leasehold mortgagee or other acquirer of the leasehold estate of Tenant
pursuant to foreclosure, assignment in lieu of foreclosure or other proceedings may, upon
acquiring Tenant’s leasehold estate, without consent of Landlord, and notwithstanding anything to
the contrary in this Lease, sell and assign the leaschold estate on such terms and to such persons
and organizations as are acceptable to such leasehold mortgagee or otheracquirer and thereafler be
relieved of all obligations under this Lease; provided that such assignee has delivered to Landlord
its written agreement to assume all the obligations of Tenant and be bound by all of the provisions

of this Lease,

1. Al Landlord agrees that if this Lease is terminated as set forth herein,
Landlord will enter into a new lease for the premises, in the condition same are then in, with the
leasehold mortgagee or its assignee or nominee, for the remainder of the Term, effective as of the
date of such termination, for the rent, additional rent and other charges, and upon the terms,
provisions, covenants and agreements as herein contained, and subject only to the same conditions
herein contained, and to the rights, if any, of the parties then in possession of any part of the

premises, provided:

i. Such leasehold morlgagee or ifs assignee or nominee shall request
of Landlord such new lease within sixty (60) days after the date of such tenmination, and such
request is accompanied by payment to Landlord of all sums, if any, then known by such leasehold
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mortgagee to be due to Landlord under this Lease;

il Such leasehold mortgagee or its assignee or nominee shall pay to
Landlord at the time of the execution and delivery of said new lease all sums which would at the
time of the execution and delivery thereof be due pursuant to this Lease but for such termination,

and

iii. Such leasehold mortgagee or its assignee or nominee shall perform
and observe all covenants herein confained on Tenant’s part to be performed and observed and
shall further remedy any other conditions which Tenant was obligated to perform or remedy under
the terms of this Lease, except for defaults or conditions, if any, which were expressly waived by
Landlord or which are not curable; it being agreed that a default or condition shall not be deemed
non-curable merely because any cure period provided under this Lease has passed.

B. Upon the execution of such new lease, Landlord shall allow to the
Tenant named therein as an offset against the sums otherwise due under this paragraph 11 or undex
the new lease, an amount equal to the net income derived by Landlord from the premises during
the period from the date of termination of this Lease to the date of the beginning of the lease term

of such new lease,

C. Any new lease made pursuant to this paragraph 1! shall have the
same priority and status as to liens as this Lease, and the Tenant under such new lease shall have
the same right, title and interest in and to the premises and the improvements thereon as Tenant had
under this Lease. Landlord shall make reasonable efforts to provide the new lease in accordance
heréwith, but does not warrant that it shall be able to do so.

D. If more than one leasehold mortgagee shall request a new lease
pursuant to paragraph 11 of this Section 10.C, Landlord shall enter into-such new lease with the
leasehold mortgagee whose mortgage is prior in lien, or with the designee of such leasehold
mortgagee, Landlord, without liability to Tenant, or any. leasehold mortgagee with an adverse
claim, may rely upon a mortgagee title insurance policy issued by a responsible title insurance
company doing business within the State of New York as the basis for determining the appropriate
leasehold mortgagee who is entitled to such new lease,

12, Landlord shall upon request execute, acknowledge and deliver to each
leasehold mortgagee making such request an agreement prepared at the sole cost and expense of
Tenant, in form satisfactory to such leasehold mortgage on the leasehold mortgagee’s standard
form, between Landlord, Tenant and such leasehold mortgagee, agreeing to all of the provisions of
this Section. A form of such a Non-Disturbance and Attornment agreement (“NDA”) is attached
hereto as Schedule “C”, and the parties agree that the terms and conditions of said NDA may be
modified only with the mutual consent of Landlord, Tenant and the leasehold mortgagee. The
term “leasehold mortgage” whenever used herein shall include whatever security instruments are
used in the locale of the premises, including without limitation deeds of trust, security deeds and
conditional deeds as well as financing statement, security agreements and other documentation
required pursuant to the Uniform Commercial Code and shall also include any instruments
required in connection with a sale-leaseback transaction entered into by Landlord hereunder.
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13.  Landlord recognizes that at the date of execution hereof Tenant has not
made definitive arrangements for construction or permanent leasehold financing. Landlord
therefore agrees that when a commitment for construction or permanent financing of the Tenant's
leasehold inferest is obtained, the proposed mortgagee may request technical amendments to this
Lease, In such event, Landlord will entertain reasonable requests for technical amendments,
provided same do not individuaily or in concert cause substantive amendments to the tertns and
conditions of this Lease or encumber the fee title to the premises,

14,  Duwing the Term of this Lease Landlord shall have the right or power to
mortgage or otherwise create security interests affecting the fee interest in the demised premises to
revise, modify, replace, extend or refinance such mortgages and to assign this Lease and the fixed
rent and additional rents due hereunder as security therefor, provided and subject to the following

conditions:

a as long as this Lease remains in full force and effect Tenant’s
leasehold interest and any leasehold mortgage thereon, shall not be subject or subordinate to any
morigage placed on the fee of the demised premises, provided that no such leasehold mortgage
will encumber said fee interest but shali be a mortgage only upon the tenant’s Jeasehold estate
created herein. Upon request of any such fee mortgagee, Tenant or any leaschold mortgagee in
possession shall execute a commercially reasonable form of Non-Disturbance and Attomment

Agreement with the fee mortgagee;

b, the holder of such fee mortgage shall not, in the exercise ofany ofits
rights arising or which may arise out of such mortgage or any instrument modifying or amending
the same or entered into in substitution or replacement thereof, disturb or deprive Tenant {or any of
its sublessee) in or of its possession or its right to possession of the premises or of any part thereof
under this Lease provided that Tenant and any sublessees are not in default beyond the applicable
notice and cure period and said Lease is in full force and effect;

c in the event of a default under any such fee mortgage, Tenant shali
not be made a party in any action or proceedings to any action or proceeding to foreclose said
mortgage nor shall Tenant be evicted or removed or its possession or right of possession be
disturbed or in any manner interfered with, and this Lease shall continue in full force and effect as
a direct Lease from the holder of the fee mortgage, ot the purchaser of the demised land at a
foreclosure sale pursuant fo the fee morlgage, to Tenant under the terms and provisions of this

Lease;

d. in the event of a default under any such fee mortgage at a time when
this Lease shall not then be in force and effect, but under circumstances where a sublease affecting
a subtenant’s tenancy containing a non-disturbance clause shall, itmediately prior to such
mortgage default, be in full force and effect, then and in such event the subtenant shall not be made
a party in any action or proceeding to foreclose such fee morigage, nor shall the subtenant be
evicted or removed or its possession or right of possession be disturbed or in any manner interfered
with, and its sublease shall continue in full force and effect as a direct lease from the holder of the
fee mortgage or the purchaser of the demised land at a foreclosure sale pursuant to a fee mortgage
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to the subtenant under the terms and provisions of its sublease; provided, however, that this
paragraph shall not apply if Tenant has defaulted under the terms of this Lease beyond the
applicable notice and cure period, and all rentals required to be paid hereunder are not current for
thirty (30) days after Tenant’s receipt of Landlord’s notice indicating the same and the Landiord
elects to terminate this Lease and demolish and remove the physical improvements on the
premises thereby necessitating the termination of subtenant’s possession; and

e The NDA referred to in Section 10{C)(12) shall be {(a) an
agreemment in recordable form between Tenant and the holder of any such mortgage or the owner of
the fee in the case of a sale-leaseback, binding on such holder and/or fee owner, as the case may be,
and on future holders of any such mortgage or future fee owners, or (b) an agreement by such
holders expressed in such morigage or in such lease governing the terms of a sale-leaseback, which
shall provide in substance as follows:

i all condemnation awards and proceeds of insurance shall be
applied in the manner provide for in this Lease; and

il, neither such holder nor any other holder of such mortgage
shall name or join Tenant as a parfy defendant or otherwise in any suit, action or proceeding fo
enforce, nor will this Lease or the term thereof be terminated, except as permitted by the provisions
of this Lease, or otherwise affected by enforcement of, any rights given to any holder of said
mortgage or fee owner, pursuant to the terms, covenants or conditions contained in such mortgage
or sale-leaseback or any other documents held by any holder or fee owner or any rights given to
any holder or fee owner as a matter of law. Upon request of the holder of a permitted mortgage ot

fee owner, Tenant shall

(A) . execute, acknowledge and deliver to such holder or
fee owner an agreement to attorn to such helder or fee owner as Landlord if such holder or fee
owner becomes Landlord hereunder; and/or

(B)  execute, acknowledge and deliver to such holder or
fee owner an agrecment not to make any payment of fixed rent for a period of more than one (1)
month in advance.

ARTICLE 11

ASSIGNMENT BY TENANT OF LEASEHOLD INTEREST;
SUBLETTING; PERSONAL LIABILITY

A. It is hereby covenanted and agreed by and between the parties hereto that the
Tenant may not sell and convey or assign ifs controlling interest in the demised premises prior to
Tenant’s completion of the construction of the improvements shown on the final site plan
approved by the Town of Babylon for which Tenant has obtained a building permit during the
Construction Period, as evidenced by the issuance of a final certificate of occupancy for all such
improvements (“C of O Date”). However, Landlord agrees that Tenant may, without limifation,
assign this Lease to a single purpose limited liability company created by Tenant specifically to
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develop and own the intended project on the premises. After the C of O Date, Tenant may,
without the consent of Landlord, assign this lease or sell or convey said interests provided that
Tenant shall remain liable for all of Tenant’s obligations under this Lease.

B. Tenant may sublease, in whole or in part or parts, the premises to any reputable
person or enlity and may permit its subtenant or subtenants to assign, sublease, in whole or in part
or parts, mortgage or otherwise encumber this lease or any sublease of all or any part of the
premises without the consent of Landlord, provided that any such sublease shall be subject to this
Lease and shall not extend beyond the tetm hereof except as may be hereinafter provided. Both
Landlord and Tenant recognize that with respect to subleases of all or a portion of the premises,
Tenant may not be able to finalize the same unless Tenant is in a position to afford certain
subtenants an agreement duly executed by Landlord which provides that in the event of the
termination of this Lease, the rights of the subtenant under the sublease shall continue in full force
and éffect so long as the subtenant is not in default beyond any applicable notice and cure period
under the sublease as would entitle Tenant (as sublandlord thereunder) to terminate same, and that
such sublease will continue as a direct lease between the subtenant on the one hand and Landlord
on the other, with each party attorning to the other as though the same were a direct lease between
said  parties. - Accordingly, provided the Recognition Conditions (hereinafter defined) are
satisfied, Landlord agrees to execute and deliver to any Qualified Subtenant (hereinafter defined)
for whom Tenant requests same, an Owner’s Recognition, Non-Disturbance and Attominent
Agreement in the form of Schedule “D” annexed hereto and made a part hereof. A “Qualified
Subtenant” is a subtenant who is an intemational, national or regional retailer then operating at
least ten (10) stores. The “Recognition Conditions” are. as follows: (i) such subtenant agrees to
attorn to Landlord under its sublease (including the payment of all rental and other charges payable
under the sublease without offset for prepayments previously made other than rental and other
charges paid not more than one month in advance) and agrees not to effect the termination of its
sublease due to any termination of this Lease, (i) Tenant has delivered a copy of the sublease to
Landlord and the sublease has been made at arms length and does not include; without limitation,
front end loading of payments, payment of key money or decreases in rent during the term and is
with a subtenant that is not affiliated in any way with Landlord, (iii) the term of such sublease
{(including any extension periods) shall expire not later than one (1) day prior o the expiration date
of the Term of this Lease, (iv) the fixed rent payable by such subtenant under its sublease shall not
be less than the fixed rent due to Landlord from Tenant on a per square foot basis under this Lease
for the portion of the demised premises leased by such subtenant, (v) Landlord shall not bé
responsible to such subtenant for any obligations more onerous than the obligations Landlord has
to Tenant under this Lease, except that notwithstanding the foregoing, the terms of such sublease
may impose more onerous obligations on Landlord (such as, for example, without limitation,
imposing an obligation on Landlord to maintain the roof and structure of such subtenant’s
buildihg), provided that the excess rent (above the rent on a per square foot basis payable by
Tenant under this Lease) Landlord will receive from such subtenant under the applicable sublease
will reasonably cover the cost to perform such additional obligations, and (vi) notwithstanding
such attormment and recognition, Landlord shall not be: (A) liable for any previous act or omission
of Tenant as landlord under any such sublease, (B) subject to any offset or defense that shall have
accrued to the subtenant thereunder against Tenant, (C) bound by any prepayment of more than
one month’s rent or for any security deposit which prepayment of rent or security deposit shall not
have been delivered to Landlord, or (ID) responsible to pay any broker commissions or
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construction allowances, perform any tenant work, or expend funds to restore any premises afler a
casualty in excess of insurance proceeds therefor actually received by Landlord.  Notwithstanding
the foregaing, Tenant shall remain liable for all of Tenant’s obligations under this Iease.

C. Any act required to be performed by Tenant pursuant to the texms of this Lease
(including, without limitation, Tenant’s obligation to maintain insurance pursuant to Article 7
above) may be performed by any sublessee of Tenant occupying all or any part of the premises and
the performance of such act shall be deemed to be performed by Tenant and shall be acceptable as
Tenant’s act by Landlord.

D. Notwithstanding anything contained elsewhere in this lease, however, the Tenant
shall have no personal liability pursuant o this Lease other than Tenant’s interest in this Lease, the
demised premises and the building and any other building or improvements constructed thereon,
such exculpation of personal liability to be absolute, Conversely, the Landlord shall never have
any personal liability, putsuant to this Lease, other than Landlord's interest in the premises, this
Lease and the loss of rent reserved in this Lease. Such exculpation of personal liability to be

absolute,

ARTICLE 12
UTILITIES (HEAT, ELECTRIC, WATER, ETC))

A, Tenant shall at its own cost and expense install, provide and pay for all of the
necessary utilities and services needed for the proper operation and functioning of the building(s).
Such utilities include but are in no way limited to clectricity, telephone services, water supply,
heating, plumbing and air-conditioning. Such installations shall include but not be limited to
pipes, lines, wires, plumbing, conduits, control equipment and all the fixtures and equipment
related to the aforementioned utilities. Tenant shall pay any and all charges in connection with
the installation and/or maintenance of same. Tenant agrees to obfain and pay for charges
connected with any permits, approvals, certificates or other required documents or work to be

performed.

B. Tenant shall have the right to enter into reasonable agreements with utility
companies creating any and all easements in favor of such companies as are required in order to
serve the building(s). Landlord covenants and agrees to consent to any such agreements and to
execute any and all documents, agreement and instruments and to take all other actions in order fo
effectuate the same, all at Tenant’s cost and expense for the purpose of encumbermg the fee

interest of Landlord in the demised land.

C. Landlord agrees, upon request from Tenant and without any cost, to execute any
and all documents required or requested by any utility company or authority for the installation of
utilities and/or quasi utilities (including without limitation water, sewer, gas, tfelephone and

electric) on the premises,

ARTICLE 13
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TERMINATION ON DEFAULT

"A. Tenant covenants and agrees that if it shall at any time, after the applicable notice
and cure period set forth in subsection 13B below, (i) fail to pay any taxes in accordance with the
provisions of Article 6, (ii) or to take out, pay for, maintain or deliver any insurance policies
provided for in Article 7, (iii) or fail to cause any lien of the character referred to in Axticle 10(A)
to be discharged as therein provided, or (iv) fail to perform any other act on its part to be
petformed, then Landlord may but shall not be obligated to, upon thirty (30) days’ written notice to
the Tenant (except in case of emergency) and without waiving or releasing Tenant from any
obligations of Tenant in' this Lease contained, (1) pay any taxes payable by Tenant pursuant to the
provisions of Article 6, (2) take out, pay for and maintain any of the insurance policies provided
for in Article 7, (3) discharge any lien of the character referred to in Section 10(A), or (4) perform
any other act on Tenant’s part to be performed as in this Lease provided; however, so long as a
leasehold mortgage shall be outstanding, Landlord shall not, except in the case of emergency, take
any action specified in the foregoing clauses (1), (2), (3) and (4) until after expiration of thirty (30)
days’ written notice to the leasehold mortgagee, if any.

Such failure to perform shall not be deemed an Event of Default as hereinafter
defined, unless Landlord declares an Event of Default and gives the notice required by Section
13(B). All sums so paid by Landlord and all necessary and reasonable incidental costs and
expenses paid or incurred by Landlord in connection with the performance of any such act by
Landlord, together with interest thereon at the rate of prime plus four percent (4%) per annum from
the date of making of such expenditure by Landlord, shall be deemed additional rent and shall be
payable to Landlord on written demand, or, at the option of Landlord, may be added to any basic
rent then due or thereafter becoming due under this Lease and Tenant covenants to pay any such
sum or sums with interest as aforesaid. All sums which may become payable to Landlord by
Tenant for taxes pursuant to Article 6, insurance premiums pursuant to Article 7, and all other
charges and expenses of whatsoever nature which Tenant assumes or agrees to pay pursuant to this
Lease, shall be deemed additional rent thereunder and payable as aforesaid, and Landlord shall
have, in addition to any other right or remedy of Landlord, the same rights and remedies in the
event of the nonpayment of any such sums by Tenant as in the case of default by Tenant in the

payment of the basic rent.

B. Subject to the provisions of Section 10(C), in case one or more of the following
events (herein called an “Event of Default”) shall have occurred and shall not have been remedied:

L. failure to pay when due the fixed rent or any item of additional rent and such
failure shall continue for a period of thirty (30) days after notice is given by Landlord to Tenant
specifying such failure, which notice may not be given until the expiration of thirty (30) days from
the due date of such rent;

2, failure to perform any other covenant or condition of this lease on the part
of Tenant to be performed hereunder and continuance of such default for a period of thirty (30)
days after notice thereof is given by Landlord to Tenant specifying such failure, provided,
however, in the case of a default which cannot with due diligence be remedied by Tenant within a
period of thirty (30) days if Tenant proceeds as promptly as may reasonably be possible after the
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receipt of such notice and with all due diligence 1o remedy the default and thereafier to prosecute
the remedying of such default with all due diligence, the period of time after the giving of such
notice within which to remedy the default shall be extended for such period as may be necessary 1o
remedy the same with all due diligence; or

3. if pursuant {o an order, judgment or decree entered by any court of
competent jurisdiction (a) a receiver, trustee or liquidator of Tenant or of all or a substantial pait of
Tenant’s assets shall be appointed, or (b) Tenant shall be adjudicated a bankrupt or insolvent, or (¢)
a petition seeking reorganization of Tenant or an arrangement with creditors or to take advantage
of any insolvency law shall be approved, and as a result of the happening of any of such
contingencies, the obligation of Tenant to pay the fixed rent or any item of additional rent shall be
modified or abrogated, and if any such proceeding shall not be dismissed within one hundred
twenty (120) days afler the institution of the samg;

Landlord may at its option give to Tenant notice of election to end the term
of this Lease at the expiration of thirty (30) days from the date of service of such notice and, if such
notice is given, then at the expiration of said thitty (30) days if such default is not then cured or
remedied by or on behalf of Tenant, the Term of this lease and all right, title and interest of Tenant
hereunder shall expire as fully and completely as if that day were the date herein specifically fixed
for the expiration of the Term of this Lease and Tenant will then quit and surrender the premises to
Landlord but Tenant shall remain liable as hereinafter provided, Landlord agrees that any or all
of the events set forth in Section 13(A) shall not constitute an Event of Default which would entitle
Landlord to exercise or avail themselves of the remedies granted to it under this Section 13(B) so
long as any leasehold mortgagee or subtenant of Tenant makes all payments of fixed rent,
additional rent or other charges required to be paid to Landlord pursuant to the provisions of this
Lease and otherwise complies with all of the other terms, provisions and covenants of this Lease

on the part of Tenant to be performed.

C. In case of the occurrence of an Event of Default, Landlord agrees that if within
thirty (30) days after notice pursuant to subsection 13(B) is given by Landlord to the holder of a
leasehold mortgage, such holder shall

1. notify Landlord of its election to proceed with due diligence to foreclose the
leasehold motrtgage or otherwise to proceed promptly to acquire possession of the premises and of
Tenant’s interest in this Lease; and

2, deliver to Landlord an instrument in writing duly - executed and
acknowledged wherein the holder of the leasehold mortgage agrees as follows:

a. during the period that such holder shall be in possession of the
premises and/or during the pendency of any such foreclosure or other proceedings and until the
interest of the then Tenant in this Lease shall terminate, as the case may be, it will pay or cause to
be paid to Landlord all sums from time to time becoming due under this Lease for fixed rent or any

items of additional rent; and

b. if delivery of possession of the premises shall be made to such
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holder or in the event such holder is an institution, to its nominee, whether voluntarily or pursuant
to any foreclosure or other proceedings or otherwise, such holder shall promptly following such
delivery of possession perform or cause such nominee to perform, as the case may be, all the
covenants and agreement herein confained on Tenant’s part to be performed to the extent that
Tenant shall have failed to perform the same to the date of delivery or possession, as aforesaid,
except such covenants and agreements which cannot with the exercise of due diligence be
performed by such holder or such nominee.

Landlord will postpone terminating this Lease for such period or periods of time as
may be necessary for such holder, with the exercise of due diligence, fo acquire the then-Tenant’s
intérest in this Lease as aforesaid and to perform or cause to be performed all of the covenants and
agreements herein contained, provided that during such period holder shall pay all rent and
additional rent due under such lease.

D. Upon the expiration of the term of this Lease, pursuant to any of the provisions of
this Article, it shall be lawful for Landlord to re-enter and recover possession of the premises, as
follows: (1) if the expiration of the term of this Lease is based upon Tenant’s default, then
re-eniry shall be conditioned upon Landlord obtaining issuance of a warrant dispossessing Tenant
based upon a final determination by a court of competent jurisdiction; and (2) if the expiration of
the term of this Lease occurs in any other way, then re-entry may be effected by any lawful means.

If the expiration of the term of this Lease and recovery of possession is based upon
Tenant’s default as in subdivision (1) above, then Landlord shall be entitied to use and occupancy
in an amount equal to the rent reserved hereunder of the premises through the date Landlord

ECOVers possession,

E. Upon the termination of this Lease pursuant to this Article 13, and upon Landlord
recovering possession of the premises in the manner or in any of the circumstances whatsoever.
puisuant to the legal process, by reason of or based upon or arising out of the occuirence of an
Event of Default, Landlord may at its option at any time, and from time to time, relet the premises
or any part or parts thereof and receive and collect the rents therefor, applying the same fixst to the
payment of such expenses as Landlord may have incurred in recovering possession of the
premises, for putting the same into good order or condition or preparing or altering the same for
re-rental and for expenses, commissions and charges paid by Landiord in and about the reletting
thereof and then to the fulfillment of the covenants of Tenant hereunder. Any such reletting
herein provided for may be for the remainder of the term of this lease or for a longer or shorter
period. Subject to the provisions of Section 11(D), in any such case Tenant shall pay to Landlord
the fixed rent, additional rent and all other charges required to be paid by Tenant up to the time of
such termination of this Lease, or of such recovery of possession of the premises by Landlord, as
the case may be, and thereafter Tenant covenants and agrees, if required by Landlord, to pay to
Landlord until the end of the Term of this Lease, the equivalent rent and all other charges required
to be paid by Tenant, less the net avails of reletting, if any, and the same shall be due and payable
by Tenant to Landlord as follows: upon each of the rent payment days under this Lease Tenant
shall pay to Landlord the net amount of the deficiency then existing after crediting any surphus of
the net avails or reletting, if any, over the amount of all fixed rent reserved herein, additional rent
and all other charges required to be paid by Tenant less the net avails of reletting, if any. Landlord
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shall have the election in place and instead of holding Tenant so liable, forthwith to recover against
Tenant as damages for loss of the bargain and not as a penalty, an aggregate sum which at the time
of such termination of this Lease or of such recovery of possession of the premises by Landlord, as
the case may be, represents the then present worth of the excess, if any, at the time of termination
or recovery of possession, of the aggregate of the rent, additional rent and all other charges payable
to Landlord hereunder that would have accrued for the balance of the term of this Lease then
running over the aggregate rental value of the premises for the balance of such term. Nothing
herein contained shall limit or prejudice Landlord’s right to prove and obtain liquidated damages
arising out of any termination of this Lease as a result of the happening of any of the contingencies
referred to in Section 13(B).

E, Except for notice of commencement of any action or proceeding to dispossess
Tenant as required by law, Tenant hereby expressly waives service of any notice of intention fo
re-enter which may be provided for in any statute, Tenant waives any and all rights of redemption
in case Tenant shall be dispossessed by a judgment or by warrant of any court or judge. Tenant
and Landlord each waive and will waive any and all right to a trial by a jury in the event that
summary proceedings shall be instituted by Landlord and the right to counterclaim in such
proceedings (excluding compulsory counterclaims). The terms “enter”, “re-enter” or “re-entry”
as used in this Lease are not restricted to their legal meaning. Landlord shall be entitled to
reasonable attorneys® fees, costs and disbursements incurred if successful in the commencement
and prosecution of any summatry proceeding resulting in eithet a judgment for possession or rent,
or a settlement providing for possession or payment of rent and such sums shall be deemed
additional rent and shall be collectable in the same manner as fixed rent.

G.  Upon the termination of this Lease, whether by expiration of the Term hereof or
otherwise, Tenant shall surrender the demised premises to Landlord in good order and repair,
reasonable wear and tear and damage by fire, casualty, condemnation or the elements excepted.
Upon such termination Tenant shall also deliver to Landlord all leases, lease files, plans, records,
registers and all other papers and documents (excluding any confidential or privileged
information) which are then in Tenant’s possession and may be necessary or appropriate for the
proper operation and management of the premises. Title to and ownership of the improvements
shall automatically vest in Landlord free and clear of all lease claims and encumbrances without
the execution of any further instruments of payment therefor by Landlord.

H, Tenant agrees to permit Landlord and their authorized representative, on
reasonable notice, to enter the building(s) at all reasonable times during usual business hours for
the purpose of inspecting the same or exhibiting the same to any prospective purchaser. Landiord
agrees that in giving such notice and making or causing to be made the requisite inspections
provided for herein, Tenant’s obligations to Landlord shall be subject to such commitments as
Tenant shall have to its subtenants with respect to non-interference with the activities of such
subtenants, In the alternative, Landlord shall have the right to require Tenant to remove the
improvements at the expense of the Tenant and restore the premises to vacant, unimproved real

property with level grade to adjacent streets.

ARTICLE 14
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TITLE TO BUILDINGS

As between Landlord and Tenant, title to the building(s), related improvements and any
other improvements situated on the premises which then remain, if any, shall be and remain in
Tenant until the occurrence of any of the following events:

_ A. the entry of a final order of a court of competent jurisdiction dispossessing
Tenant and the issuance of a warrant based thereon. If an appeal is taken “final order” as used
herein is defermined to mean the final order of the highest Appellate Court to which appeal is taken
or which grants leave to appeal; or

B. the expiration of the Term under this Lease.
C, the execution of a surrender of this Lease by Tenant.
ARTICLE 15
CONDEMNATION
A. -Ifatany time during the Tetm of this Lease there shall be a total or consfructive

total taking as hereinafter defined of the premises in any condemnation proceeding or through the
exercise of the right or power of eminent domain (other than a temporary taking), this Lease shall
terminate on the date of such taking and the fixed rent and other additional tent and charges
payable by Tenant hereunder shaif be apportioned and paid only through the date of taking. To
the extent that any of such rents or additional charges shall have been prepaid for any period
beyond the.dafe of faking, such prepaid rent and ofher charges shall be refunded to Tenant
hereunder. Notwithstanding the foregoing, if such total or constructive {otal taking either (i) is of
any floor area of a subtenant’s premises, or (ii) results in a reduction of more than ten percent
(10%) of the parking spaces in the premises, or (jil) results in a termination of at least one (1)
existing point of access to the premises, or (iv) otherwise impairs Tenant’s or any subtenan(’s
development, use or occupancy of the premises or impairs the thén economic benefits in effect
immediately prior to the total or constructive total taking, all in objectively verifiable tespects, at
Tenant’s election either (a) the fixed rent and additional rent shall be equitably adjusted to reflect
such impairment, or (b) provided all leasehold mortgagees consent, Tenant may terminate this
Lease. Ifthe parties are unable to agree upon whether such impairment has occurred and/or an
equitable adjustment of rent and additional rent, the matter shall be determined by arbitration
pursuant to Article 18 hereof, but utilizing three MAl appraisers selected in the manner set forth in
Scction NM-iv. All rights to demand an award for any consequential damages with respect to thé
building(s) shall repose with and remain the rights of Tenant.

B. The term “constructive total taking” shall mean a taking which Tenant claims, by
notice to Landlord, and which is agreed upon between the parties or is determined as provided
below to be of such“scope and magnitude as would prevent Tenant from condueting its business
with the same degree of efficiency and economic return as that business was conducted priorto the
taking., In addition to any other basis for the making of this determination, a constructive total
taking shall be deemed to have occurred if as a result of the taking it becomes reasonably necessary
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for Tenant, in order to continue to conduet its business as prior to the taking as provided above, to
either (1) obtain additional space outside the premises, or (2) expend additional funds or provide
additional consideration apart from the award in the condemnation proceeding for the purpose of
obtaining additional space.

C. Landlord and Tenant in any such condemnation proceedings or proceedings
involving the exercise of the right or power of eminent domain shall each be free to make claim
against the condemning or taking authority for the amount of damage done to each of them,
respectively, as a result thereof and each of them shall be responsible for their own expenses with
respect thereto, Subject to the rights of the holder of any leasehold mortgage to receive all sums
seoured by the leasehold mortgage and the terms of Section 10.C, in connection with any such
claims the Landlord shall be entitled io an award (subject to the rights of any fee mortgage) which
represents compensation for the value of the Land taken (but without any right to claim the cost of
the Buildings and/or removing same), In connection with any such claims the Tenant shall be
entitled to an award which represents compensation for (1) the value of the Buildings, (2) Tenant’s
and any subtenant’s fixtures and equipment, (3) any consequential or severance damages sustained
by Tenant resulting from the diminution in the value of the portion of the building(s), provided
however that in determining the value of the buildings the same shall be detetmined as though title
to it were to remain permanently in the Tenant without regard to the termination of this Lease as a
result of the taking or in any other way, and (4) the value of Tenant’s leasehold estate as
determined below. If at the time of the taking Tenant shall be in monetary default under this

‘ Lease beyond the applicable notice and cure period but this Lease shall still be in full force and

effect, Tenant shall out of any condemnation award received by Tenant pay over to Landlord any
such sums due from Tenant to Landlord at the time of such taking under this Lease together with
interest thereon at the prime rate plus four percent (4%) to the date of payment, The value of
Tenant’s leasehold estate shall be determined and shared by the parties as follows:

1. the value of the Land exclusive of buildings and improvements shall be

determined using the market data (comparable land sales) approach 1o value based on highest and
best use and the amount thus determined shall belong to and be paid to the Landlord;

2. the total value of the Land, buildings and improvements shali then be
determined using the income method of valuation;

3 the balance remaining (total value of Land, buildings and improvements,
less value of Land) shall be deemed the value of the leasehold interest and shall be shared between
the parties in the following proportions: in year one (1) of the lease term, Tenant shall receive one
hundred percent (100%) of that portion of the condemnation award representing the value of the
leasehold interest and the Landlord shall receive zero percent (0.0%); and

4, for each successive five (5) year period thereafter, Tenant’s share of the
value of the leasehold interest shall decrease by five percent (5%) and Landlord’s share shall
increase by five percent (5%), as shown by the following examples:

If Condemnation Occurs in Tenant’s Share Landlord’s Share
5™ vear 95% 5%
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10" year 90% 10%
25" year 75% 25%
49" year 51% 49%
70" year 30% 70%
90" year 10% 90%
5. Nothing contained in this Lease shall be deemed a waiver by Tenant of its

right 1o present a claim in the condemnation proceedings for the loss of business profits, loss of
good will and moving expenses, should these items then be compensable as subsequently
determined by settlement or after trial provided, however, loss of business profits and loss of
goodwill does not diminish Landlord’s award.

D.  Intentionally deleted.

E Inthe event of a taking not resulting in termination under the provisions hereof, the
Lease shall terminate only as to the portion of the premises so taken and the fixed rent and
additional rent payable under this Lease from the date following the date of taking shall be reduced
so as to equal the proportion by which the rental value of the demised land immediately after the
taking bears to the rental value of the demised land immediately before the taking multiplied by the
fixed rent and additional rent immediately before the taking, ‘

F. If at any time during the term of this Lease the whole or any part of the building(s)
or of Tenant’s leasehold estate under this Lease shall be taken in condemnation proceedings or by
any right of eminent domain for temporary use or occupancy, the foregoing provisions of this
section shall not apply and Tenant shall continue to pay in the matner and at the same times herein
specified the full amounts of the fixed rent and all additional rent and other charges payabie by
Tenarnt hereunder; and, except only to the extent that Tenant may be prevented from so doing
pursuant to the terms of the order of the condemning authority, Tenant shall perform and observe
all of the other terms, covenants, conditions and obligations hereof upon the part of Tenant to be
performed and observed as though such taking had not occurred, In the event of any such taking
of the character in this subsection referred to, Tenant shall be entitled to receive the entire amount
of the condemnation or eminent domain proceeds for such taking, whether paid by way of
damages, rent or otherwise, unless such period of temporary use or occupancy shall extend beyond
the termination of this lease, in which case the condemnation or eminent domain proceeds shall be
apportioned between Landlord and Tenant as of the date of termination of this Lease. Tenant
covenants that upon expiration of any such period of temporary use or occupancy during the Term
of this Lease it will, at its sole cost and expense, restore the building(s) as nearly as may be
reasonably possible to its condition immediately prior to such taking, subject to the receipt by
Tenant of the condemnation or eminent domain proceeds and to the extent of the amount thereof,
for the restoration of the building(s) (except that any work required to be done to prevent injury to
persons or property shall be done promptly so as to avoid such injury without awaiting payment
from the condemning authority). Any portion of the condemnation of eminent domain proceeds
received by Tenant prior to the termination of the Lease as compensation for the cost of restoration
of the building(s), if such period of temporary use or occupancy shall extend beyond the Term of
this Lease, shall be paid to Landlord on the date of termination of this Lease; and, upon the making
of such payment by Tenant to Landlord, Tenant shall be relieved of any and all responsibility of

{Ground Lease (John Joseph Gazza)/ 61571092.DOCX /9) 29




any kind or nature to cause the restoration of such building(s).

G. In any condemnation proceeding Landlord and Tenant shall request the court 1o
separately set forth the values used in arriving at the amounts to be awarded to the respective
recipients under the provisions of the various subsections of this Article 15 and to separately set
forth the amount of compensation for restoration of the building(s) under the provisions respecting
temporary-taking as elsewhere provided for herein. The parties agree that they will cooperate in
applying for and in prosecuting any and all claims for any awards in any such taking or

commendation proceedings,

H. To the extent that the Tenant hereunder shall or may assign to any le¢asehold
morigagee any condemnation or eminent domain proceeds or portion thereof to which Tenant shall
or may beconie entitled under the provisions of this Article 15, Landlord agrees that they will
recognize the validity of such assignment and will consent and hereby do consent to the payment
of such condemnation or eminent domain proceeds to such assignee as such assignee’s iiiterest
may appear, provided, however, that at the time of such taking this Lease shall be in full force and
effect and provided further that, to the extent that Tenant shall be in default under the terms of this
Lease beyond the applicable notice and cure period at the time of the taking in the payment of fixed
rent, additional rent or other charges on the part of Tenant to be paid hereunder, Landlord shall
have the right to withhold from such assignee any sum or sums equal to the amounts as to which
the Tenant is then in default beyond the applicable notice and cure period, until Tenant cures any
such default,

1. Landlord and Tenant each have the right to participate in any condemnation
proceeding for the purpose of protecting their respective rights hereunder, and in this connection
specifically and without limitation they shall have the right (A) fo introduce evidence
independently to establish their respective rights to recovery, (B} fo participate in and approve any
settlement in any condemnation proceeding with aspect to their respective rights, and (C) at their
own cost and expense to prosecute any appeals from any determinations made with respect to their
respective rights in connection with the condemnation proceeding.

ARTICLE 16
LAWS, LEGAL ACTION AND NOTICES

A, All notices, demiands, requests, plans, specifications and other instruments under
this lease shall be in writing and shall be considered properly given and received by the party to
whom- addressed if sent by overnight mail for next business day delivery by a.nationally
recognized courier service providing for written evidence of delivery, or by personal hand delivery
against written receipt, addressed or delivered as follows:

I, if to Tenant, to the address set forth herein Attention: Jonathan E. Cohen,
with a copy to (i) BDG, LTD., 300 Robbins Lane, Syosset, New York 11791, Attention: David J.
Kaplan, Esq., and (ii) Westerman Ball Ederer Miller Zucker & Sharfstein, LLP, 1201 RXR Plaza,
Uniondale, New York 11556, Attention: Stuart S. Ball, Esq., or at such other address as Tenant
shall hereafter have furnished to Landlord in writing; and
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2 if to Landlord, at the address set forth herein, with a copy fo Bruce
Kennedy, Esq., 31 Greene Avenue, Amityville, New York 11701 or at such other address as
Landloxd shall have furnished to Tenant in writing,

Notices sent in the manner aforesaid shall be deemed to have been given on the business
day same was delivered or on the day on which delivery was refused, Any nofice required or
permitted to be given by either party may be given by that-party’s attorney.

B All notices required to be given to Tenant by Landlord as herein provided shall
simultancously be given to all leasehold mortgagees and all subtenants whose names and
addresses have been given to Landlord in writing,

C. Subject to the provisions of Section 16(I) below, Tenant shall at its sole cost and
expense comply with all federal, state, county and municipal statutes, laws, rules, orders,
regulations and ordinances affecting the premises and the use thereof, including those ordinances
affecting the premises and the use thereof which require the making of any structural, unforeseen
or extraordinary changes (whether or not any such states, Jaws, rules, orders, regulations and
ordinances which may hereafter be enacted, involve a change of policy on the part of the
govemmental body enacting the same), and with all other reasonable rules, orders and regulations
which must be complied with by Tenant in order to keep in full force and effect all insurance
required to be kept in force by Tenant, Tenant shall comply with the reasonable requirements of
all policies of liability, fite and other insurance at any time in force and effect with respect to the

premises,

D. 1. Tenant covenants and agrees for itself, its heirs and assigns, that it will not
cafry on or permit any use ox pracess in or upon the demised premises in such manner as will emit
noxious or unreasonable odors, noise in violation of applicable governmental standards, or which
results in the production or dischargé of any toxic or hazardous wastes, chemicals or other
contaminants into the grounds, sanitary system or sewer, if any, Tenant further agrees not to
accumulate or store any contaminated toxic ot hazardous wastes or materials upon the demised
premises unless such storage or accumulation is permitted by the applicable governmental
agencies having jurisdiction thereof. A copy of any such permit obtained by the Tenant shall be
served upon the Landlord within ten (10) days after written demand of the Landlord. Tenant shall
further upon demand of the Landlord fumnish them with the name and address of the licensed
hazardous waste remover employed by the Tenant for the removal of such hazardous waste
material. Landlord or their agents and employees shall have the right to enter upon the demised
. premises upon reasonable notice to the Tenant and atreasonable times to make such inspections or
tests as mdy insure compliance by the Tenant with the provisions of this paragraph, provided
Landlord does not interfere with the construction, use or operation of the premises or any part
thereof. If as a result of such tests or inspections contaminated, toxic or hazardous waste
materials are found in the ground arising from any act or course of conduct of the Tenant, its
employees, contractors or sub-tenants, then the Tenant shall reimburse Landlord for the cost of
such tests or inspections upon presentation of bills therefor by the Landiord to Tenant. Landlord
shall give Tenant reasonable notice of the time such tests will be made. For purposes of this Lease,
“hazardous wastes” shall mean any petroleum, petroleum products, fuel oil, derivatives of
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petroleum products or fuel oil, explosives, reactive materials, ignitable materials, corrosive
materials, hazardous chemicals, hazardous wastes, hazardous substances, toxic substances, toxic
chemicals, radioactive materials, medical waste, biomedical waste, infectious materials and any
other element, compound, mixture, solution or substance which may pose a present or potential
hazard to human health or the environment.

2, To the best of its knowledge, Landlord represents and warrants to Tenant
that the premises are free and clear of any hazardous wastes and Landlord has no knowledge of any
hazardous wastes released, spilled or discharged on.or under the premises or any surrounding

properties.

3, Tenant shall be solely responsible for the removal or elimination of any
contaminated, toxic or hazardous waste upon the premises arising from any act or course of
conduct of Tenant, its employees, coniractors or sub-tenants and shall proceed with such removal
or efimination on demand from the governmental agency having jurisdiction and in compliance
with all applicable environmental laws,

4, Tenant represents to the Landlord that in connection with the permitted uses
authorized in Article 3 herein no toxic or hazardous waste, chemicals or other contaminants in
violation of applicable laws are or will be produced in the course of the use of the demised

premises by Tenant or its subtenants,

5. No underground storage tank shall be installed by the Tenant for the storage
or containment of any petroleum products, detergents or other chemicals, waste materials or
byproducts irrespective of whether or not a permit therefor can be lssued by any govemmental
officer or agency whether environmental or otherwise,

6. ‘Tenant expressly indemnifies and agrees to save Landlord harmless from
any and all claims and/or demands, fines and/or penalties inclusive of reasonable attorneys’ fees,
court costs and disbursements Landlord may sustain or be subjected to as a result of Tenant’s
failure to fully comply with all of the texns and provisions of this paragraph and/or failure on the
part of the Tenant to fully comply with any and all rules, ordinances and/or regulations adopted by
federal, state, county and/or local authorities relating to the environmental and/or toxic and/or

hazardous wastes or materials,

1. Notwithstanding the foregoing or anything to the contrary contained in this
Lease, Landlord shall be solely liable for all hazardous wastes existing on or affecting the demised
premises prior to the Delivery Date (“Pre-Existing Hazardous Materials”) and Landlord shall
protect, defend, indemnify and hold harmiess Tenant and its subtenants and their respective
ageénts, members, officers, directors, coniractors, employees, parents, subsidiaries, successors and
assigns fromand against any and all loss, damage, liability, cost and expense (including reasonable
atiorneys’ fees and costs) related to any Pre-Existing Hazardous Materials. This indemnity shall
survive the termination of this Lease,

E. The specified remedies to which either party may resort under the terms of this
Lease are cumulative and are not intended to be exclusive of any other remedies or means of
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redress to which such party may be lawfully entitled in case of any breach or threatened breach by
the other of any provisions of this Lease. The failure of either party to insist in any one or more
cases upon the strict performance of any of the covenants of this Lease or to exercise any option
herein contained shall not be construed as a waiver or a relinquishment for the future of such
covenant or option. A receipt by Landlord or payment by Tenant of fixed rent with knowledge of
the breach of any-covenant hereof shall not be deemed a waiver of such breach and no waiver by
either party of any provision of this Lease-shall be deemed to have been made unless expressed in
writing and sighed by the party against whom waiver is asserted, In addition to the other remedies
provided in this Lease, either party shall be entitled to the restraint by injunction of the violation or
attempted or threatened violation of any of the covenants, conditions or provisions of this Lease.

E, Either party shall without charge at any time and from time to time hereafter, within
ten (10) business days after writfen request by the other, certify by written instrument duly
executed and acknowledged fo any mortgagee or purchaser or proposed morigagee or proposed
purchaser, any assignee or sublessee of Tenant, or any other person, finn or corporation specified

in such request as to the following:

1; whether this Lease has been supplemented or amended and if so the
substance and manner of such supplement or amendment;

2, the validity and force and effect ofthis Lease in accordance with its tenor as
then constituted,;

3 whether ot not, to the actual knowledge o fthe signer of such certificate, the
existence of any default hereunder;

4, to the actual knowledge of the signor of such certificate, the existence of
any offsets, counterclaims or defenses thereto on the part of such other party;

5. the commencement and expiration dates of the tern of this Lease, and the
dates to which the rent and additional rent have been paid in advance, if any; and

6. any other matters as may reasonably be so requested.

Any such certificate may be relied upon by the party requesting it and any other
person, firm ox corporation to whom the same may be required to be delivered, but such certificate
may not extend to any event of default as to which the party executing the certificate shall have had

1o notice or actual knowledge.

G. This Lease and the performance thereof shall be govemed, interpreted, construed
and regulated by the laws of the State of New York.

H. If any term, covenant, condition or provision of this lease or the application thereof
10 any person or circumstance shall at any time or to any extent be invalid or unenforceable, the
remainder of this lease or the application of such term or provision to persons or circumstances
other than those as to which it is held invalid or unenforceable shall not be affected thereby, and

fGreund Lease {John Joscph Gazza) F01571087.D0CK 19} 33



each term, covenant, condition and provision of this lease shall be valid and be enforced to the
fullest extent permitted by law.

L. Tenant shall have the right to contest by appropriate legal praceedings in the name
of Tenant without out-of-pocket cost or expense to Landlord the validity or application of any law,
ordinance, rule, order, regulation or requirement of the nature herein referred to regarding the
demised premises, and if by the term of any such law, ordinance, order, rule, regulation or
requirément compliance therewith pending the prosecution of any such proceeding may legally be
held in abeyance without incurring a lien, charge or liability of any kind against the building or
Landlord’s interest or Tenant’s leasehold interest therein and without subjecting Tenant or
Landlord to any liability, civil or criminal, of whatsoever nature for failure fo so comply therewith,
Tenant may postpone compliance therewith until the final determination of any proceedings,
provided that all such proceedings shall be prosecuted with all due diligence and dispatch, and if
any lien, charge or civil liability is incurred by reason of noncompliance, Tenant may nevertheless
make the contest aforesaid and delay compliance as aforesaid, provided that Tenant fumishes to
Landlord security reasonably satisfactory to Landlord against any loss or injury by reason of such
noncompliance or delay therein and progecutes the contest aforesaid with due diligence,
Notwithstanding the foregoing provisions of this Section, if a leasehold mortgagee shall be the
Tenant hereunder, such leasehold mortgagee shall not be required to furnish the security required
under this Section, Landlord agrees to execute and deliver any papers which may be necessary or
proper to permit Tenant to contest the validity or application of any such law, ordinance, order,
rule, regulation or requiremeni but nothing contained herein shall be deemed to constitute an
acquiescence to the relief requested or a concession by Landlord that Tenant’s contest is

meritorious.

ARTICLE 17
RIGHT OF FIRST OFFER

Provided Tenant is not in default of this Lease beyond the applicable notice and cure
petiod, Tenant shall have a right of first offer to purchase the premises as set forth herein, If
Landlord decides to sell the premises or any part thereof, Landlord shall notify Tenant in writing of
the acceptable terms and conditions of a sale offered by Landlord to a bona fide third party

- prospective purchaser (the “Offering Notice™), and Tenant shall have thirty (30) days from receipt

of such Offering Notice to exexcise its right of first offer by written response to Landlord.
Acceptance shall be on the same terms and conditions as proposed by Landlord to be offered to a
bona fide third party purchaser. In the event Tenant shall exercise its right of first offer, Landlord
and Tenant shall thereupon enter into a coniract providing for the purchase and sale of the premises
containing the terms and conditions set forth in the Offering Notice and such other terms and
provisions as either Landlord or Tenant may reasonably require to effectuate the sale and
acquisition of the premises or any part thereof. Closing shail take place within ninety (90) days
thereafter, If Tenant fails to respond in writing within such thirty (30) day period, the right of first
offer shall be waived; provided that Landlord sells the premises to a bona fide third party purchaser
upon the same terms and conditions as those offered to Tenant in the Offering Notice and that such
sale is consummated under a contract executed and delivered within three (3) months after Tenant
declined (or was deemed to have waived) the Offering Notice and such closing occurs within six
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(6) months after Tenant declined (or was deemed to have waived) the Offering Notice, Ifno such
sale is consummated within the foregoing time periods, then Landlord must again give an Offering
Notice to Tenant before selling the premises or any part thereof, and Tenant shall again have the
right to accept Landlord’s offer as set forth above. Notwithstanding the foregoing, Landlord shall
have the right to transfer the premises by will, or to a family trust, a family limited partnership or to
immediate family membérs of John Joseph (Gazza or fo any entity owned by him or any immediate
family members without triggering this right of first offer, provided that such transferce shall be
subject to Tenant’s right of first offer as to a subsequent transfer,

ARTICLE 18

INTENTIONALLY DELETED

ARTICLE 19
SHORT FORM LEASE/KEY DATES AGREEMENT

A. A short form lease or memorandum of lease (the “Memo”) in the form annexed
hereto as Schedule “E” shall be executed by both parties and recorded in the Suffolk County
Clerk?’s Office after the Date the Construction Period commences. Any modifications to this
Lease shall be reflected in the Memo by a recorded amendment thereto or by recordation of a new
Memo, provided in the reasonable opinion of either patty such modifications require disclosure in
order to maintain the effectiveness of the Memo pursuant to the applicable laws.

B. Upon the request of either party, Landlord and Tenant agree to execute a Key Dates
Agreement confirming the Pre-Construction Period, Construction Period, Commencement Date
and any other dates or item reasonably requested by either party.

ARTICLE 20
MISCELLANEOUS PROVISIONS

A. Tenan{ acknowledges that, except as expressly set forth in this Lease, neither the
Landlord nor its agents have made any representations and/or warranties, expressed or implied,
with respect to the premises and effective on the date of the commencement of the Construction
Period, Tenant shall accept same in the condition same was in on the Effective Date without
recourse to' Landlord as to the nafure, condition or usabilily thercof or the uses to which the
premises may be put, except as provided in Article “3”, The Landlord shall not be responsible or
liable for any latent defect or condition and the rent hereunder shall not be withheld or diminished
on account of any defect in the condition of the premises or damages occurring therefrom,
subsequent to the issuance of Tenant's leasehold title insurance.

B. This Lease contains the entire agreement by and between the parties hereto, and
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any executory agreement hereafter made shall be ineffective to change, modify, discharge or effect
an abandonment of it, in whole or in patt, unless such exccutory agreement is in writing and signed
by the party against whom enforcement of the same is hereby sought.

C. Landlord covenants that provided no Event of Default has occwred and is
continuing, Tenant may peacefully and quietly have, hold and enjoy the premises for the Term of
the Lease. '

D The parties represent that no broker was involved in this fransaction, Landlord
and Tenant agree that should any broker make a claim for commission with respect to this Lease,
each party shall indemnify, defend and hold the other party harmless from any such claitn arising
out of the first party’s acts, statements and agreements. This provision shall survive termination
of the Lease.

E. Whezrever herein the singular ninber is used, the same shall include the plural, and
the masculine gender shall include the feminine and neuter genders and vice versa, as the context
shall require. Article headings used herein are for reference and convenience only and shall not
enfef info the interpretation hereof. This Lease may be executed in several counterparts, each of
which shall be an original, but all of which shall constitute one and the same instrument, and may
be delivered by electronic transmission of a scanned image (in PDF format or otherwise) to the
party’s regular e-mail address. Upon written request from the other party, a party delivering this
Lease will deliver a “hard” original signature copy, but the failure to do so will not affect or vitiate
the viability of this Lease or the admissibility in evidence of the electronically transmitted
counterpart. The terms “Landlord” and “Tenant” whenever used herein shall mean only the
owner af the time of Landlord’s or Tenant’s interest herein, and upon any sale or assignment of the
interest of either Landlord or Tenant herein, their respective successors in interest and /or assigns
shall, during the terms of their ownership of their respective estates herein, be deemed (o be the

Landlord or Tenant, as the case may be.

F. Except as herein otherwise expressly provided, covenants, conditions and
agreements contained in this Lease shall bind and inure to the benefit of Landlord and Tenant and
their respective heirs, successors, administrators and assigns, including, without limitation,
leasehold mortgagee(s) succeeding to the interest of Tenant hereunder whether by foreclosure or
by deed in lieu of foreclosure or otherwise,

G. Wherever in this Lease Landlord’s ‘consent is required, Landlord covenants and
warrants that said consent shall not be unreasonably withheld, conditioned or delayed.

H. INTENTIONALLY DELETED

L Subject to the access rights of Tenant and its representatives during the
Pre-Construction Period, Landlord shall have exclusive possession of the premises until the
Construction Period and be solely entitled and obligated to all the benefits of ownership and
liabilities associated with ownership until the commencement of the Construction Period.
Landlord may take any portion of the existing itnprovements on the premises they desire and leave
behind any portion of the golf driving range they desire. Tenant agrees to accept the premises
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“AS IS” on the commencement of the Construction Period. Tenant and Landlord shall agree in
writing of the exact commencement of the Construction Period thirty (30) days in advance thereof
1o allow adequate fime to close down the golf driving range.

13 In the event of any unavoidable delays or “force majeure” under this Lease, the
time of performance of the covenants and obligations under this Lease in question (which shall in
no event include any requitement for the payment of a sum of money unless caused by bank error
or failure of postal authorities or courier or delivery services to deliver in a timely manner) shall
automatically be extended for a period of time equal to the aggregate period of the unavoidable
delays or force majeure.

K. This Lease shall be governed by, and construed and enforced in accordance with,
the laws of the State of New York.

L. Wherever in this Lease the approval or consent of a party is necessary and the Lease
provides that a response to a request for such approval or consent will be forthcoming within a
specified time period, the failuré of such party to respond in such manner as is required under the
applicable provisions of this Lease within said time period shall be deemed to be a consent or
approval by such party. In the event no time petiod is provided for a response to a request for a
consent or approval so required, Landlord and Tenant agree that such response shall be
forthcoming within ten (10) business days next-following receipt of a request therefor, and if no
response is forthcoming within said ten (10) business day period, such consent or approval shall be
deemed to have been given,

M.  Upon Tenant recording a memorandum of this Lease, Tenant shall timely pay any
and all transfer taxes arising out of or in connection with the execution and delivery of this Lease
and/or the recording of such memorandum hereof and upon request by Landlord, Tenant shall
deliver evidence of such payment to Landlord. Tenant shall indemnify Landlord against any and
all amounts, fines, penalties, interest, damages, costs and expenses incurred by Landlord by reason
of Tenant failing to timely pay such transfer taxes as aforesaid.

N. Landlord hereby represents and warranis to Tenant as to the following matters;

(@)  Landlord will be the owner in fee simple of good and marketable title to the
Demised Premises in its entirety prior to the commencement of the Construction Period, and that
no morigagees, deeds of trust or other liens or encumbrances of any nature presently encumber the
demised premises;

(b)  There are no covenants, restrictions or other encumbrances which would
prohibit, impede or interfere with the construction and/or use and operation of the demised
premises for the Proposed Development or add any financial obligations on Tenant {o the

knowledge of Landlord which have not been disclosed to Tenant;

()  Except for existing month to month leases with Galer Golf Corp., Grimaldi
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Pool Tables and Dominion Construction Corp., which month to month leases shall be terminated
by Landlord before the commencement of the Construction Period, there ate no leases or other
rights of occupancy affecting the demised premises, and no persons are in possession or have any
right. to possession of all or any part of the Premises. Landlord has not entered into any other
presently effective agreement to sell or lease the demised premises, or any portion thereof; nor has
it granted any presently effeotive option for the sale or lease of the demised premises or any
portion thereof or right refusal with respect thereto;

(d)  Landlord has received no written complaint or written notice of and has no
knowledge of any violation of any law, ordinance or governmental regulation or code affecting the
demised premises which has not been corrected;

()  Landlord has no knowledge of any pending or contemplated condemnation
proceedings affecting the demised premises or any part thereof}

§3) No litigation, proceeding (zoning or otherwise)} or investigation by a
governmental authority, is pending, or to the knowledge of the Landlord, threatened against or
relating to the demised premises or this Lease, nor, to the knowledge of the Landlord, is there any

basis for such action.

(g)  The execution, delivery and performance by Landlord of this Lease in
accordance with its terms does not violate the terms of any contract, agreement, commitment,
order, judgment or decree to which Landlord is a party or by which it js bound;

(h)  There are no actions, proceedings or investigations pending against
Landlord or the demised premises, including, without limitation, proceedings or investigations in
respect of air, water, surface or sub-surface environmental conditions resulting directly or
indirectly from the use, transportation, storage or discharge of pollutants, asbestos or toxic wastes,
in, about or relating to the demised premises;

(i) - Landlord has the full right, power and authority to enter into this Lease; and

G) To the best of Landlord’s knowledpge, there are no water, sewer or other
utility restrictions affecting the demised premises imposed by any govemmental authority or
nof-governmental authority, :

(k)  To the best of Landlord’s knowledge, information and belief, the demised
premises are presently in compliance with any and all legal requirements, including, without
Jimitation, any laws pertaining to hazardous wastes or environmental matters; the Landlord is not
aware of any hazardous wastes having been released, generated, stored, transported or disposed of
at, on or from the demised premises or any adjoining parcels,

o To the best of Landlord’s knowledge, no services, material or work has
been supplied to the Landlord or to Landlord’s contractors, subcontractors or materialmen with
respect to the demised premises for which payment has not been made in full. If, subsequent to
the date hereof, any mechanic’s or other lien, charge or order for the payment of money shall be
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filed against the demised premises or against the Tenant or the Tenant’s assigns, based upon any
act or omission, real or alleged, which first ocowrred prior to the commencement of the
Construction Period, within thirty (30) days after notice to Landlord of the filing thereof, Landlord
will take such action by bonding, discharge, payment or otherwise as will remove and satisfy such
lien or record against the demised premises,

(m) INTENTIONALLY DELETED

(n)  There aré no management arrangemenis or services or maintenance
confracts affecting the demised premises which will not be terminated as of the commencement of
the Construction Period.

(0)  In no event shall the Landlord take any action which interferes with (i)
visibility of the demised premises or of Tenant’s (or its subtenant’s) signs from and about the
Demised Premises; (ii) access to the demised premises; or (iii) the conduct of Tenant’s (or its
subtenant’s) business on the demised premises.

0. In any action, lawsuit, motion or proceeding brought to enforce or interpret the
provisions of this Lease and/or arising out of or relating to any dispute between or among the
parties, the prevailing party with respect to any particular issue shall be entitled to recover all of its
reasonable attorneys® fees, costs and all other costs relating to such issue in addition to any other
relief to which such party may be entitled,

P. As an inducement for Landlord to enter into this Lease, Tenant agrees to cause
Blumenfeld Development Group, LTD. (“BDG”) to exccute and deliver to Landlord,
simultaneously with the execution and delivery of this Lease, a guaranty of the completion of the
construction of the improvements shown on the final site plan approved by the Town of Babylon
for which Tenant has obtained a building permit during the Construction Period, as evidenced by
the issuance of a final certificate of occupancy for all such improvements, in the form annexed
hereto as Schedule “F “and made a part hereof.

[SIGNATURE PAGE FOLLOWS]
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LANDLORD: TENANT:

BC FARM, LLC
By: BDG Asset Management, Inc,

/ 7/ 1o

/ By: A
JOHN JOSEPI %A [ gonnran €. ol
[4
/ Its: V. ]P'

STATE OF NEW YORK )

)ss:
COUNTY OF SUFFOLK )
On the lGTb)day of Oefabn in the year 2018  before e, the

undersigned, personally appeared John Joseph Gazza, personally known to me or praved 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 hefshe/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,exeﬂled the instrument,

BRUCE KENNEDY - %, )
Notary Public, Siate of New York ,’”“‘C’L‘*
No. 02KE4503483 Notary P
Qualified In Suffalk County p i
Commigslon Expires May 31, ..A.O‘ 1

STATE OF NEW YORK )
Jss:
COUNTY OF M[L.Q S~ )

On the 13’[1‘ _day. of Nivea ber in the year 2018 before me, the undersigned,
personally appeared  Jonathan €. Lphen 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 sighature(s) oy-the instrument, the individual(s) or the
person upon behalf of which the individual(s) acted, executed the-{ustrument.

(
s MM{W
JNotaly Publié [ (]

LAURIE MC CAFFREY
Nofary Public - State of Naw Yerx
RO, OTMCE281372
Quatifiad In Hasszu County

My Commsm Expm Oci 15, 2021 1
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SCHILDULE A
LEGAL DESCRIPTION

METES & BOUNDS DESCRIPTION
SCTM 100-48-2-14.1
FARMINGDALE (TOWN OF BABYLON)
SUFFOLK COUNTY, STATE OF NEW YORK

BEGINNING AT A POINT ON THE WESTERLY SIDE OF BROAD HOLLOW ROAD
(AK.A. NEW YORK STATE HIGHWAY ROUTE 110, AK.A.
HUNTINGTON-AMITYVILLE PART 2, S.H. NO 1219, VARIABLE WIDTH RIGHT OF
WAY), SAID POINT BEING IN THE SOUTHERLY LINE OF TAX LOT 12; BLOCK 2,
SECTION 48 (N/FF LANDS-OF NEW YORK STATE), SAID POINT ALSO BEING DISTANT
THE FOLLOWING TWO (2) COURSES FROM A POINT ON THE NORTHERLY END OF A
CURVE HAVING A RADIUS OF 50.00 FEET CONNECTING SAID WESTERLY SIDE OF
BROAD HOLLOW ROAD WITH THE NORTHERLY SIDE OF MICHAEL DRIVE:

A) NORTH 02 DEGREES — 23 MINUTES - 23 SECONDS EAST, A DISTANCE OF
1,134.00 FEET TO A POINT, THENCE;

B) NORTH 02 DEGREES -~ 21 MINUTES - 00 SECONDS EAST, A DISTANCE OF
12,09 FEET TO THE POINT AND PLACE OF BEGINNING AND FROM SAID

BEGINNING POINT RUNNING, THENCE;

1. ALONG THE AFOREMENTIONED WESTERLY SIDE OF BROAD HOLLOW
ROAD, SOUTH 02 DEGREES -~ 21 MINUTES - 00 SECONDS WEST, A DISTANCE
OF 12.09 FEET TO A POINT, THENCE;

2 ALONG THE WESTERLY SIDE OF BROAD HOLLOW ROAD PER MAP NO. 332,
- PARCEL NO. 332, SOUTH 03 DEGREES - 25 MINUTES - 24 SECONDS WEST, A
DISTANCE OF'182.01 TO A POINT, THENCE;

3,  ALONG A NEW LINE RUNNING THROUGH LOT 14, BLOCK 2, SECTION 48,
NORTH 86 DEGREES — 34 MINUTES — 36 SECONDS WEST, A DISTANCE OF
459,53 FEET TO A POINT, THENCE;

4. ALONG A LINE DIVIDING LOT 14 AND LOT 131 (N/F LANDS OF 500
BLCOUNTY CW NF, LLC), BLOCK 2, SECTION 48, NORTH 30 DEGREES -~ 57
MINUTES - 04 SECONDS EAST, A DISTANCE OF 307.52 FEET TO A POINT,

THENCE;

5. ALONG A LINE DIVIDING LOT 14 AND SAID LOT 12, BLOCK 2, SECTION 48,
SOUTH 72 DEGREES - 39 MINUTES - 30 SECONDS EAST, A DISTANCE OF 326.77

FEET TO THE POINT AND PLACE OF BEGINNING.

CONTAINING 93,451 SQUARE FEET OR 2.1453 ACRES
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SCHEDULE B
JOHN JOSEPH GAZZA
SCHEDULE OF RENTS
Tenant agrees to pay and Landlord agrees to accept fixed rent for the premises
commencing upon the Commencement Date. Such rent set forth in this Schedule of Rents shall
be paid in equal monthly installments in advance on the first day of every month during thé Term
of this Lease, beginning on the Commencement Date as follows (the “Fixed Rent” or “fixed rent”)
Annual Rent Menthly Instaliments
Commencement Date — Year 5 $300,000.00 $25,000.00
Years 6 — 10 $330,000.00 $27,500.00
Yeais 11— 15 $363,000.00 $30,250.00
Years 16 —20 $399,300.00 $33,275.00
Years 21 — 25 $439,230.00 : , $36,602.50

TO BE REVALUED AT YEAR 25
PURSUANT TO ARTICLE 5
SECTION F, AND EACH 25 YEARS
THEREAFTER.

Years 26 — 30

Years 31 —35

Years 36 - 40

Years 41 - 45

Years 46.— 50

Years 51 - 55

Years 56 — 60

Years 61 — 65

Years 66 — 70

Years 71 - 75
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Years 76 — 80
Years 81 — 85
Years 86 -90
Years 91 — 95

Years 96 - 99

{Ground Lease (John Joseph Gazza) / 01571097.DOCK 1 9)
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SCHEDULE C

INTENTIONALLY DELETED
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SCHEDULE D

OWNER’S RECOGNITION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS OWNER’S RECOGNITION, NON-DISTURBANCE AND ATTORNMENT

AGREEMENT is made as of , between , 4
, having an office at (“Owner"), and ,
a , having an office at (“Subtenant™).
RECITALS:

A. Owner is the owner of certain real property located in Farmingdale, Suffolk
County, New York, which real property is more patticularly described on Schedule *“A” attached

hereto (“Property™).

B. By Ground Lease, dated as of (the “Lease”), between
Owmer, as landlord, and , as tenant (“Tenant”), a memorandum of which was
recorded in the Suffolk County Clerk’s Office on inDeed book __ ,page __,

Owner leased 1o Tenant the Property.

C. By sublease dated as of between Tenant, as Landlord, and
Subtenant, as Tenant (the “Sublease™), Tenant subleased to Subtenant [a portion of] the Property
as shown on Schedule “A-1* annexed to the Sublease (the “Demised Premises™).

D. Subtenant desires to be assured of and Owner desires to assure Subtenant of
Subtenant’s continued occupancy and possession of the Demised Premises under the terms of the
Sublease, subject to the provisions of this agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein,
and other good and valuable consideration, Owner and Subtenant agree as follows:

L. Owner hereby acknowledges receipt of a fully executed copy of the Sublease
and consents 1o the Sublease and recognizes Subtenant as the tenant thereunder,

2. Owner shall, from and after the date hereof, so long as the Sublease is in full
force and effect, give to Subtenant, in the manner provided herein for the giving of notice, copies
of all notices of default that Owner may give ot is required to give to Tenant pursuant to the Lease.

3. Provided sublessee is not in default of the Sublease beyond any applicable
notice and cure period, if the Lease is terininated for any reason whatsoever and on the date of such
termination the Sublease is in full force and effect:

a) the Sublease shall not terminate or otherwise be affected by reason of such expiration or
terinination of the Lease;

b) Subtenant shall not be joined as a party defendant in any action or proceeding which may
be instituted or taken with respect fo or pursuant to the provisions of the Lease;
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¢} Subtenant shall not be evicted from the Demised Premises by Owner or any assignee
whose rights derive from, under ot through Owner and Subtenant’s right of possession and
other rights under the Sublease shall not be terminated, disturbed, extinguished,
diminished or interfered with;

d) the Sublease shall continue in full force and effect as a direct lease between Owner, as
landlord and Subtenant, as tenant upon the same rental and all of the other terms, covenants
and conditions contained in the Sublease, without necessity for executing a new lease.

e) thie obligations of Owner under the Lease which are for the benefit of Subtenant, shall
continue in full force and effect as a direct obligation of Landlord to Subtenant; As of the
date that Owner succeeds to Tenant’s interest in the Sublease, Subtenant shall attorn to
Owner, and recognize Owner as landlord, Owner shall accept Subtenant’s attornment and
recognize Subienant as tenant under the Sublease and the terms, covenants and conditions
of the Sublease and the rights, remedies and obligations thereunder shall be binding upon
and inure to the benefit of Subtenant and Owner as if the Sublease had been made by
Subtenant as tenant and Owner as original landlord.

4. Owner shall comply with all of the covenants and obligations of the landlord
under the Sublease accruing after the time Owner so succeeds to Tenant’s interests in and fo the
Sublease and Subtenant attoms to Owner including, but not limited to, the obligation to cure
non-monetary defaults of Tenant continuing after such succession, provided Subtenant gives
Owner written notice of such default and a reasonable time (in any event not less time than that
granted by the Sublease) within which to cure such default.

5. Owner agrees that if the Demised Premises or any part thereof is damaged or
destroyed by fire or other casualty or taken by the exercise of any right of eminent domain or any
condemnation, the proceeds of any insurance or condemnation awards therefor shall be made
available for the purposes of repair or restoration or both, as provided in the l.ease.

6. Neither the Lease nor any other instrument executed in connection therewith
shall cover or be construed as subjecting in any manner to the lien thereof, any trade fixtures, signs
or other personal property at any time fumished or installed in the Demised Premises by Subtenant
or its subtenants of licensees regardless of the manner or mode of attachinent thereof (“Tenant’s
Property™. Although the provisions of this Paragraph 6 shall be self-operative without any
further action by Owner or Subtenant, Owner agrees that if any lender to which Subtenant shall
grant a security interest in Tenant’s Property or any Landlord who shall lease Tenant’s Property to
Subtenant shall request that Owner confirm that it has waived any lien which Owner may have
thereupon by operation of law or otherwise, Owner shall promptly execute and deliver fo
Subtenant an instrument so requested of it in form reasonably satisfactory to such lender or
Landlord-and to Owner, Owner agrees that any lender to whom Subtenant shall grant a security
interest in Tenant’s Property, as aforesaid, or any Landlord of Tenant’s Property, shall have the
right to enter upon the Demised Premises for the puiposes of removing Tenant’s Property, and that
Owner shall not hinder or delay such removal, provided that such lender or Landlord shall (a)
repair any damage 1o the demised premises caused by such removal, (b) indemnify Owner and
hold Owner harmless from and against all claims for personal injury or property damage caused by
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the negligence or willful misconduct of such Landlord.or lender or its employees, agents, sexvants
or-representatives, and (c) otherwise comply with the terms of the Lease in connection with such
removal.

7. Any notice or demand which any party hereto shall desire or be required to
serve upon another party hereto shall be delivered by Federal Express or other nationally
recognized overnight delivery service providing for written evidence of delivery (“Courier
Service™), and such notice shall be deemed given one (1) business day after sent by Courier
Service marked for next business day delivery.

8.  Notices and demands sent to Owner or Subtenant shall be sent as follows:

To Owner at the following address:

with a courtesy copy to:

To Subtenant at the following address:

with a courtesy copy to:

or such other address as Owner or Subtenant may hereinafter designate in writing in the manner
provided in this Article 8.

9.  The provisions hereof shall be construed in accordance with the laws of the
State of New York.

10. This Agreement may not be changed, amended or modified in any manner
other than by an agreement in writing specifically referring to this Agreement and executed by
Owner and Subtenant.
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11, The provisions of this Agreement shall bind and inure 1o the benefit of the
parties hereto and their heirs, successors and assigns, The word “Owner” as used herein shall
mean not only the original Owner named in the first paragraph of this instrument but also all future
owners of the Property, the word “Subtenant” as used herein shall mean not only the original
subtenant named in the first paragraph of this agreement but also all future holders of the tenant’s
leasehold estate under the Sublease,

IN WITNESS WHEREOQF, the parties have exceuted this Agreement as of the date
and year first above written.

OWNER:
, 8
By:
Name:
Title:
SUBTENANT:
, 8
By:
Name:!
Title:
State of New York )
) 88,
County of )
On the day of in the year 20 before me, the undersigned,
personally appeared , personaily known to me or proved to

me on the basis of satisfactory evidence to be the individual whose naine is subscribed to the
within instrument and acknowledged to me that he/she executed the same in histher capacity, and
that by histher signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

Notary Public
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State of New York )

) 88,
County of )
On the day of in the year 20 " before me, the iindersigned,
personally appeared , personally known to me or proved to

me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he/she executed the same in his/her capacity, and
that by his/her signature on the instrament, the individual, or the person upon behalf of which the
individua! acted, executed the instrament.

Notary Public
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SCHEDULE A-1
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SCHEDULE E

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this “Memorandum”) is entered into as of
, 2017 (the “Effective Date™) by and between John Joseph Gazza, having an address at

388 Broadho]low Road, Fanmingdale, New York 11735 (*Landlord”), and BC FARM, LLC,

having an address at ¢/o Blumenfeld Dcve!opmcnt Group, Ltd,, 300 Robbins Lane, Syosset, New
York 11791 (“Tenant”).

ARTICLE 1 Premises. Landlord owns the parcel of real property commorily known as
, more particularly described in Exhibit A (the “Premises™).

AR’__I‘ICLE 2 Lease. Landlord and Tenant entered into a Lease for the Premises with an
effective date of September 15, 2018 (the “Lease™),

ARTICLE 3 Demise of Tenant’s Premises. For good and valuable consideration,
Landlord has demised the Premises to Tenant as described in the Lease.

ARTICLE 4 Term. The Term of the Lease shall begin on the Commencement Date and
expires approximately ninety-nine (99) years thereafter, uniess the Lease is terminated earlier, as
provided therein,

ARTICLE S Right of First Offer. The Lease contains a right of first offer for Tenant to
purchase the Premises.

ARTICLE 6 Cross Easement Agreements. It is understood and agreed that cross
easement agreements have been or will be entered into between Landlord and Tenant's affiliate,
BDG Farmingdale, LLC, providing reciprocal access to and from Broadhollow Road (NYS Rt
110), on and to and firom the demised premises and the premises demised to Tenant’s affiliate by
Joseph Frederick Gazza and The Koehler Family Limited Partnership.

ARTICLE 7 Successors and Assigns. The Lease and this Memorandwin will bind and
benefit the parties and their successors and permitted assigns. The foregoing is not intended to, and
is not to be construed so as to, affect any restrictions or limitations on assignment or other transfers

pursuant to the Lease.

ARTICLE 8 Further Assurances. Each party agrees to execute, acknowledge (where
necessary), and deliver such further documents, and perform such further acts, as may be
reasonably necessary to achieve the intent of the parties as expressed in the Lease and this
Memorandum, If the Lease terminates, then Tenant will execute, acknowledge (where necessary),
and deliver such documents that are required by Landlord or by any title insurance, abstract
company, or institutional lender to remove this Memorandum of record.

ARTICLE 9 Counterparts. This Memorandum may be executed'in counterparts, In the
event of any conflict between this Memorandum and the Lease, the Lease shall prevail.
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IN WITNESS WHEREOF, Laudlord and Tenant have executed this Memorandum
as of the Effective Date.

LANDLORD TENANT
BCFARM, LLC
By:
JOHN JOSEPH GAZZA
Its:
Date Executed:
Date Executed:
State of New York )
) ss.
County of )
On the day of in the year 20 before me, the undersigned,
personally appeared » personally known to me or proved to

me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he/she executed the same in his/her capacity, and
that by his/her signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument,

Notary Public
State of New York )
) ss.:
County of )
On the day of in the year 20 before me, the undersigned,
personally appeared , personaily known to me or proved to

me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he/she executed the same in his/her capacity, and
that by his/her signature on the instrument, the individual, or the person upon behalf of which the
individual acted, exccuted the instrument.

Notary Public
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E

SCHEDULE F

GUARANTY

THIS GUARANTY (this “Guaranty”) is made as of September 15, 2018, by
Blumenfeld Development Group, Ltd., having an address at 300 Robbins Lane, Syosset, New
York 11791 ("Guarantor"), to John Joseph Gazza having an address at 388 Broadhollow Road,
Farmingdale, New York 11735 (“Landlord™).

RECITALS:

A, Concurrently with the execution and delivery hereof, Landlord is entering into a
certain ground lease agreement (the "Lease") with BC FARM, LLC ("Tenant") for the certain
premises located at Farmingdale, Town of Babylon, County of Suffolk and State of New York (the

"demised premises").

B. Landlord has advised Guarantor that it will not enter into the Lease unless
Guarantor executes this Guaranily, and Guarantor has agreed to execute this Guaraniy in
consideration of Landlord's execution and delivery ofthe Lease.

C. Guarantor has an interest in, direcily or indirectly, or is affiliated with Tenant or has a
commonality of interest with Tenant and will benefit, directly or indirectly from the Lease.

ACCORDINGLY, in consideration of, and to induce Landlord to enter into the Lease, and

‘for other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged by Guatantor, Guarantor covenants and agrces as follows:

1. Obligations Guaranteed. Provided (a) Tenant has not terminated the Lease on or
before the Construction Period Expiration Date, and (b) Tenant has obtained final site plan
approval from the Town of Babylon, Guarantor hereby guaranices to Landlord the completion of
the construction of the improvements shown on the final site plan approved by the Town of
Babylon for which Tenant has obtained a building permit during the Construction Period, as
evidenced by the issuance of a final certificate of occupancy for such improvements (the
“Guaranteed Obligations™).

_ 2. Obligations Not Affected. The obligations and liability of Guarantor under this
Guaranty will not be impaired, abated, deferred, diminished, modified or otherwise affected by: (a)
any amendment, extension or modification of or addition or supplement, to the Lease executed by
Landlord and Tenant; (b) any compromise, settlement, adjustment or extension of any obligation
or liability under the Lease; (c) any waiver, consent, indulgence, forbearance, lack of diligence,
action or inaction on the part of Landlord in enforcing any obligations of Tenant, or Guarantor in
connection with the Lease; (d) any irregularity in or invalidity or unenforceability of all or any part
of the Lease, or the obligations or liability of Tenant thercunder; (€) any bankruptey, insolvency,
reorganization, arrangement, adjustment, composition, liquidation, rehabilitation or similar or
dissitnilar proceeding involving or affecting Tenant or the Lease, including, without limitation,
any disaffirmance, termination or rejection of the Lease in connection with such proceedings (and
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any limitation on the liability of Tenant in such proceeding will not diminish or limit the liability of
Guarantor); (f) any assignment, conveyance, mortgage, exlinguishment, merger or other fransfer,
voluntarily or involuntarily (whether by operation of law or otherwise), of all or any part of
Tenant's interest in the Lease except as specifically set forth in the Lease; (g) any failure of
Landlord to mitigate damages arising from a breach, violation or default by Tenant or Guarantor;
and (h) any other circumstance or condition whatsoever, whether or not Guarantor has notice of
knowledge thereof, which might give rise to a discharge, limitation or reduction of liability of a
surety or Guatantor, other than actual payment and performance to the extent the same would
result in commensurate reduction of liability.

3. Recovery. against Guarantor, Landlord may join Guarantor in any action, suit or
proceeding with respect to the Guaranteed Obligations commenced by Landlord against Tenant.
Landlord may have recovery against Guarantor in such an action, suit or proceeding or in an
independent action, suit or proceeding without any requirement that Landlord first or
simultaneously assert, prosecute or exhaust any right, power or remedy against Tenant.

4, Indemnity; Costs of Enforcement. Guarantor will indemnify and hold Landlord
harmless from and against any and all losses, expenses, liabilities and claims arising from any
breach by Guarantor of its obligations under this Guaranty. Guarantor will also promptly
reimburse Landlord for all reasonable costs and expenses (including reasonable counsel fees and
disbursements) incurred by or on behalf of Landlord in enforcing the obligations or liability of
Guarantor under this Guaranty with respect to the Guaranteed Obligations.

5. Waiver., Guarantor absofutely and unconditionally waives ail requirements of
diligence and all notices and consents which may otherwise be necessary, whether by statute, rule
of law or otherwise, including, without liinitation, notice of acceptance of this Guaranty and notice
of defauit, to charge Guarantor or fo preserve Landlord’s rights and remedies against Guarantor

hereunder.

6. Amendment; No Waiver. No right or benefit in favor of Landlord hereunder will
be deemed waived, and no obligation or liability of Guarantor hereunder will be deemed modified,
diminished, released, compromised, extended, discharged (other than to the extent of actual
performance of the Guaranteed Obligations), terminated or otherwise affected, and no provision or
term hereof may be amended, modified, terminated or otherwise changed except by an instrument
in writing, specifying the same, signed by Landlord. No delay on the part of Landlord in
exercising any right, power or privilege under this Guaranty nor any failure fo exercise the same
will 6perate as a waiver of or otherwise affect any right, power or privilege, nor will any single or
partial exercise thereof preclude any other or further exercise thereof or the exercise of any other

right, power or privilege.

7. Definitions. Any capitalized terms that are not defined in this Guaranty will have
the meaning given to them in the Lease.

8 Notices. All notices, consents, demands and requests (collectively, “notices” and
individually, a “notice”) which are required to be given by either party to the other shall be in
writing, All notices by either patty to the other shall be (i) sent by United States Express Mail or
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nationally recognized courier service providing for written evidence of delivery for next business
day delivery, or (ii) hand delivered against written receipt, addressed to the other party at its
address set forth below, or at such other address or addresses as it may from time to time designate
in a notice to the other party. All notices to Guarantor shali be addressed to Guarantor as follows;

Blumenfeld Development Group, 1td.
300 Robbins Lane

Syossét, New York 11791

Attention: Mr. Jonathan E. Cohen

with a copy simulitaneously sent to:

Blumenfeld Development Group, Ltd.
300 Robbins Lane

Syosset, New York 11791

Attention: David J. Kaplan, Esq.

and

Westerinan Ball Ederer Miller Zucker & Sharfstein, LLP
1201 RXR Plaza

Uniondale, New York 11556

Attention: Stuart S, Ball, Esq.

Alllnotices to Landlord shall be addressed to Landlord as follows:

John Joseph Gazza
388 Broadhollow Road
Farmingdale, New York 11735

with a copy simultancously sent to:

Bruce Kennedy, PC
31 Greene Avenue
Amityville, New York 11701

or in either case, to such other person or address as the party giving such notice shall have been
previously notified from time to time by the party to whom such notice is given, Notices
delivered in the manner aforesaid shall be deemed to have been given on the business day after
delivery to any such courier service for next business day delivery, or on the day so delivered by
hand against written receipt. Any notice required or permitied to be given by either party thay be
given by that party’s attorney.

9, Miscellaneous,

(a)  The validity and enforcement of this Guaranty will be governed by and
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construed in accordance with the laws of the State of New York.

(b)  Guarantor will, at any time and from time to time, within ten (10) business
days following request by Landlord, exceute, acknowlcdgc and deliver to Landlord a statement
certifying that this Guar'anty is unmodified and in full force and effect (or if there have been
modifications, that the same js in full force and effect as modified and stating such mod;ﬁcatlons)
and that, to Guarantor’s knowledge, Guarantor is not in default hereunder (or if there is such a
default, describing such default in reasonable detail).

(¢) This C‘ruaranty will inure to the benefit of, and may be enforced by,
Landlord and its successors and assigns, and will bind Guarantor and Guarantor’s successors and

assigns,

(d)  This Guaranty may be assigned by Landlord to any person or entlty to
which Landlord assigns its interest under the Lease, and such assignee may enforce the provisions
of this Guaranty, provided that notice of such assignment, together with copies of the instruments
assigning Landlord’s interest in the Lease and this Guaranty, is given to Tenant.

()  Allremedies afforded to Landlord by reason of this Guaranty or the Lease,
or otherwise available at law or in equity, are separate and cumulative remedies and it is agreed
that no one remiedy, whether or not exercised by Landlord, will be deemed to be in exclusion of
any other remedy available to Landlord and will not limit or prejudice any other legal or equitable
remedy which Landlord may have,

) If any provision of this Guaranty or the application thereof to any
circumstances, to any extent, held void, unenforceable or invalid, then the remainder of this
Guaranty will not be affected thereby and each remaining provision of this Guaranty will be valid
and enforceable to the fullest extent permitted by law.

(g)  Guarantor waives trial by jury of any and all issues arising in any action,
suit or proceeding to which Landlord and Guarantor may be parties upon, under or conneoted with
this Guaranty or any of its provisions, divectly or indirectly.

(hy  Any singular word or term herein will also be read as in the plural and the
masculine will include the feminine gender whenever required or appropriate in accordance with
the sense of this Guaranty.

(i) This Guaranty will be deemed to have been jointly drafted, on an arm’s
length basis, by both parties and their counsel and no inference will be drawn based on a claim that

one parly drafted this Guaranty.
10.  Representations. Guarantor represents and warrants that:

(¢)  This Guaranty is supported by adequate consideration and constitutes a
legal, valid and binding obligation of Guarantor enforceable in accordance with its terms;
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(b)  the execution, delivery and performance of this Guaranty does not violate
any provision of any Jaw or regulation or of any judgment, order, decree, -detérmination or award
of any court, atbitrator or governmental anthority, bureau or agency or of any mortgage, indenture,
loan or security agreement, lease, contract or other agreement, instrument ot undettaking to which
Guarantor is a party or which purports to be binding upon Guarantor or any of Guaranior’s
property or assets or result in the creation or imposition of any lien on any of the property or assets
of Guarantor pursuant to the provisions of any of the foregoing; and

(©) o litigation, arbitration, investigation or administrative proceeding of or
before any court, arbitrator or govemmental authority, bureau or agency is curtently pending or, to
the knowledge of Guarantor, threatened against or affecting Guarantor, or any of Guarantor's
property ot assets, which, if adverscly determined, would have a material adverse effect on the
business, operations, assets or condition, financial or otherwise, of Guarantor.

1. Termination. Notwithstanding anything to the contrary contained in this
Guaranty, this Guaranty shall automatically terminate and shall be of no further force or effect,
without the necessity of any further document, upon the completion of the Guaranteed

Obligations.
NO FURTHER TEXT; SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly executed the |
day and year first above written.

BLUMENFELD DEVELOPMENT
GROUP, LTD

By:
Title:
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