LEASE AGREEMENT

Dated August 29, 2013

by and between
TOWN OF BABYLON INDUSTRIAL DEVELOPMENT AGENCY
and

SOVRAN ACQUISITION LIMITED PARTNERSHIP

Sovran Self Storage (Deer Park) Project

Affecting the Land generally known by the streatr@gs
715 Grand Boulevard,
in the County of Suffolk,
Deer Park, New York
as more particularly described in
Exhibit A to this Lease Agreement
and which is also known as
District 0100, Section 065.00, Block 01.00, Lot @BDO
on the Official Tax Map of Suffolk County
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LEASE AGREEMENT

This LEASE AGREEMENT , made and entered into on or about August 29, 2043
“Agreement”), by and betweeMOWN OF BABYLON INDUSTRIAL DEVELOPMENT AGENCY
a corporate governmental agency constituting a booporate and politic and a public benefit
corporation of the State of New York, duly organizand existing under the laws of the State of New
York (the“Agency”), party of the first part, having its principaffiok at 47 West Main Street, Babylon,
New York 11702, andsOVRAN ACQUISITION LIMITED PARTNERSHIP, a limited partnership
existing under the laws of the State of Delawahe {tessee”), party of the second part, having its
principal office at 6467 Main Street, Buffalo, N&ferk 14221:

WITNESSETH:

WHEREAS, the New York State Industrial Development Agerat, constituting Title 1 of
Article 18-A of the General Municipal Law, Chapt24 of the Consolidated Laws of New York, as
amended (the Enabling Act”) authorizes and provides for the creation of istdal development
agencies in the several counties, cities, villeaygd towns in the State of New York and empowers suc
agencies, among other things, to acquire, constraconstruct, lease, improve, maintain, equip and
furnish land, any building or other improvementdaail real and personal properties, including bott n
limited to machinery and equipment, deemed necgs$satonnection therewith, whether or not now in
existence or under construction, which shall beablgé for manufacturing, warehousing, research,
commercial, industrial or civic purposes, to thel #mat such agencies may be able to promote, develo
encourage, assist and advance the job opportyritgedth, general prosperity and economic welfdre o
the people of the State of New York and to impriher prosperity and standard of living; and

WHEREAS, pursuant to and in accordance with the proviswfrthe Enabling Act, the Agency
was established by Chapter 177 of the 1973 Lawseo¥ York, as amended (together with the Enabling
Act, the “Act”) for the benefit of the Town of Babylon and timhabitants thereof; and

WHEREAS, the Agency has entered into negotiations withltbesee for the acquisition of a
“project” within the meaning of the Act (thd’foject”) within the territorial boundaries of the Town of
Babylon, New York and located on that certain pi¢ce or parcel of land generally known as andtemta
at 715 Grand Boulevard in Deer Park, New York (thand” ) and otherwise described in Exhibit A
attached hereto; and

WHEREAS, the Project will include the acquisition of arpagximately 1.0 acre parcel of land
and the renovation and equipping of the approximat8,320 square foot self storage facility situhate
thereon for use by Lessee as a commercial selgadiacility (the Land and all buildings, structiend
other improvements now or hereafter located therand all fixtures and appurtenances and additions
thereto and substitutions and replacements themewf,or hereafter attached to or contained in cated
on the Land and/or the buildings and improvementated thereon or placed on any part thereof, and
attached thereto, which are used or usable in aionewith the present or future operation theraathe
activities at any time conducted therein and certaachinery, equipment and other tangible personal
property (and all repairs, replacements, improveamand substitutions thereof or therefor, and aitg
additions and accessories incorporated thereitjesuto the terms hereof, are collectively refdrte
herein as theFacility”); and
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WHEREAS, to facilitate the Project, the Agency and thedseshave entered into negotiations to
enter into a “straight lease transaction” withia theaning of the Act in which the Agency will aaguor
retain fee simple title to the Facility and the Agg will lease its interest in the Facility to thessee
pursuant to this Agreement, and, in furtherancgugh purposes, on August 13, 2013 the Agency adopte
a resolution (theAuthorizing Resolution”) authorizing the undertaking of the Project, #eguisition of
the Facility by the Agency and the lease of thaliaby the Agency to the Lessee; and

WHEREAS, the provision by the Agency of financial assis&to the Lessee through a straight
lease transaction has been determined to be negcégsaduce the Lessee to proceed with the Project
and thereby to increase jobs in Town of Babylorg #nthe Agency does not provide such financial
assistance, the Lessee has represented to the yAgergin that the Lessee could not feasibly proceed
with the Project in the State of New York or maintiés competitive position in its industry; and

WHEREAS, simultaneously with the execution and deliverytto§ Agreement, the Lessee will
convey, or cause there to be conveyed, to the Agpaocsuant to a Deed, dated the date hereof (the
“Deed), good and marketable fee simple title to the d.@ubject to Permitted Encumbrances, and all
rights or interests therein or appertaining therédgether with all structures, buildings, foundas,
related facilities, fixtures and other improvemesisting thereon or therein as of the date thelud

WHEREAS, pursuant to this Agreement, the Agency will leasehe Lessee the Agency's
interest in the Facility; and

WHEREAS, pursuant to Section 4.3 of this Agreement, theske has agreed to make certain
payments in lieu of real estate taxes with resggetite Land and the Improvements, to the Agencg; an

NOW, THEREFORE, in consideration of the premises and the respectpresentations and
agreements hereinafter contained, the partieshageee as follows (provided that in the perforneaofic
the agreements of the Agency herein contained,obfigation it may incur for the payment of money
shall not create a debt of the State of New Yorkfdhe Town of Babylon, and neither the State ef\N
York nor the Town of Babylon shall be liable on arbligation so incurred, but any such obligatioalsh
be payable solely out of the lease rentals, reveane receipts derived from or in connection wité t
Facility (as hereinafter defined), including monegseived under this Agreement):

ARTICLE |
DEFINITIONS AND REPRESENTATIONS

Section 1.1 Definitions The following terms shall have the following méesys in this
Agreement:

Abatement Termination Date shall have the same meaning as set forth in Sedtbhereof.

Act shall mean, collectively, the New York State Irnitias Development Agency Act
(constituting Title 1 of Article 18-A of the Genéfdunicipal Law, Chapter 24 of the Consolidated lsaw
of New York), as amended, and Chapter 177 of thi8 1%ws of New York, as amended.

Additional Rent shall mean any additional rental payments desdribeSection 3.3(b) of this
Agreement.

An Affiliate of a Person shall mean a Person which directlydirectly through one or more
intermediaries controls, or is under common contvith, or is controlled by, such Person. The term
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“control” (including the related terms “controlldy” and “under common control with”) means (i) the
possession, directly or indirectly, of the powerdicect or cause the direction of the managemedt an
policies of a Person, whether through the ownershipoting securities, by contract or otherwised an
(ii) the ownership, either directly or indirectlgf greater than 50% of the voting stock or othemityq
interest of such Person.

Agency shall mean the Town of Babylon Industrial Devel@min Agency, a corporate
governmental agency constituting a body corporaté @olitic and a public benefit corporation of the
State, duly organized and existing under the lafatb® State, and any body, board, authority, agemcy
other governmental agency or instrumentality whattall hereafter succeed to the powers, duties,
obligations and functions thereof.

Agreement shall mean this Agreement and shall include any alh amendments hereof and
supplements hereto hereafter made in conformitgviig.

Annual Period shall mean (i) that period commencing on the Conuaerent Date and ending
on December 31, 2013 which shall be the first AhrRexiod, and (ii) thereafter each annual period
commencing on January 1 and ending on the nexesdaty December 31, with the final Annual Period
to commence on January 1, 2026 and end on Fehi28a8026.

Annual Period Eligible Employeeshall have the meaning ascribed to such term itic3e6.13
hereof.

Applicable PILOT Payment shall have the meaning ascribed to such term itid®ed.3 (n)
hereof.

Approved Facility shall mean a self storage facility for use by kes®r any Affiliate in
connection with the Lessee's business as a conahegdf storage facility and the acquisition frome
to time of machinery, equipment, furniture, fixtar@nd other tangible personal property.

Authorized Representative shall mean, (i) in the case of the Agency, theeCliixecutive
Officer, Chief Financial Officer, Counsel of the éary, or any other officer or employee of the Agenc
who is authorized to perform specific acts or tectarge specific duties hereunder and of whom anoth
Authorized Representative of the Agency has givatiem notice to the Lessee; and (i) in the casthe
Lessee, its president, vice president or any ahgloyee who is authorized to perform specific act®
discharge specific duties hereunder and of whomhanAuthorized Representative of the Lessee has
given written notice to the Agency.

Base Employment Numbershall mean, for any Annual Period, one (1).

Base Employment Reductiorshall mean, for any Annual Period, the differeritany (but not
less than 0), derived from subtracting the Annwaldel Eligible Employees for such Annual Periodhiro
the then applicable Base Employment Number.

Base Employment Reduction Percentagshall mean the percentage derived by dividing the
Base Employment Reduction by the Base Employmentthéu.

Base Rentshall mean the rental payment described in Se&ti®fa) of this Agreement.

Business Dayshall mean any day which shall not be a SaturBapday, legal holiday or a day
on which banking institutions in the City of New tkaare authorized by law or executive order toelos
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Commencement Dateshall mean August 29, 2013, on which date thiss&grent was executed
and delivered.

Company Group Entity shall mean the Lessee and its Affiliates.
Deedshall mean the Deed referred to in the recitathitbAgreement.

Eligible Employees shall mean an Employee of a Company Group Entitylogated and
employed exclusively in the Town, (ii) having his leer principal base of operations in the Towni) (ii
whose income as an Employee of the Company GrotipyEs paid exclusively from such Company
Group Entity's Town based payroll, and (iv) whont constitute Ineligible Employees.

Eligible Materials shall mean construction materials and tangibleqgel property to be used
by the Lessee to make capital improvements at dlodity Realty.

Employeeshall mean a Full-Time Employee or a Full-Time Eglent Employee.
Event of Default shall have the meaning specified in Section 7r&dfe
Facility shall mean, collectively, the Facility Realty ahé Facility Equipment.

Facility Equipment shall mean that machinery, equipment and othegiliénpersonal property
acquired and installed in accordance with the Sk#esLetter as part of the Project pursuant to iSect
2.2 hereof, together with all repairs, replacememprovements, substitutions and renewals theoeof
therefor and all parts, additions and accessoriesrjporated therein or affixed thereto (but exaigdi
Lessee’s Property within the meaning of Sectionc}.hereof or Existing Facility Property released
pursuant to Section 4.2 hereof), as more partityutgscribed in Exhibit B “Description of the Fatjl
Equipment” hereto, which is made a part of this e&sgnent. “Facility Equipment” shall not include
() rolling stock, (ii) any item of personalty wiiicshall have a useful life of less than one yeawluich
shall not constitute a tangible capital assel, §iants, shrubs, trees, flowers, lawns or plamtgjv) fine
art, objects d'artor other similar decorative items.

Facility Realty shall mean, collectively, the Land and the Improgats.

Fiscal Year of the Lesseshall mean a year of 365 or 366 days, as themagebe, commencing
on January 1 and ending on December 31 of eachdalgear, or such other fiscal year of similagtan
used by the Lessee for accounting purposes asitdh e Lessee shall have given prior written retic
thereof to the Agency at least ninety (90) daysrgo the commencement thereof.

Full-Time Employee shall mean, with respect to an Annual Period, dividual on the payroll
of, receiving customary benefits from, and direcijnployed during such Annual Period by, any
Company Group Entity (and excluding any individuataployed by temporary employment or similar
agencies) and each of whom works within the Townafoy Company Group Entity during such Annual
Period on a "full-time basis" (i.e., working at$a 35-hour week, subject to customary vacatiolicldéyy
and sick leave).

Full-Time Equivalent Employee shall mean, with respect to an Annual Period, t@p (
individuals on the payroll of, receiving customargnefits from, and directly employed during such
Annual Period by, any Company Group Entity (andleding any individuals employed by temporary
employment or similar agencies) and each of whomksvavithin the Town for any Company Group
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Entity during such Annual Period on a "part-timesiba(i.e., working at least a 20-hour week, subjec
customary vacation, holiday and sick leave).

Improvements shall mean all buildings, structures, foundatiomdated facilities, fixtures and
other improvements existing on the Commencemenrd Daat any time made, erected or situated on the
Land (including any improvements made as part ef Rinoject pursuant to Section 2.2 hereof) and all
replacements, improvements, extensions, substisti@storations, repairs or additions thereto.

Independent Accountant shall mean an independent certified public acantnbr firm of
independent certified public accountants selectgdhe Lessee and approved by the Agency (such
approval not to be unreasonably withheld).

Ineligible Employee means any Full-Time Equivalent Employees which egde the aggregate
ten percent (10%) of the total Annual Period EligiBmployees for such Annual Period.

Land shall mean that certain lot, piece or parcel ofllgenerally known by the address 715
Grand Boulevard in Deer Park, New York, all as muaeticularly described in Exhibit A - “Description
of the Land” hereto, which is made a part heramjether with all easements, rights and interests aro
hereafter appurtenant or beneficial thereto; batuglng, however, any real property or interesrdhe
released pursuant to Section 6.4 hereof.

Lesseeshall meanSovran Acquisition Limited Partnership, a limited partnership existing
under the laws of the State of Delaware, and itmijiled successors and assigns pursuant to Se@&ibns
or 9.3 hereof.

Lessee’s Propertyshall have the meaning specified in Section 4.4éceof.

Liens shall have the meaning specified in Section 6.B¢agof.

Loss Eventshall have the meaning specified in Section 5.4éagof.

Net Proceedsshall mean, when used with respect to any insergmoceeds or condemnation
award, compensation or damages, the gross amouahyfsuch proceeds, award, compensation or
damages less all expenses (including reasonablaeys’ fees and any ordinary and reasonable egpens

of the Agency) incurred in the collection thereof.

Non-Relocation Reductionshall mean any Base Employment Reduction in an AhRariod for
any reason other than a Relocation Reduction.

Opinion of Counsel shall mean a written opinion of counsel for thesdee who shall be
reasonably acceptable to the Agency.

Permitted Encumbrancesshall mean:
® this Agreement;

(i) liens for real estate taxes, assessmentsedeand other governmental charges,
the payment of which is not yet due and payable;

(i) any mechanic’s, workmen'’s, repairmen’s, nraknen’s, contractors’, carriers’,
suppliers’ or vendors’ Lien or right in respectrénaf if payment is not yet due and payable, all if
and to the extent permitted by Section 6.5 hereof;

6
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(iv) any lien, security interest, encumbrance oargk, or any conditional sale or
other title retention agreement, that any venddradility Equipment or any contractor hired to
perform Project work may place on or with respedhe Facility or any part thereof;

(v) utility, access and other easements and rightgay, restrictions and exceptions
that an Authorized Representative of the Lessetfiesrto the Agency will not materially
interfere with or impair the Lessee’s use and emgnyt of the Facility as herein provided;

(vi) such minor defects, irregularities, encumbesceasements, rights-of-way and
clouds on title as normally exist with respect togerty similar in character to the Facility as do
not, as set forth in a certificate of an AuthorizRepresentative of the Lessee delivered to the
Agency, either singly or in the aggregate, rendkr to the Facility unmarketable or materially
impair the property affected thereby for the pugpém which it was acquired and held by the
Agency hereunder or purport to impose liabilitie®bligations on the Agency;

(vii)  those exceptions to title to the Facility emerated in the title insurance policy
delivered pursuant to Section 2.3 hereof insuriregfee simple title of the Agency to the Facility
Realty, a copy of which is on file at the officdgle Agency; and

(viii)  mortgages upon the Land and the Improvemedh&reon in existence on the
Commencement Date.

Person shall mean any individual, corporation, partngssHimited liability company joint
venture, association, joint stock company, trustincorporated organization or government or any
agency or political subdivision thereof or othetitgn

PILOT Payments shall have the meaning ascribed to such termatic®e4.3 (d) hereof.
Prohibited Personshall mean:

(@) any Person (i) that is in default or in bredodyond any applicable grace period, of its
obligations under any material written agreemerth\lie Town or the Agency, or (i) that directly or
indirectly controls, in controlled by, or is undewsmmon control with, a Person that is in defauliror
breach, beyond any applicable grace period, afhitgyations under any material written agreemerth wi
the Town or the Agency, unless such default or dirdsas been waived in writing by the Town or the
Agency, respectively;

(b) any Person (i) that has been convicted inringl proceeding for a felony or any crime
involving moral turpitude or that is an organizedme figure or is reputed to have substantiairimss
or other affiliations with an organized crime figuor (ii) that directly or indirectly controls, éntrolled
by, or is under common control with a Person the heen convicted in a criminal proceeding for a
felony or any crime involving moral turpitude orathis an organized crime figure or is reputeddweeh
substantial business or other affiliations withoaganized crime figure;

(© any government, or any Person that is direatlyndirectly controlled (rather than only
regulated) by a government, that is finally deterdi to be in violation of (including, but not lirad to,
any participant in an international boycott in eitibn of) the Export Administration Act of 1979, its
successor, or the regulations issued pursuanttthese any government that is, or any Person that,
directly or indirectly, is controlled (rather thamly regulated) by a government that is subjectht®
regulations or controls thereof; or
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(d) any government, or any Person that, directlindirectly, is controlled (rather than only
regulated) by a government, the effects of theviiets of which are regulated or controlled purduan
regulations of the United States Treasury Departroemxecutive orders of the President of the White
States of America issued pursuant to the Tradirly thie Enemy Act of 1917, as amended (including the
Arms Export Control Act of 1979, as amended).

Project shall mean the acquisition of the Land and the @wpments by the Agency and
acquisition, renovation and equipping of an apprately 43,320 square foot facility thereto and the
acquisition of the Facility Equipment thereon aerékin, all for use by the Lessee as an Approvedityac

Project Cost Budgetshall mean that certain budget for costs of thagelet as set forth by the
Lessee in Exhibit C - “Project Cost Budget” attathe this Agreement.

Project Counselshall mean Winston & Strawn LLP or such otherratgs that are recognized
for their expertise in municipal finance law ané aelected by the Agency to render legal advidbeo
Agency in connection with the transactions contextgal by this Agreement.

Project Documentsshall mean the Deed, this Agreement and the Jabes etter.

Recapture Eventshall have the meaning ascribed to such term itid®e8.5 hereof.

Relocation Reductionshall mean a Base Employment Reduction resultiogn ffi) any transfer
or relocation of Eligible Employees to a locatiantside of the Town, (ii) any reduction in the numbé
Eligible Employees resulting from the hiring of l@gement or substituted employees at a location
outside of the Town, or (iii) any transfer, reldoat or establishment of operations or facilitiesao
location outside of the Town.

Rental Paymentsshall mean, collectively, Base Rent, AdditionahRand amounts due under
Section 4.3 hereof.

Sales Taxeshall mean any tax(es) imposed by Article 28 efittew York Tax Law, as the same
may be amended from time to time.

Sales Tax Lettershall mean the Letter of Authorization for Salesx TExemption, which the
Agency shall make available to the Lessee in acoure with this Agreement.

State shall mean the State of New York.

Taxable Status Dateshall mean March 1 of each year or any other sigiected by the Town as
the date on which the Town shall determine in ataoce with law which parcel or parcels of real
property located in the Town will be subject tol ig@perty taxation.

Taxing Jurisdictions shall have the same meaning as provided in the Act

Town shall mean the Town of Babylon, New York.

Section 1.2  Construction. In this Agreement, unless the context othennésgiires:

€) The terms “hereby,” “hereof,” “hereto,” “herdirthereunder” and any similar terms, as

used in this Agreement, refer to this Agreement] thie term “hereafter” shall mean after, and thente
“heretofore” shall mean before, the Commencemeig.Da
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(b) Words of the masculine gender shall mean aclddie correlative words of the feminine
and neuter genders and words importing the singulatber shall mean and include the plural number
and vice versa.

(©) Words importing persons shall include firmssasations, partnerships (including
limited partnerships and general partnershipsjtdricorporations, limited liability companies asttier
legal entities, including public bodies, as welhasural persons.

(d) Any headings preceding the texts of the severtitles and Sections of this Agreement,
and any table of contents appended to copies hestesif be solely for convenience of reference sl
not constitute a part of this Agreement, nor stiedly affect its meaning, construction or effect.

Section 1.3 Representations _and Warranties by Agewc The Agency represents and
warrants that the Agency (i) is a corporate govemmial agency constituting a body corporate andipoli
and a public benefit corporation duly organized arigting under the laws of the State, (i) is auited
and empowered to enter into the transactions cqitged by this Agreement and any other Project
Documents to which the Agency is a party and toycant its obligations hereunder and thereunder and
(iii) by proper action of its members, has dulyreitzed the execution and delivery of this Agreemen
and such other Project Documents to which the Agéena party.

Section 1.4 Findings by Agency The Agency, based upon the representations and
warranties of the Lessee contained in this Agre¢red the information contained in the applicatoml
other materials heretofore submitted by or on Hebfithe Lessee to the Agency, hereby affirms its
findings and determinations set forth in the Auitkiog Resolution, and further finds and determirteat

® Except as permitted under the Act, the trarisast contemplated by this
Agreement shall not result in the removal of angiliig or plant of the Lessee or any other
occupant or user of the Facility from one areahef$tate (but outside of the Town) to within the
Town or in the abandonment of one or more facdit® plants of the Lessee or any other
occupant or user of the Facility located within 8tate (but outside of the Town);

(i) the providing of financial assistance (withime meaning of the Act) through the
straight-lease transaction (within the meaning e Act) contemplated by this Agreement is
necessary to induce the Lessee to proceed witArtject;

(i)  the transactions contemplated by this Agreetnehall not provide financial
assistance in respect of any project where fagslitr property that are primarily used in making
retail sales (within the meaning of the Act) of demr services to customers who personally visit
such facilities constitute more than one-thirdhaf total project costs and undertaking the Project
will serve the public purposes of the Act by preseg permanent, private sector jobs or
increasing the overall number of permanent, prigatgor jobs in the State; and

(iv) no funds of the Agency shall be used in catioa with the transactions
contemplated by this Agreement for the purposerefgnting the establishment of an industrial
or manufacturing plant or for the purpose of adseny or promotional materials which depict
elected or appointed government officials in eitpent or electronic media, nor shall any funds
of the Agency be given hereunder to any group gamization which is attempting to prevent the
establishment of an industrial or manufacturingiplaithin the State.

Section 1.5 Representations _and Warranties by the dssee The Lessee makes the
following representations and warranties:
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(@) The Lessee is a limited partnership duly orzgahi validly existing and in good standing
under the laws of the Delaware, is authorized tdaginess and in good standing under the lawseof th
State of New York, is not in violation of any prein of its certificate of limited partnership or
agreement of limited partnership, has the poweranHtority to own its property and assets, to carry
its business as now being conducted by it and éowe, deliver and perform this Agreement and each
other Project Document to which it is or shall beeaty.

(b) The execution, delivery and performance of tAgreement and each other Project
Document to which it is or shall be a party and ¢cbasummation of the transactions herein and therei
contemplated will not violate any provision of lamny order of any court or agency of government, or
the certificate of limited partnership or agreemehlimited partnership of the Lessee, or any indes
agreement or other instrument to which the Lesseg party or by which it or any of its property is
subject to or bound, or be in conflict with or rikso a breach of or constitute (with due noticel/am
lapse of time) a default under any such indentaggeement or other instrument or result in the
imposition of any lien, charge or encumbrance of arature whatsoever other than Permitted
Encumbrances.

(©) There is no action or proceeding pending oedtened by or against the Lessee by or
before any court or administrative agency that wadversely affect the ability of the Lessee tdquen
its obligations under this Agreement and each oreject Document to which it is or shall be a ypart
and all authorizations, consents and approval®eéignmental bodies or agencies required to be rodadai
by the Lessee as of the date hereof in connectitintie execution and delivery of this Agreemerd an
each other Project Document to which the Lessek lsha party or in connection with the performance
of the obligations of the Lessee hereunder andneateh of the Project Documents have been obtained.

(d) (Reserved).

(e) The Facility will constitute a “project” undéne Act; and the Lessee intends to operate
the Facility, or cause the Facility to be operatadhccordance with this Agreement and as an Amatov
Facility and a qualified “project” in accordancethvand as defined under the Act.

)] The financial assistance (within the meaningh# Act) provided by the Agency to the
Lessee through the straight-lease transaction i(witie meaning of the Act) as contemplated by this
Agreement is reasonably necessary to induce theeketo proceed with the Project and undertake the
renovations and improvements to the Facility asrilesd herein.

(9) Subiject to Sections 4.2 and 5.1 hereof, noliBagiquipment shall be located at any site
other than the Facility Realty.

(h) The transactions contemplated by this Agreersiatl not result in the removal of any
facility or plant of the Lessee or any other ocaupa user of the Facility from one area of thet&taut
outside of the Town) to within the Town or in theaadonment of one or more facilities or plantshaf t
Lessee or any other occupant or user of the Ralltated within the State (but outside of the Thwn

® The transactions contemplated by this Agreenseatl not provide financial assistance in
respect of any project where facilities or propehtyt are primarily used in making retail salegtifin the
meaning of the Act) of goods or services to custsnmno personally visit such facilities constitutere
than one-third of the total project costs and utadkémg the Project will serve the public purposéshe
Act by preserving permanent, private sector jobgioreasing the overall number of permanent, peivat
sector jobs in the State.
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()] No funds of the Agency shall be used in coniaectvith the transactions contemplated
by this Agreement for the purpose of preventingeastblishment of an industrial or manufacturirgnpl
or for the purpose of advertising or promotionaktenals which depict elected or appointed governmen
officials in either print or electronic media, remall any funds of the Agency be given hereundemtp
group or organization which is attempting to prevée establishment of an industrial or manufaotyri
plant within the State.

(k) This Agreement and the other Project Documentsstitute the legal, valid and binding
obligations of the Lessee enforceable against &ssée in accordance with their respective terms.

0] The Lessee is in compliance, and will contirtaecomply, with all Federal, State and
local laws or ordinances (including rules and ratiahs) relating to zoning, building, safety and
environmental quality applicable to the Project draloperation of the Facility.

(m) The Project Cost Budget attached as ExhibitoGhis Agreement represents a true,
correct and complete budget as of the Commencebaptof the proposed costs of the Project.

(n) Except as permitted by Section 9.3 hereof, Boséh other than the Lessee or any
Affiliate thereof is or will be in use, occupancymssession of any portion of the Facility.

(0) The Project will be designed, and the operatibtine Facility will be, in compliance with
all applicable Federal, State and local laws oilinamtes (including rules and regulations) relating
safety and environmental quality.

(p) The Lessee is not a Prohibited Person.

ARTICLE Il

CONVEYANCE TO THE AGENCY;
THE PROJECT; AND TITLE INSURANCE

Section 2.1 The Deed The Lessee has caused to be delivered to thecidgen good and
valuable consideration therefor, pursuant to thedpgood and marketable fee simple title to thedLan
and the Improvements, and all rights or intereberdin or appertaining thereto, together with all
structures, buildings, foundations, related fae#it fixtures and other improvements existing therer
therein as of the date thereof, free and clealtl dieas, claims, charges, encumbrances, securtgrésts
and servitudes other than Permitted Encumbrandtess understood that (i) good and marketable fee
simple title to all Improvements and good and menthble title to all Facility Equipment intendedut®
incorporated or installed in the Facility as pdrthe Project shall vest in the Agency immediatghpn
delivery to or installation or incorporation intbet Facility or payment therefor, whichever shalturc
first, and (ii) the Lessee shall take all actiowe®sary to so vest title to such Improvements auilify
Equipment in the Agency and to protect such tigjaiast claims of any third parties.

Section 2.2 The Project (a) The Agency hereby appoints the Lessee s and lawful
agent and sub-agent respectively, and the Lessebyhaccept such agency, for purposes of undegakin
the Project, including, without limitation, (i) agiging the Land and the Improvements and making
renovations thereto and acquiring the Facility pquent thereon or therein , (i) making, executing,
acknowledging and delivering any contracts, ordegsgipts, writings and instructions with any other
Persons (subject in each case to Section 2.4 Remud in general doing all things which may be
requisite or proper, all for the purposes of uralen the Project with the same powers and with the
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same validity and effect as the Agency could dactfng in its own behalf, (iii) paying all fees,sts and
expenses incurred in undertaking the Project frond$ made available therefor in accordance witisor
contemplated by this Agreement, and (iv) askingpaleding, suing for, levying, recovering and reawivi

all such sums of money, debts due and other demamaisoever which may be due, owing and payable
to the Agency under the terms of any contract, pméeeipt or writing issued or contracted for lgskee

in connection with the Project and to enforce thavisions of any such contract, agreement, oblggti
bond or other performance security entered intobdained in connection with the Project. The ast
the Project shall be financed from funds of theseesand the Lessee shall pay or cause to be pahid su
costs of the Project as and shall not be entitteahty reimbursement therefor from the Agency, mails
the Lessee be entitled to any diminution of thetRldPayments to be made under this Agreement.

(b) The Lessee shall pay or cause to be paidl (@fahe costs and expenses in connection
with the preparation of any instruments of convegarihe delivery thereof and of any instruments and
documents relating thereto and the filing and rdiogr of any such instruments of conveyance or other
instruments or documents, if required, (ii) all éaxand charges payable in connection with the
conveyance and transfer, or attributable to pers to the conveyance and transfer, to the Agersc
set forth in Section 2.1 hereof, and (iii) all gbiipy and delivery charges and other expenses ongla
incurred in connection with the Project.

(©) The Lessee unconditionally represents, warramgenants and agrees that it will obtain
or cause to be obtained all necessary approvats &y and all governmental agencies requisite ¢o th
Project and operation of the Facility, all of whiglill be done in compliance with all Federal, Statel
local laws, ordinances and regulations applicaidedato, and with the conditions and requirementallof
policies of insurance with respect to the Facitibd this Agreement. Promptly upon completion @f th
Project, the Lessee will obtain or cause to beinbthall required occupancy permits, authorizatiand
licenses from appropriate authorities, if any bgureed, authorizing the occupancy, operation aralafs
the Facility for the purposes contemplated by #higeement and shall furnish copies of same to the
Agency immediately upon receipt thereof.

Section 2.3 Title Insurance On or prior to the Commencement Date, the Legsikebtain
and deliver to the Agency (a) a fee title insurapokcy in an amount not less than $500,000 ingutire
Agency's fee simple interest in the Land and thprimements against loss as a result of defeciien t
subject only to Permitted Encumbrances, and (rgent survey of the Land certified to the Lessbe,
title company issuing such title insurance poliayd @&he Agency. Any proceeds of such fee title
insurance shall be paid to the Lessee and appli¢bdebLessee to remedy the applicable defectlmitit
respect of which such proceeds shall be derivddnot so capable of being applied or if a balance
remains after such application, the proceeds ordéh®ining balance of proceeds, as the case may be,
derived from any such title insurance policy inagrthe Agency’s fee title interest shall be apptiedhe
payment of any Rental Payments due hereunder; mpthalance thereafter may be used by the Lessee
for any corporate purpose.

Section 2.4 Limitation on Sales Tax Exemption (a) Any exemption from Sales Taxes
resulting from or occasioned by the Agency’s ineohent with the Project shall be limited to purclsase
of Eligible Materials and Facility Equipment effedtby the Lessee and its agents, subagents, dongrac
and subcontractors (collectively, the “Lessee’s g as agents for the Agency, it being the intet
the parties that no operating expenses of the bess@é no purchases of equipment, other than thtyFac
Equipment, or other personal property (other thagitite Materials) shall be subject to an exemption
from Sales Taxes because of the Agency’s involvémih the Project. The Lessee shall be entitled to
an amount of sales and use tax exemptions pursndhé Sales Tax Letter and/or this Agreement until
the earliest of (i) August 29, 2015, (ii) receiptthe Lessee of notice from the Agency of termimaf
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the Sales Tax Letter, (iii) the termination of ®&les Tax Letter pursuant to the terms thereofisyant
to Section 7.2(c) hereof or (iv) the terminatiorttié Agreement.

(b) The Lessee covenants and agrees that it sttdlide and cause the Lessee’s Agents to
include a rider in the form of Schedule Bahd B-2in and as part of each contract, invoice, bill or
purchase order entered into by the Lessee or theekés Agents as agent for the Agency in connection
with the Project.

If the Lessee, or the Lessee’s Agents shall faihttude, incorporate by reference or otherwise
cause the contract, agreement, invoice, bill ocipase order to be, together with the vendor orraotr,
subject to Schedule B-dnd_B-2 such contract, invoice, bill or purchase ordetlstot be an undertaking
on behalf of the Agency and shall not be entitlecahy of the benefits able to be conferred by the
Agency, and the Lessee and the Lessee’s Agent$ shialclaim any sales or use tax benefits or
exemptions with respect to any such contract, ire/ddill or purchase order and the Lessee shailfrreo
the Agency any such benefits or exemptions so takgether with interest on such amount at the ohte
twelve percent (12%) per annum, from the date ofisaking.

(© On the Commencement Date, the Agency shall naakéable to the Lessee the Sales
Tax Letter. The Agency, at the sole cost and espearf the Lessee, shall also execute such other
authorizations, letters and documents (and suchn@aments to the Sales Tax Letter) as may be
reasonably necessary to permit the Lessee to dtaiimtended benefits hereunder. Subject todhag
of this Agreement, it is intended that the aggregabpe of the sales and use tax benefits recbiyvéte
Lessee pursuant to this Agreement and the Sale&dtter shall be limited as set forth below:

® The Sales Tax Letter shall be dated the Comement Date and shall be
effective for a term commencing on its date andr@gupon the earliest of (1) August 29, 2015,
(2) the completion of the Project, (3) the termimratof this Agreement, or (4) the termination of
the Sales Tax Letter pursuant to the terms themepfirsuant to Section 7.2(c) hereof.

(i) The authorizations set forth in the Sales Tieetter shall automatically be
suspended twenty (20) days after written noticthéoLessee that the Lessee shall be in default
under this Agreement until the Lessee as the cagebm shall pay any amounts due, and perform
all of its obligations, with respect to any sucliaadt.

(i)  The sales and use tax exemption to be praVisigrsuant to the Sales Tax Letter:

(A) shall not be available for payment of any casttser than the costs of Eligible
Materials used in connection with the Project aadilty Equipment for incorporation into
the Facility,

(B) shall only be utilized for Eligible Materialsnd Facility Equipment which shall
be purchased, completed or installed for use oplhb Lessee and permitted sublessees in
connection with the Project (and not with any itiemto sell, transfer or otherwise dispose
of any Eligible Materials and Facility Equipment aoPerson as shall not constitute the
Lessee), it being the intention of the Agency amel Lessee that the sales and use tax
exemption shall not be made available with resfreBligible Materials used by the Lessee
in connection with the Project or Facility Equiprhenless such item is used solely by the
Lessee and permitted sublessees at the Facility,

(C) shall not be available for any item of buildimgaterials which is not to be
incorporated or used as part of the Project;
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(D) shall not be available for any date subseqtemthich the Sales Tax Letter shall
have been suspended as provided in Section 2iX{®(eof; provided, however, that in the
event the Lessee shall thereafter cure any defaunlder this Agreement, or the Agency
shall thereafter waive such suspension, as appdictite sales and use tax exemption shall
again continue from the date of such cure or suaivew,

(E) shall be available only if purchased by thedessor the Lessee’s Agents as agent
for the Agency for use by the Lessee in connegtiith the Project,

(F) shall not be available for any cost of utiltieleaning service or supplies,
(G) shall only be available for those costs sethfor the Sales Tax Letter, and
(H) shall not be available subsequent to the teation of this Agreement.

(iv) In the event that the Lessee or the Lesseganés shall utilize the sales or use
tax exemption authorization provided pursuant te Bales Tax Letter in violation of the
provisions of paragraph (c)(iii) of this Sectiom2the Lessee shall promptly deliver notice of
same to the Agency, and the Lessee shall, uponrikima the Agency, pay to the Agency a
return of sales or use tax exemptions in an amegual to all such unauthorized sales or use tax
exemptions together with interest at the rate elve percent (12%) per annum from the date and
with respect to the dollar amount for which eacbhsunauthorized sales or use tax exemption
was availed of by the Lessee, or the Lessee’s Agent

(v) Upon request by the Agency of, and reasonabt&a to the Lessee shall make
available at reasonable times to the Agency andnitdependent Accountant all such books and
records of the Lessee and require all appropriffiicecs and employees of the Lessee to respond
to reasonable inquiries by the Agency and the laddpnt Accountant, as shall be necessary to
indicate in reasonable detail those costs to wkiiehLessee shall have utilized the Sales Tax
Letter and the dates and amounts so utilized.

(vi) The Lessee shall use reasonable commerciaktefto obtain and cause the
Lessee’s Agents to obtain covenants to the Agermy fach materialman, supplier, vendor or
laborer to whom the Sales Tax Letter is presentethb Lessee or the Lessee’s Agents to the
effect that such materialman, supplier, vendorabpoter shall not utilize the Sales Tax Letter for
any purpose other than for the acquisition of BligiMaterials and Facility Equipment for
incorporation into the Project.

(d) The Lessee and the Lessee’'s Agents shall absand comply with the terms and
conditions of the Sales Tax Letter.

(e) The Lessee shall on February 28, 2014 and oh Eabruary 28 thereafter until the
completion of the term hereof file a statement wilte New York State Department of Taxation and
Finance on a form (Form ST-340 attached heretachediile Bor any successor or additional mandated
form), and in a manner and consistent with suchuledigns as is or may be prescribed by the
Commissioner of the New York State Department ofafian and Finance, with a copy thereof to the
Agency, of the value of all sales and use tax etemg (the “Sales Tax Savings”) claimed by the kbess
or the Lessee’s Agents in connection with the Rtaed the Facility as required by Section 874¢8he
New York State General Municipal Law (as the sanag fve amended from time to time), including, but
not limited to, consultants or subcontractors afhsagents, under the authority granted pursuatitio
Agreement. The Lessee shall furnish a copy of sunctual statement to the Agency at the time ofdili
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with the Department of Taxation and Finance. Sthdhke Lessee fail to comply with the foregoing
requirement, the Lessee shall immediately ceadm tthe agent for the Agency in connection with the
Project (such agency relationship being deemea tonimediately revoked) without any further actidn o
the parties, the Lessee shall be deemed to havenatitally lost its authority as agent of the Agete
purchase and/or lease property in the Agency’sIbedrad shall desist immediately from all such wityi

and shall immediately and without demand returthéoAgency the Sales Tax Letter issued to the leesse
by the Agency which is in the Lessee’s possessiom dhe possession of any agent of the Lessee.
Nothing herein shall be construed as a representhii the Agency that any property acquired as gfart
the Project is or shall be exempt from sales taxese taxes under the laws of the State.

)] The Lessee shall submit to the Agency on Fatyrliaof each year until completion of the
Project, a completed Benefits Report in the fornSohedule Battached hereto to the extent that the
Lessee or the Lessee’s Agents shall have receigbzs Sax Savings during the twelve-month period
ending on the December 31 immediately preceding Sabruary 1.

(9) No later than February'bf each year, the Lessee shall file with the Agescomplete
Sales Tax Registry attached hereto as Schedulei€hwalecounts for all Sales Tax Savings realized by
the Lessee during the prior annual period endin@eoember 3 (or such shorter period beginning on
the Commencement Date and ending on the succe&dingmber 3%), unless the termination of this
Agreement occurred prior to such Decembet. 3Within ten (10) days after the termination ofsth
Agreement, the Lessee shall file with the Agen@pmpleted Sales Tax Registry which accounts for all
Sales Tax Savings realized by the Lessee duringehied from preceding December®3b the date of
termination of this Agreement.

(h) The Lessee agrees to comply, and to undertakenercially reasonable efforts to cause
each of its contractors, subcontractors, agentsope or entities to comply, with the obligatioteyms
and conditions of Section 875(1) and (3) of the &ahMunicipal Law attached hereto@shedule C as
the same may be amended from time to time (Hgetial Provisions). In the event of a conflict
between the other provisions of this Agreement taiedSpecial Provisions, the Special Provisions|shal
control.

ARTICLE Il
LEASE OF FACILITY AND RENTAL PROVISIONS

Section 3.1 Lease of the Facility (&) The Agency hereby leases to the Lessee ttand
Lessee hereby leases from the Agency, the Fafilitygnd during the term herein and subject to ¢hms
and conditions herein set forth. The Agency hedddivers to the Lessee, and the Lessee herebptacce
sole and exclusive possession of the Facility €ing understood by the parties hereto that delieéry
possession to the Agency of the Facility as theesaracquired, constructed, equipped and renovated
shall take no further act or deed by the partiestb®

(b) The Lessee hereby unconditionally representsramts, covenants and agrees that
throughout the term of this Agreement (i) the Rgcilill be an Approved Facility and a “project” thin
the meaning of the Act; (ii) the Lessee will ndtgaany action, or suffer or permit any action, utls
action would cause the Facility not to be an Appb¥acility or a “project” within the meaning ofeth
Act; and (iii) the Lessee will not fail to take aagtion, or suffer or permit the failure to takey aation, if
such failure would cause the Facility not to beAaproved Facility or a “project” within the meaniod
the Act. The Lessee shall not occupy, use or opdhat Facility, or allow the Facility or any paneteof
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to be occupied, used or operated, for any unlapdgbose or in violation of any certificate of ocangy
affecting the Facility or for any use which may stitute a nuisance, public or private, or make \arid
voidable any insurance then in force with respleeteto.

Section 3.2 Duration of Term The term of this Agreement shall commence on the
Commencement Date and shall expire on Februar2@® or such earlier date as this Agreement may
be terminated as hereinafter provided.

Section 3.3 Rental Provisions (a) Base Rent The Lessee shall pay Base Rent to the
Agency, without demand or notice, on the Commencgrdate in the amount of $1.00, which shall
constitute the entire amount of Base Rent payadieumder.

(b) Additional Rent Throughout the term of this Agreement, the Lesseadl pay to the
Agency any additional amounts (including amountgapée under Section 4.3 hereof) required to be paid
by the Lessee to or for the account of the Agerenginder, and any such additional amounts shall be
paid as, and shall represent payment of, AdditiGait.

(© Missed Paymentsin the event the Lessee should fail to make aosedo be made any of
the Rental Payments required under the foregoiogigions of this Section, the item or installment n
so paid shall continue as an obligation of the eamtil the amount not so paid has been paidlin fu
together with interest thereon from the date duthatapplicable interest rate stated in this Agrem
where so provided, or if not so provided, at twedeecent (12%) per annum.

Section 3.4 Rental Payments Payable Absolutely NeThe obligation of the Lessee to pay
Rental Payments provided for in this Agreement Ishal absolutely net to the Agency without any
abatement, recoupment, diminution, reduction, deoliccounterclaim, set-off or offset whatsoever, s
that this Agreement shall yield, net, to the Ageribhg Rental Payments provided for herein, andcts,
expenses and charges of any kind and nature i@latithe Facility, arising or becoming due and jéga
during or after the term of this Agreement, shal paid by the Lessee and the Agency shall be
indemnified by the Lessee for, and the Lessee $itwddl the Agency harmless from, any such costs,
expenses and charges.

Section 3.5 Nature of Lessee’s Obligation Uncondiinal. The Lessee’s obligations under
this Agreement to pay Rental Payments shall belatesaunconditional and general obligations, and
irrespective of any defense or any rights of sétreCoupment or counterclaim or deduction and exith
any rights of suspension, deferment, diminutiomeatuction it might otherwise have against the Agenc
or any other Person and the obligation of the lesdwll arise whether or not the Project has been
completed as provided in this Agreement. The Leesgd not suspend or discontinue payment of any
Rental Payment due and payable hereunder or pexfurenor observance of any covenant or agreement
required on the part of the Lessee hereunder fprcanse whatsoever, and the Lessee waives alkright
now or hereafter conferred by statute or othertaseny abatement, suspension, deferment, dimination
reduction in the Rental Payments hereunder.

Section 3.6 Intentionally Deleted
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ARTICLE IV

MAINTENANCE, TAXES, PAYMENTS
IN LIEU OF TAXES AND INSURANCE

Section 4.1 Maintenance, Alterations and Improvemds. (a) During the term of this
Agreement, the Lessee will keep the Facility in dj@nd safe operating order and condition, ordinary
wear and tear excepted, will occupy, use and opéinat Facility in the manner for which it was irded
and contemplated by this Agreement, and will makereplacements, renewals and repairs thereto
(whether ordinary or extraordinary, structural amstructural, foreseen or unforeseen) necessary to
ensure that the operations of the Lessee at thityraball not be impaired or diminished in anyywvall
replacements, renewals and repairs shall be equaglality, class and value to the original work &ed
made and installed in compliance with the requinrgmef all governmental bodies. The Agency shall be
under no obligation to replace, service, test, sidjerect, maintain or effect replacements, rerewal
repairs of the Facility, to effect the replacemehany inadequate, obsolete, worn-out or unsuitphhts
of the Facility, or to furnish any utilities or s@es for the Facility and the Lessee hereby agtees
assume full responsibility therefor.

(b) The Lessee shall have the privilege of makinghsalterations of or additions to the
Facility or any part thereof from time to time &sni its discretion may determine to be desirableits
uses and purposes, provided that

0] as a result of such alterations or additiohs, fair market value of the Facility is
not reduced below its value immediately before saltdration or addition and the usefulness, the
structural integrity or operating efficiency of tRacility is not impaired,

(i) such additions or alterations are effectedhwilue diligence, in a good and
workmanlike manner and in compliance with all apgttile legal requirements,

(i) such additions or alterations are promptigdafully paid for by the Lessee in
accordance with the terms of the applicable cot{sat¢herefor, and in order that the Facility
shall at all times be free of any mortgage, ligmrge, encumbrance, security interest or claim
other than Permitted Encumbrances,

(iv) (Reserved), and

(v) such additions or alterations do not changertieire of the Facility so that it
would not constitute an Approved Facility and agjpct” within the meaning of the Act.

All alterations of and additions to the Facilityallhconstitute a part of the Facility, subject tust
Agreement, and the Lessee shall deliver or caube ttelivered to the Agency appropriate documests a
may be necessary to convey title to such propertthé Agency and to subject such property to this
Agreement, free and clear of all liens, chargegupbrances, security interests or claims other than
Permitted Encumbrances.

(c) The Lessee shall have the right to install ernpt to be installed at the Facility
machinery, equipment and other personal propertiieat. essee’s own cost and expense {tessee’s
Property”) without utilizing the Sales Tax Letter theref@ed without conveying title to such Lessee’s
Property to the Agency nor subjecting such Lesseedperty to this Agreement. The Lessee’s Property
shall not constitute part of the Facility leasedel@der. The Agency shall not be responsible figrlass
of or damage to the Lessee’s Property. The Lesisak have the right to create or permit to be tecta
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any mortgage, encumbrance, lien or charge on, mdittonal sale or other title retention agreemeithw
respect to, the Lessee’s Property, without the@unaf or notice to the Agency.

(d) The Lessee shall not create, permit or suffeextist any mortgage, encumbrance, lien,
security interest, claim or charge against thelfeadr any part thereof, or the interest of theefsgy or
the Lessee in the Facility or this Agreement exéepPermitted Encumbrances.

Section 4.2 Removal of Property of the Facility (a) The Lessee shall have the privilege
from time to time of removing from the Facility afiyture constituting part of the Facility Realty any
machinery, equipment or other property constitutpagt of the Facility Equipment (in either cases th
“Existing Facility Property” ) and thereby acquiring such Existing Facility Radp, provided,
however, no such removal shall be effected if (v) such remhds to another location other than the
Facility Realty, (w) such removal would change ttadure of the Facility as an Approved Facility or a
“project” within the meaning of the Act, (x) suclemoval would impair the usefulness, structural
integrity or operating efficiency of the Facilitgy (y) such removal would materially reduce the fai
market value of the Facility below its value imnedly before such removal. The evaluations made
under (v), (w), (x) or (y) of this Section 4.2(apybe made after taking into account property lkextaor
placed upon the Facility in substitution or replaeat of such removed property.

(b) The Lessee shall deliver or cause to be delt/éw the Agency any necessary documents
conveying to the Agency title to any property ifisth or placed upon the Facility pursuant to Sectio
4.2(a) hereof and subjecting such substitute dacement property to this Agreement, and upon e¥nritt
request of the Lessee, the Agency shall delivethéolLessee appropriate documents conveying to the
Lessee all of the Agency'’s right, title and intéri@sany property removed from the Facility pursusm
Section 4.2(a) hereof. The Lessee agrees to paypsts and expenses (including reasonable counsel
fees) incurred by the Agency in subjecting to tAgreement any property installed or placed on the
Facility as part of the Facility pursuant to thisc8on 4.2 or Section 4.1 hereof.

(©) The removal from the Facility of any Existingaddlity Property pursuant to the
provisions of Section 4.2(a) hereof shall not émtile Lessee to any abatement or reduction ifRRtreal
Payments payable by the Lessee under this Agreement

Section 4.3 Payment in Lieu of Real Estate Taxes

(@) Description and Address of Project:

The Project consists of the acquisition, renovatemd equipping by the Lessee of an
approximately 43,320 square foot existing buildialgon an approximately 1.0 acre lot of land fee by
the Lessee as a commercial self storage facilitye Facility Realty is located at 715 Grand Boutehia
Deer Park, New York being District 0100, Sectio®.08, Block 01.00, Lot 024.000

(b) Payments Prior to PILOT Commencement Date

The PILOT Commencement Date shall be as definedifisection (d) hereof. Until the PILOT
Commencement Date, or such later date as the tiydRéalty is determined to be exempt from realtesta
taxes, the Lessee shall pay to the Town or the &gas the case may be all real estate taxes véffect
to the Facility Realty at such times, in such marared in such amounts as would be applicable if the
Facility Realty were owned by the Lessee and nateal\by the Agency.

(© Payments in Lieu of Real Estate Taxes, Generally:
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It is recognized that under the provisions of thet the Agency is generally required to pay no
real estate taxes upon any of the property acqbiyetior under its jurisdiction or control or supision
or upon its activities. The Agency and the Lessgeee, however, that the Lessee shall be required t
make payments in lieu of real estate taxes withaeisto the Facility Realty, payable to the Ageriay,
the manner and at the time provided in subsectidrb¢low or at such other times as the Agency may
designate in writing.

The Agency makes no representation as to the aid#ifaof an exemption from real estate taxes
for the Facility Realty in the event that the To@allector of Taxes, the Assessors’ Office of thevip
the Town Surveyor, or any other relevant officiititee Town fails to recognize the Agency's exemptio
from real estate taxes on the basis of a discrgpaxisting between the Facility Realty and the rieeg
of the Town of Babylon or the existence of anotimepediment to implementation of the Agency’s
exemption contemplated hereunder.

(d) Payments in Lieu of Taxes on the Land and thalBugis:

A. For the period commencing on the PILOT Commerar@nDate (hereinafter defined)
until the earlier of (i) February 28, 2026 (thbatement Termination Date”) or (ii) the date on which
the Agency no longer owns the Facility Realty, tlessee shall make payment in lieu of real estaiesta
(the“PILOT Payments”), as follows:

Definitions

X= the then current assessed value of Fa@&l@glty from time to time

PILOT Commencement Date = the Taxable Status DfateeoTown immediately following the date
hereof.

Normal Tax Due = those payments for taxes andesassents, other than special ad
valorem levies, special assessments and serviaggeshagainst real
property located in the Town of Babylon (includimgy existing
incorporated village or any village which may benoay have been
incorporated after the date hereof, within which Broject is wholly
or partially located) which are or may be imposed Epecial
improvements or special district improvements, Whibe Lessee
would pay without exemption.

Tax Year = the Tax Year of the Town commencinghe@ecember 1 and ending
the following November 30, commencing DecemberQl,3with the
first Tax Year running from December 1, 2013 andlieg the
following November 30, 2014.
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Payment

Tax Year

1 40% Normal Tax Due on X
2 45% Normal Tax Due on X
3 50% Normal Tax Due on X
4 55% Normal Tax Due on X
5 60% Normal Tax Due on X
6 65% Normal Tax Due on X
7 70% Normal Tax Due on X
8 75% Normal Tax Due on X
9 80% Normal Tax Due on X
10 85% Normal Tax Due on X
11 90% Normal Tax Due on X
12 95% Normal Tax Due on X
13 and thereafter 100% Normal Tax Due on X

The tax benefits provided for in this subsectidpghall be deemed to commence on the PILOT
Commencement Date. In no event shall the Lesseafiited to receive real property tax benefits thue
the Project under this agreement for a period Iotiggn the period set forth in the formula immeeliat
above. Notwithstanding the foregoing schedule, ltegsee further covenants and agrees that for any
period that the Agency continues to hold titlehe Facility after February 28, 2026, the Lessedl phg
100% of the Normal Tax Due on X together with apg@al assessment and services charges relating to
the Facility whichever may be imposed for specidgtritt improvements in accordance with the
provisions of this Section 4.3.

(e) The Lessee shall pay the amounts set forgaragraph (d) above, as applicable, within
40 days after receipt of each bill therefor frora thgency. Failure to receive a bill shall noteeé the
Lessee, of its obligation to make all payments jged for hereunder, but no penalties or intereatl sh
accrue for any bills not received by the Lesseeaynients shall be made directly to the Agency.
Payments made after the due date(s) as set fotttle impplicable bills shall accrue interest (andlgfiées)
at the rates applicable to late payments of taxethe respective Taxing Jurisdictions.

)] The Agency may file a lien on the Facility imder to secure amounts due the Agency
hereunder or, at its election, may at any time iregthhat the Lessee grant such lien to the Agescy a
condition to any lease of the Facility to the Lesparsuant to the terms hereof. This Agreement lneay
filed in the real property records of the CountySafffolk pertaining to the Project at the expenkthe
Lessee.

(9) As long as provisions of this Section 4.3 areffect, the Agency and the Lessee agree
that (i) the Lessee shall be deemed to be the owhtire Facility Realty for the purpose of institigt
judicial review of any assessment of the real estdth respect to the Facility Realty pursuanthe t
provisions of Article 5 and 7 of the Real Propéerax Law or any other applicable law as the same may
be amended from time to time; and (ii) the Les$edl fiave full authority to file grievances and fasts,
and judicial review, protesting any present or fetassessment on the Facility Realty; and (iii)ltbgsee
shall accept as valid any and all final assessnm@at®ed on the Facility Realty by the Assessorhef t
Town of Babylon after the final determination ofyagrievance, protest, or judicial review contemgdiat
under subparagraph (ii) above. The Agency shaWige or cause to be provided to the Lessee, in the
same manner and at the same time as if the Lessee avtaxpayer (or within fifteen calendar days
thereof), notice of any proposed change in assegsofethe Facility Realty. Notwithstanding the
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foregoing, in the event that the assessment ofdhleestate with respect to the Facility Realtg|uding

any additions thereto, is reduced as a result pfsaich grievance, protest or judicial review sa the
Lessee would be entitled to receive a refund ammes of taxes paid to the respective Taxing Jurfigotis

as if the Lessee were the owner of the Facilitylfgethe Lessee shall not be entitled to receivefand

or refunds of the payments in lieu of taxes paigspant to this Agreement. In such event, the ladsse
sole relief and remedy shall be the receipt ofalitragainst prospective payments in lieu of tarelse
paid to the Agency pursuant to this Agreement measiiom the date the credit is granted in the arou
within the below described limits, equal to theuraf or refunds of taxes paid to the respective Agaxi
Jurisdictions prior to the date of this Agreeménatt tthe Lessee would be entitled to receive ifiLthgsee
were the owner of the Facility Realty and any addg thereto. Provided however, that (i) such itred
shall be available and payable only to the Lessdg during the Lessee’s occupancy of the Facility
Realty under this Agreement and (ii) the amounswth credit shall not exceed aggregate payments in
lieu of taxes to be paid under this Lease Agreemmzdsured from the date of the settlement of such
grievance or protest or the date the judgment otsgesuch credit is entered. In no event shall th
Lessee have any claim against funds of the Agenitlh vespect to credits provided for in this

paragraph (g).

(h) Subject to the provision of paragraph (g) heréte Lessee shall have all of the rights
and remedies of a taxpayer as if and to the sansmteas if the Lessee were the owner of the Facilit
Realty with respect to any proposed assessmenhamge in assessment with respect to the Facility
Realty by any of the Taxing Jurisdictions and likvshall be entitled to protest before and bechbgr
the appropriate assessors, and shall be entitleédkes any and all appropriate appeals or initiatg a
proceedings to review the validity or amount of a®gsessment or the validity or amount of any tax
equivalent provided for herein, provided, howeubst the Lessee agrees that any action taken by the
Lessee or an Affiliate thereof to reduce the assksgalue of the Facility Realty below any such assé
value extant on the date hereof shall constitudefault hereunder and give rise to the remediegiged
in Section 7.2 hereof.

0] To the extent the Facility is declared to béjeat to real property taxation or assessment
by a final judgment of a court of competent jurigidin, or pursuant to an amendment to the Acttiero
legislative change, or by final judgment of a Cafrtompetent jurisdiction, the obligations of thessee
to make payments in lieu of real estate taxes uthieSection 4.3 shall, to such extent, be nuil amid.

To the extent permitted by law, any payments prssiipmade shall be credited against any taxes
then due and payable and nothing herein containalll grohibit the Lessee from contesting the vafidi
or constitutionality of any such amendment, ledgigéachange or judicial decision.

)] If the Lessee enters into any written agreenwith any Taxing Jurisdiction providing
for payments in lieu of taxes by the Lessee to@mgll of them, so much of this Section 4.3 aziates
to the Taxing Jurisdiction with which the Lessees temtered into said written agreement shall be
automatically modified to reflect the terms of amsych written agreement, and any such written
agreement shall be deemed to be incorporatedhig@ection 4.3 by reference and made a part haseof
an amendment or modification hereof. Should theske receive any real property tax exemption from
any of the Taxing Jurisdictions, this Section halksautomatically be modified to reflect the esttef
such exemption.

(K) Subsequent Alterations and Improvements:

If, at any time after completion of the Projecte thessee shall make any alterations of or
additions to the Facility Realty (tf{&dditional Improvements” ), the Lessee shall deliver written notice
to an Authorized Representative of the Agency ahesawithin thirty (30) days after the completion
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thereof. The Agency shall thereupon request thatltnprovements constituting a part of the Facility
Realty (including any such Additional Improvemerts) reassessed by the appropriate officer or office
of the Town and the Lessee shall make additionahgats in lieu of taxes equal to:

() the amount of increase in assessed valuatiothefFacility Realty
resulting from the Additional Improvements when fdditional Improvements are first assessed
as completed, as above provided, multiplied by

(2) the Town’s real property tax rate prevailingeafsuch first assessment
and thereafter.

0] Withdrawal of Real Estate Tax Abatements:

The Lessee understands and agrees that the Lesseguired to pay or cause to be paid, as
additional payments in lieu of real estate taxks, dmount of taxes that the Lessee would have been
required to pay as if it were the owner of the Lamd Improvements constituting the Facility Reédty
that portion of the Facility Realty, if any, utiéid or occupied by any Person other than the Lassary
Affiliate thereof for so long as such utilizatiom occupation shall continue. The Lessee hereby
represents to the Agency that no portion of thdliBaRealty is utilized or occupied or is intend&xlbe
utilized or occupied by Persons other than the éess any Affiliate thereof. The Lessee agreetitha
shall immediately notify in writing the Agency oawse said written notice to be given in the evkat t
there shall be any change in the portion of thdliaRealty utilized or occupied by any Person ath
than the Lessee. The Lessee understands and dlgatés such event, unless the Agency in its sole
discretion shall determine otherwise, the amouat@ble by the Lessee as additional payments irofieu
taxes shall be adjusted to an amount equal to mheunat of taxes that the Lessee would have been
required to pay as if it were the owner of the FgdRealty for that portion of the Facility Realtyilized
or occupied by Persons other than the Lessee,ofhieneso long as such utilization or occupatiomlsh
continue.

Commencing as of the date on which the Facilitydsused in accordance with the Act and this
Agreement or upon the occurrence of an Event ofillefunder this Agreement, the Lessee shall be
required to make payments in lieu of real estategan the Land and Improvements constituting & par
of the Facility Realty in such amounts as woulduteBom taxes levied on the Facility Realty if the
Facility Realty were owned by the Lessee. For psep of the determination of such payments indfeu
real estate taxes, the tax rate shall be the hate in effect as shown on the records of the prépam
department.

(m)  Survival of Obligations:

The obligations of the Lessee under this SectiBrsHall survive the termination or expiration of
this Agreement for any reason whatsoever. The égen its sole discretion and in furtherance af th
purposes of the Act, may waive, in whole or in ppalyments in lieu of taxes set forth in this Sac#.3,
for good cause shown.

(n) AdditionalCovenants
® The Lessee covenants and agrees that in the effany Non-Relocation
Reduction occurring during the term of this Leasgre®ment that there shall not be two

consecutive Annual Periods where the Base EmployfReduction Percentage is greater than
thirty percent (30%) for each such Annual Period,;
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(i) In the event there shall have been a Base Bynpént Reduction
Percentage greater than thirty percent (30%) (#hpplicable Base Employment Reduction
Percentage”), due to a Non-Relocation Reductionummicyy in any Annual Period, PILOT
Payments due under Section 4.3 (d) hereof for theYlear immediately following such Annual
Period shall equal the amount set forth in the dglee contained in Section 4.3 (d) for the
appropriate Tax Year (thédpplicable PILOT Payment”) plus an amount equal to the product
of (A) the Applicable PILOT Payment, and (B) the plipable Base Employment Reduction
Percentage.

Section 4.4 Taxes, Assessments and Chargefhe Lessee shall pay when the same shall
become due all taxes (other than those taxes fmtwgayments in lieu thereof are being paid purst@mn
Section 4.3 hereof) and assessments, general anfigpf any, levied and assessed upon or agairest
Facility, this Agreement, any estate or interesthef Agency or the Lessee in the Facility, or tlental
Payments or other amounts payable hereunder dilménigrm of this Agreement, and all water and sewer
charges, special district charges, assessments otmel governmental charges and impositions
whatsoever, foreseen or unforeseen, ordinary amaedinary, under any present or future law, and
charges for public or private utilities or otheraoes incurred in the occupancy, use, operation,
maintenance or upkeep of the Facility, all of whare herein calledifhpositions.” The Agency shall
promptly forward to the Lessee any notice, bilbther statement received by the Agency concerniyg a
Imposition. The Lessee may pay any Impositionnistallments if so payable by law, whether or not
interest accrues on the unpaid balance.

In the event the Facility is exempt from Imposisofother than real estate taxes in respect of
which amounts are payable under Section 4.3 hess8ly due to the Agency’'s ownership of the
Facility, the Lessee shall pay all Impositions h& tappropriate taxing authorities equivalent to the
Impositions which would have been imposed on thaliBaif the Lessee were the owner of record & th
Facility.

Section 4.5 Insurance (a) Notwithstanding any other provision of amyreement to the
contrary, at all times throughout the term of tAigreement, including without limitation during any
period of construction or reconstruction of the ilgc the Lessee shall maintain or cause to be
maintained insurance, with insurance companiesdied to do business in the State, against sucé, risk
loss, damage and liability (including liability third parties) and for such amounts as are cusiymar
insured against by other enterprises of like sind type as that of the Lessee, including, without
limitation:

® During any period of construction, renovatiamprovement or reconstruction of
the Facility and to the extent not covered by then&al Liability insurance referred to below,
Owners & Contractors Protective Liability insurardoethe benefit of the Lessee and the Agency
in a minimum amount of $2,500,000 aggregate cowerfag personal injury and property
damage;

(i) (A) Property damage insurance and (B) duriagy period of construction,
renovation, improvement or reconstruction or suiihrenovation of the Facility (to the extent
not otherwise covered by the property damage imga)a Builders’ All Risk insurance, whether
by endorsement or otherwise, written on 100% btsfdesk completed value, non-reporting
form including coverage therein for completion amdpremises occupancy, all of which
insurance shall in each case include coverage eéioroval of debris, insuring the buildings,
structures, facilities, machinery, equipment, figsiand other property constituting a part of the
Facility against loss or damage to the Facilityaliyrisk of physical loss at all times in an amount
such that the proceeds of such insurance shallffieient to prevent the Lessee and the Agency
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from becoming a co-insurer of any loss under tis@riance policies but in any event in amounts
equal to not less than 80% of the actual replacewa@ne of the Facility as determined by a
gualified insurance appraiser or insurer (selebiethe Lessee and approved by the Agency) not
less often than once every year, at the expensge dfessee; any such insurance may provide that
the insurer is not liable to the extent of thetf$50,000 with the result that the Lessee is ita ow
insurer to the extent of $50,000 of such risks;

(iii) General liability insurance and/or Umbrell@bility Insurance including contractual
liability coverage in accordance with customaryumasce practices for similar operations with
respect to the Facility and the business therelgwected in a minimum amount of $2,500,000
per occurrence per aggregate, which insurance {Na¥go provide coverage of the Lessee’s
obligations of indemnity under Section 6.2 herathér than under Section 6.2 (c) hereof, to the
extent not commercially reasonably available to ltlessee), and (B) may be effected under
overall blanket or excess coverage policies oflthesee or any Eligible Affiliateprovided,
however, that at least $500,000 is effected by General iliigkinsurance policy, any such
insurance shall not contain any provisions for dugéible or retention amount in excess of such
deductibles or retention amounts as are custonmamiyided by other enterprises of like size and
type of that of the Lessee;

(iv) (Reserved).

(v) Workers’ compensation insurance, disability éfés insurance and such other
forms of insurance which the Lessee or the Agesagduired by law to provide covering loss
resulting from injury, sickness, disability or deabf the employees of the Lessee or any
contractor or subcontractor performing work witpect to the Project. The Lessee shall require
that all said contractors and subcontractors shalhtain all forms or types of insurance with
respect to their respective employees requiredy and; and

(vi) Such other customary insurance in such amoants against such insurable
hazards as the Agency from time to time may redsdgnaequire provided such coverage is
reasonably available at commercially reasonablenjppras and are of the types and level of
coverage typically maintained by similar businesaes buildings in the Town.

(b) All insurance required by Section 4.5(a) ab®ll be procured and maintained in
financially sound and generally recognized resgmasinsurance companies authorized to write such
insurance in the State, either (i) rated “A-/X"lmtter by AM. Best & Co., or (ii) reasonably appedwby
the Agency. The Agency may change such rating reménts if reasonably required by substantial
changes in insurance industry premiums, risks gei@ge provided that such change does not impose a
substantial hardship of financial burden on theskesin comparison to the ratings of carriers tyfyica
providing average for similar business and building the Town. Each of the policies or binders
evidencing the insurance required above to be mddashall designate (except in the case of workers’
compensation, Builder All Risks, and property daendgsurance) the Lessee and the Agency as
additional insureds as their respective intereshéy mppear, and, with respect to Builders All Risks
Insurance designate the Agency as its interestappgar.

(9] Each of the policies or binders evidencing ithgurance required above to be obtained
shall:

® designate the Lessee as the named insured pexcethe case of workers’
compensation insurance), designate under the Compseve General Liability Policy the
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Agency as additional insureds and, with respe®raperty Insurance, designate any mortgagee
(or its successor) as mortgagee, each as theiestseappear;

(i) provide that all insurance proceeds with restge loss or damage to the Facility
be endorsed and made payable to the Lessee;

(i) provide that there shall be no recourse agathe Agency for the payment of
premiums or commissions or (if such policies ordeirs provide for the payment thereof)
additional premiums or assessments;

(iv) provide that in respect of the interest of thAgency in such policies, the
insurance shall not be invalidated by any actiomaction of the Lessee or any other Person and
shall insure the Agency regardless of, and anyebshall be payable notwithstanding any act or
negligence, including any breach of any conditieglaration or warranty contained in any such
policy of insurance by the Agency, the Lessee gr ather Person; the operation or use of the
Facility for purposes more hazardous than permliitethe terms of the policy; any foreclosure or
other proceeding or notice of sale relating to Haility; or any change in the title to or
ownership of all or any portion of the Facility;

(iv) provide that such insurance shall be primarsurance without any right of
contribution from any other insurance carried bg thgency to the extent that such other
insurance provides the Agency with contingent andi@ess liability insurance with respect to
its interest in the Facility;

(V) provide that if the insurers cancel such inaaeafor any reason whatsoever,
including the insured’s failure to pay any accrygdmium, or the same is allowed to lapse or
expire, or there be any reduction in amount, orraajerial change is made in the coverage, such
cancellation, lapse, expiration, reduction or cleasigall not be effective as to the Agency until at
least thirty (30) days after receipt by the Agemdywritten notice by such insurers of such
cancellation, lapse, expiration, reduction or cleang

(vi) waive any right of subrogation of the inswdhereunder against the Agency,
and waive any right of the insurers to any setoffounterclaim or any other deduction, whether
by attachment or otherwise, in respect of any liighif the Agency; and

(vii) contain such other terms and provisions ag awner or operator of facilities
similar to the Facility would, in the prudent maeagent of its properties, require to be contained
in policies, binders or interim insurance contragith respect to facilities similar to the Facility
owned or operated by them or their Affiliates.

(d) The Net Proceeds of any insurance received witpect to any loss or damage to the

property of the Facility shall be paid to the Lesse insured and applied in accordance with Seétibn
of this Agreement.

(e) As a condition to the execution and deliverytlit Agreement by the Agency, the

Lessee, at or prior to the Commencement Date, dledilfer or cause to be delivered to the Agency a
broker's certificate of coverage, certificate adility insurance, evidence of property insuranod a
certificates or other evidence of other requiresliiance, and as soon as possible thereafter, dtgplic
copies of insurance policies and/or binders eviatgncompliance with the insurance requirement$isf t
Section 4.5. At least seven (7) Business Daygs poithe expiration of any such policy, the Lesskall
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furnish the Agency with evidence that such polieg lbeen renewed or replaced or is no longer ratjuire
by this Agreement.

)] The Lessee shall, at its own cost and expemsdge all proofs of loss and take all other
steps necessary or reasonably requested by thecAgertollect from insurers for any loss covered by
any insurance required to be obtained by this &ecti5. The Lessee shall not do any act, or saffer
permit any act to be done, whereby any insurangeimed by this Section 4.5 would or might be
suspended or impaired.

) THE AGENCY DOES NOT IN ANY WAY REPRESENT THATHE INSURANCE
SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE ORMILTS OF COVERAGE, IS
ADEQUATE OR SUFFICIENT TO PROTECT THE BUSINESS ORTERESTS OF THE LESSEE
OR ANY OTHER PERSONS.

(h) Intentionally Omitted.

Section 4.6 Advances by Agency In the event the Lessee fails to make any paymen
perform or observe any obligation required of identhis Agreement, the Agency, after first notifyi
the Lessee of any such failure on its part (extegittno prior notification of the Lessee shall bguired
in the event of an emergency condition that, in thasonable judgment of the Agency, necessitates
immediate action), may (but shall not be obligat@d and without waiver of any of the rights of the
Agency under this Agreement or any other Projeatudaent to which the Agency is a party, make such
payment or otherwise cure any failure by the Lesse@erform and observe its other obligations
hereunder. All amounts so advanced therefor byAtiency shall become an additional obligation &f th
Lessee to the Agency, which amounts, together intdrest thereon at the rate of twelve percent (12%
per annum, from the date advanced, the Lesseepajilupon demand therefor by the Agency. Any
remedy herein vested in the Agency for the coltectif Rental Payments or other amounts due hereunde
shall also be available to the Agency for the atiten of all such amounts so advanced.

Section 4.7 Compliance with Law The Lessee agrees that it will, throughout grentof
this Agreement and at its sole cost and expenseygity observe and comply with all Federal, State a
local statutes, codes, laws, acts, ordinances, rg@rdedgments, decrees, rules, regulations and
authorizations, whether foreseen or unforeseernangor extraordinary, which shall now or at aimge
hereafter be binding upon or applicable to the éesthe Facility, any occupant, user or operatahef
Facility or any portion thereof (including, witholimitation, those relating to zoning, land useilding
codes, environmental protection, air, water andl laollution, toxic wastes, hazardous wastes, solid
wastes, wetlands, health, safety, equal opportuniipimum wages, and employment practices) (the
“Legal Requirements”), and will observe and comply with all conditiomequirements, and schedules
necessary to preserve and extend all rights, lesnpermits (including, without limitation, zoning
variances, special exception and non-conformings)ugarivileges, franchises and concessions. The
Lessee shall indemnify and hold harmless the IndfggdnParties (as defined in Section 6.2 hereafjrir
and against all loss, cost, liability and expersar( any manner arising out of or related to aimation
of or failure by the Lessee (or any other Persarupying, operating or using the Facility or anytpar
thereof) to comply with any Legal Requirement, &) i(nposed upon the Lessee or any of the
Indemnified Parties by any Legal Requirement; isecany action or proceeding is brought againstoény
the Indemnified Parties in respect of any LegaliRement, the Lessee shall upon notice from arthef
Indemnified Parties defend such action or procegtincounsel satisfactory to the Indemnified Party.

The Lessee may contest in good faith the validityistence or applicability of any of the
foregoing if (i) such contest shall not result fire tFacility or any part thereof or interest thereging in
any danger of being sold, forfeited or lost, (iith contest shall not result in the Lessee or thenBy
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being in any danger of any civil or any criminakdility for failure to comply therewith, provided,
however, if such contest could result in the Agebeyng in any reasonable danger of civil liability
(including accrual of interest, fines and/or peiealt, (y) the Lessee shall deliver a written conéition to
the Agency that the Lessee shall indemnify and twédAgency harmless for any such claims, liakeiti
costs or expenses as may derive with respect tharet (z) the Lessee shall deliver to the Agency su
security as the Agency may reasonably require..

ARTICLE V
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 5.1 Damage, Destruction and Condemnation(a) In the event that at any time
during the term of this Agreement the whole or gdrthe Facility shall be damaged or destroyed, or
taken or condemned by a competent authority formrbflic use or purpose, or by agreement among the
Agency, the Lessee and those authorized to exescigle right, or if the temporary use of the Fagilit
shall be so taken by condemnation or agreemehiogs Event”)

® the Agency shall have no obligation to rebuilgplace, repair or restore
the Facility,

(i) there shall be no abatement, postponementeduation in the Rental
Payments payable by the Lessee under this Agreemnamty other Project Document to which it
is a party, and

(iii) the Lessee will promptly give written noticef such Loss Event to the
Agency, generally describing the nature and extesreof.

(b) In the event a Loss Event shall occur, the éeshall

® at its own cost and expense (except to thenéxpaid from the Net

Proceeds as provided below), promptly and diligemébuild, replace, repair or restore the
Facility to substantially its condition immediatedyior to the Loss Event, or to a condition of at
least equivalent value, operating efficiency andcfion, regardless of whether or not the Net
Proceeds derived from the Loss Event shall bedeffi to pay the cost thereof, and the Lessee
shall not by reason of payment of any such excest de entitled to any reimbursement from
the Agency, nor shall the Rental Payments payaplthd Lessee under this Agreement or any
other Project Document to which it is a party batatl, postponed or reduced, or

(i) exercise its option to purchase the Agencytiiest in the facility and to
terminate this Agreement as provided in Sectiorh@reof.

As soon as practicable but no later than ninety (BYs after the occurrence of the Loss Event, the
Lessee shall advise the Agency in writing of théoacto be taken by the Lessee under this Section
5.1(b).

(© All rebuilding, replacements, repairs or reatmms of the Facility in respect of or
occasioned by a Loss Event shall

® automatically be deemed a part of the Facdityl shall be subject to this
Agreement,
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(i) be effected only if the Lessee shall deliverthe Agency an Opinion of
Counsel acceptable to the Agency to the effect sah rebuilding, replacement, repair or
restoration shall not change the nature of thelifaeis an Approved Facility and a qualified
“project” as defined in the Act,

(i) (Reserved), and

(iv) be effected with due diligence in a good andrkmanlike manner, in
compliance with all applicable legal requirementsl de promptly and fully paid for by the
Lessee in accordance with the terms of the appécaintract(s) therefor.

(d) (Reserved).

(e) The Agency and the Lessee shall cooperate angult with each other in all matters
pertaining to the settlement, compromise, arbdratr adjustment of any claim or demand on accofint
any Loss Event.

® Notwithstanding anything contained herein te tontrary, if all or substantially all of the
Facility shall be taken or condemned, or if thartgkor condemnation renders the Facility unsuitdibie
use by the Lessee as determined by Lessee asnmated hereby, the Lessee shall exercise its mpbio
terminate this Agreement as provided in Sectiorh@reof.

(9) The Lessee shall be entitled to any insuranaeceeds or condemnation award,
compensation or damages attributable to the Racilit

(h) The Lessee hereby waives the provisions ofi@e@27 of the New York Real Property
Law or any law of like import now or hereatfter iffieet.

ARTICLE VI
PARTICULAR COVENANTS

Section 6.1 Dissolution _of Lessee; Restrictions drnessee The Lessee covenants and
agrees that at all times during the term of thise&gent, it will (i) maintain its existence as mited
partnership, (ii) continue to be subject to sena€@rocess in the State and organized under the dd,
or qualified to do business in, the State, (iiij hguidate, wind-up or dissolve or otherwise disp®f all
or substantially all of its corporate property, iness or assets remaining after the Commencemeat Da
and (iv) not consolidate with or merge into anotletity or permit one or more entities to consdida
with or merge into itprovided, however,the Lessee, without violating the foregoing buthwthe prior
written consent of the Agency, may consolidate withmerge into another entity, or permit one or enor
entities to consolidate with or merge into it, @l 9or otherwise transfer all or substantially aflits
property, business or assets to another such éatitthereafter liquidate, wind-up or dissolvenot, as
the Lessee may elect, provided (i) the Lesseeeistinviving, resulting or transferee entity, and hanet
worth (as determined in accordance with generaibgpted accounting principles) at least equaldbah
the Lessee immediately prior to such consolidatioetrger or transfer, or (ii) in the event that tiessee
is not the surviving, resulting or transferee gnflt) the surviving, resulting or transferee enfiy) is
solvent and subject to service of process in tlageSind organized under the laws of the Statenypr a
other state of the United States, and duly qualif@edo business in the State and (B) assumesitimgvr
all of the obligations of the Lessee containechia Agreement and all other Project Documents tizhvh
the Lessee shall be a party, (2) the Lessee delteghe Agency an Opinion of Counsel to the effeat
this Agreement and all other Project Documentshkvthe Lessee shall be a party constitute thal,leg
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valid and binding obligations of such successorskesand are enforceable in accordance with their
respective terms to the same extent as they wdogceable against the predecessor Lessee, (3kin th
opinion of an Independent Accountant, such succeksgsee has a net worth (as determined in
accordance with generally accepted accounting iptas) after the merger, consolidation, sale angfer

at least equal to that of the Lessee immediatelyr io such merger, consolidation, sale or transfer
Notwithstanding anything to the contrary set fdrthhis Agreement, Lessee may, without the consént
but upon notice to, the Agency, change or convegske’s entity form in a manner permitted under
relevant state law (such as converting from a &rhitiability company to a corporation); provided,
however, that, in each instance such action dodéscaose any breach or violation of any of the
representations, warranties, covenants and oldigmtif Lessee hereunder.

Section 6.2 Indemnity (a) The Lessee shall at all times protect apld the Agency and
any director, member, officer, employee, servanagent thereof and persons acting on the Agency’'s
behalf in its official capacity under the Agencygasntrol or supervision (collectively, théntiemnified
Parties” and each afindemnified Party” ) harmless of, from and against any and all clawisether in
tort, contract or otherwise), demands, expensediahbitities for losses, damage, injury and liatyilof
every kind and nature and however caused, and {akesy kind and by whomsoever imposed), arising
upon or about the Facility or resulting from, argsiout of, or in any way connected with (i) theafiiging
of the costs of the Facility and the participatafithe Agency in the transactions contemplatedhiy t
Agreement and the other Project Documents, (iiaitguisition, equipping, installation or completioh
the Project or any part thereof or the effectinguoj work done in or about the Facility, (iii) adgfects
(whether latent or patent) in the Facility, (ivetmaintenance, repair, replacement, restoratidwijlcéng,
upkeep, use, occupancy, ownership, leasing, singeit operation of the Facility or any portion ithef,
or (v) the execution and delivery by the IndemnifiParty, the Lessee of, or performance by the
Indemnified Party or the Lessee, as the case magfpany of its obligations under, this Agreement
any other Project Document or any other documernihgtrument delivered in connection herewith or
therewith or the enforcement of any of their terneseof or thereof or the transactions contemplated
hereby or thereby. The Lessee shall not be lialille respect to the foregoing indemnity relating to
losses directly arising from the gross negligencevidiful misconduct of an Indemnified Party. The
Indemnified Parties, jointly or severally, shalltrme liable for any damage or injury to the person
property of the Lessee or its directors, officgartners, employees, agents or servants or petsaies
the control or supervision of the Lessee or angioBerson who may be about the Facility, due tozay
or negligence of any Person other than, with rasfeany Indemnified Party, the gross negligence or
willful misconduct of such Indemnified Party.

(b) The Lessee releases the Indemnified Parties, famd agrees that the Indemnified Parties
shall not be liable for and agrees to indemnify &t the Indemnified Parties harmless against any
expense, loss, damage, injury or liability incurbetause of any lawsuit commenced as a resulttiohac
taken by any Indemnified Party with respect to ahthe matters set forth in subdivision (i) through
of Section 6.2(a) hereof or at the direction of thessee with respect to any of such matters above
referred to provided that, the foregoing indemsitigll not apply to any losses directly arising frra
gross negligence or willful misconduct of an Indéfied Party. Each Indemnified Party, as the caag m
be, shall promptly notify the Lessee in writingafy claim or action brought against such Indemdifie
Party in which indemnity may be sought againstlthesee pursuant to this Section 6.2; such notiak sh
be given in sufficient time to allow the Lesseedtfend or participate in such claim or action, thet
failure to give such notice in sufficient time dhabt constitute a defense hereunder nor in any way
impair the obligations of the Lessee under thigiSed.2.

(© In addition to and without limitation of all lwér representations, warranties and
covenants made by the Lessee under this Agreenttemtl essee further represents, warrants and
covenants that the Lessee has not to the bestsskkbs knowledge after diligent inquiry used Hazasd
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Materials (as defined hereinafter) on, from, oeefiihg the Facility in any manner which violatesi&®l,
state or local laws, ordinances, rules, regulatimrspolicies governing the use, storage, treatment
transportation, manufacture, refinement, handlpr@duction or disposal of Hazardous Materials, and
that, to the best of the Lessee’s knowledge anédaslely on information included in the Phase |
Environmental Site Assessment dated on or aboutigtu®, 2013, prepared by EFI Global, Inc., a true
and complete copy of which the Lessee has delivierdide Agency (th&Audit” ), no prior owner of the
Facility or any tenant, subtenant, prior tenanpior subtenant have used Hazardous Materialsrom f

or affecting the Facility in any manner which vigls Federal, state or local laws, ordinances, rules
regulations or policies governing the use, stordgEgtment, transportation, manufacture, refinement
handling, production or disposal of Hazardous Maker The Lessee shall, to the extent required by
applicable law, keep or cause the Facility to bet Kee of Hazardous Materials. Except in comp&n
with all applicable Federal, state and local lawsegulations, without limiting the foregoing, thessee
shall not cause or permit the Facility or any pghdreof to be used to generate, manufacture, refine
transport, treat, store, handle, dispose, trangfeoduce or process Hazardous Materials, except in
compliance with all applicable Federal, state awdll laws or regulations, nor shall the Lessee eaus
permit, as a result of any intentional or unintemdl act or omission on the part of the Lesseengr a
tenant or subtenant, a release of Hazardous Miatendo the Facility or onto any other propertyheT
Lessee shall comply with and use its commerciahsonable efforts to ensure compliance by all tsnan
and subtenants with all applicable Federal, staig lacal laws, ordinances, rules and regulations,
whenever and by whomever triggered, and shall obéaid comply with, and use its commercially
reasonable efforts to ensure that all tenants abhtksants obtain and comply with, any and all apgisy
registrations or permits required thereungeoyvided, however,that if any such tenant or subtenant shall
be an Affiliate of the Lessee, the obligation of ttessee with respect to such Persons shall béusdso
and not limited to best efforts. The Lessee stipttonduct and complete all investigations, stadie
sampling, and testing, and all remedial, remowvad, ather actions required by applicable law torclep
and remove all Hazardous Materials, on, from, deciing the Facility (x) in accordance with all
applicable Federal, state and local laws, ordingnades, regulations, and policies, (y) to thesomable
satisfaction of the Agency, and (z) in accordandé the orders and directives of all Federal, statd
local governmental authorities, and (ii) defendjemnify, and hold harmless each Indemnified Party
from and against any claims, demands, penaltiegsfiliabilities, settlements, damages, costs, or
expenses of whatever kind or nature, known or unknaontingent or otherwise, arising out of, or in
any way related to, (w) the presence, disposaasd, or threatened release of any Hazardous Klateri
which are on, from, or affecting the Facility; @)y personal injury (including wrongful death) or
property damage (real or personal) arising outraktated to such Hazardous Materials; (y) any latvs
brought or threatened, settlement reached, or govemt order relating to such Hazardous Materials;
and/or (z) any violation of laws, orders, regulatiprequirements or demands of government autbsriti
or any policies or requirements of the Agency, Whare based upon or in any way related to such
Hazardous Materials including, without limitatioleasonable attorney and consultant fees, investigat
and laboratory fees, court costs, and litigatiopesses. For purposes of this paragraph, “Hazardous
Materials” includes, without limit, any flammablemosives, radioactive materials, hazardous masgria
hazardous wastes, hazardous or toxic substance®lated materials defined in the Comprehensive
Environmental Response, Compensation, and LiabHity of 1980, as amended (42 U.S.C. 88 9601
etseq.), the Hazardous Materials Transportation Act,aasended (49 U.S.C. 88 1801sen), the
Resource Conservation and Recovery Act, as amgd@ed.S.C. 88 6901 eed), and in the regulations
adopted and publications promulgated pursuant tiheoe any other Federal, state or local envirortalen
law, ordinance, rule, or regulation. The provisi@f this paragraph shall be in addition to any aftd
other obligations and liabilities the Lessee mayeht any Indemnified Party at common law, andlshal
survive the termination of this Agreement.

The parties hereto agree that the reference irSiaision 6.2(c) to the Audit is not intended, and
should not be deemed to intend, to modify, quali&guce or diminish the Lessee’s obligations toycar
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out and perform all of the covenants stated in iBec#.6 hereof and throughout this Section 6.2,
including but not limited to, those covenants wiverthe Lessee is obligated to indemnify each
Indemnified Party and comply with all laws, ordicas, rules and regulations pertaining to Hazardous
Materials.

(d) The indemnifications and protections set fantlhis Section 6.2 shall be extended to the
Agency and its members, directors, officers, emgdsy agents and servants and persons under the
Agency’s control or supervision.

(e) Anything to the contrary in this Agreement nibihstanding, the covenants of the Lessee
contained in this Section 6.2 shall remain in falice and effect after the termination of this Agrent
until the later of (i) the expiration of the peristhted in the applicable statute of limitationsimty which
a claim or cause of action may be brought andoéi)ment in full or the satisfaction of such claim o
cause of action and of all expenses and chargasr@ttby the Agency relating to the enforcemerthef
provisions herein specified.

)] For the purposes of this Section 6.2, the Less®ll not be deemed employees, agents or
servants of the Agency or a person under the Adgemontrol or supervision.

Section 6.3 Compensation _and Expenses of the AgencyThe Lessee shall pay the
reasonable fees, costs and expenses of the Agegether with any reasonable fees and disbursements
incurred by the Agency’s transaction counsel ardAdbency’s general counsel in performing services f
the Agency in connection with this Agreement or ather Project Document.

Section 6.4  Retention of Title to Facility; Grant of Easements; Release of Facility
Realty. (a) The Agency shall not sell, assign, encumfogner than for Permitted Encumbrances),
convey or otherwise dispose of the Facility or payt thereof or interest therein during the ternthig
Agreement, except as set forth in Sections 4.2abdlL7.2 hereof, without the prior written consefithe
Lessee and any purported disposition without socisent shall be void.

Notwithstanding any other provision of this Agreemeso long as there exists no Event of
Default hereunder, the Lessee may from time to tieggiest in writing to the Agency the release af an
removal from this Agreement and the leasehold estatated hereby of any unimproved part of the Land
(on which none of the Improvements or Facility Boment is situated) provided that such release and
removal will not adversely affect the use or ogerabf the Facility. Upon any such request by the
Lessee, the Agency shall, at the sole cost andnegpef the Lessee, execute and deliver any and all
instruments necessary or appropriate to so relaaderemove such portion of the Facility Realty and
convey title thereto to the Lessee, subject toftflewing: (i) any liens, easements, encumbrareres
reservations to which title to said property waljsct at the time of recording of this Agreemeii};any
liens, easements and encumbrances created atginestef the Lessee or to the creation or suffesing
which the Lessee consented; (iii) any liens andietozances or reservations resulting from the faibfr
the Lessee to perform or observe any of the agmeesmen its part contained in this Agreement;
(iv) Permitted Encumbrances (other than the lierthis Agreement); and (v) any liens for taxes or
assessments not then delinquemtivided, however,no such release shall be effected unless thete sha
be delivered to the Agency a certificate of an Autted Representative of the Lessee, dated not more
than sixty (60) days prior to the date of the redeatating that, in the opinion of the Personisigsuch
certificate, the portion of the Facility Realty pmposed to be released and the release of sutbrpof
the Facility Realty is not needed for the operatfrthe Facility, will not adversely affect the use
operation of the Facility and will not destroy timeans of ingress thereto and egress therefrom.
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(b) No conveyance or release effected under theigioms of this Section 6.4 shall entitle
the Lessee to any abatement or diminution of thetdkdPayments payable under Section 3.3 hereof
required to be made by the Lessee under this Agreear any other Project Document to which it shall
be a party.

Section 6.5 Discharge of Liens (a) If any lien, encumbrance or charge is filchsserted
(including, without limitation, any lien for the germance of any labor or services or the furnighirf
materials), or any judgment, decree, order, levgrocess of any court or governmental body is edter
made or issued or any claim (such liens, encumbsancharges, judgments, decrees, orders, levies,
processes and claims being herein collectivelyeddlliens”), whether or not valid, is made against the
Facility or any part thereof or the interest theref the Agency or the Lessee or against any oRtbetal
Payments payable under this Agreement or the sttefeéhe Agency or the Lessee under this Agreement
other than Liens for Impositions (as defined in tec 4.4 hereof) not yet payable, Permitted
Encumbrances, or Liens being contested as pernfitte®kction 6.5(b) hereof, the Lessee forthwithrupo
receipt of notice of the filing, assertion, entryissuance of such Lien (regardless of the soufcich
notice) shall give written notice thereof to theehgy and take all action (including the payment of
money and/or the securing of a bond) at its owrt and expense as may be necessary or appropriate to
obtain the discharge in full thereof and to remoweaullify the basis therefor. Nothing containecthis
Agreement shall be construed as constituting th@ress or implied consent to or permission of the
Agency for the performance of any labor or servioeshe furnishing of any materials that would give
rise to any Lien against the Agency's interestim Eacility.

(b) The Lessee may at its sole expense contest (@fbr written notice to the Agency), by
appropriate action conducted in good faith and difle diligence, the amount or validity or applioati
in whole or in part, of any Lien, if (1) such preckng shall suspend the execution or enforcemesuicti
Lien against the Facility or any part thereof derest therein, or in this Agreement, of the Ageacthe
Lessee or against any of the Rental Payments paysaiddler this Agreementt, (2) neither the Facility n
any part thereof or interest therein would be ip danger of being sold, forfeited or lost, (3) heitthe
Lessee nor the Agency would be in any danger ofciwilor any criminal liability, other than normal
accrual of interest, for failure to comply therdwiaind (4) the Lessee shall have furnished sudlrisgc
if any, as may be required in such proceedings anay be reasonably requested by the Agency.

Section 6.6  Agency’s Authority; Covenant of Quiet Enjoyment The Agency covenants
and agrees that it has full right and lawful auitiyaio enter into this Agreement for the full tetrareof,
and that, subject to the terms and provisions efRarmitted Encumbrances (and any other impairments
of title whether or not appearing on the title irmce policy referred to in Section 2.3 hereof)losmy as
the Lessee shall pay the Rental Payments payabiteumger this Agreement and shall duly observe all
the covenants, stipulations and agreements heogitaioed obligatory upon it and an Event of Default
shall not exist hereunder, the Agency shall takeaction to disturb the peaceful, quiet and undisgut
possession of the Facility by the Lessee, and tiengy (at the sole cost and expense of the Lesha#)
from time to time take all necessary action to #rad, subject to Permitted Encumbrances.

Section 6.7 No Warranty of Condition or Suitability. THE AGENCY HAS MADE AND
MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER, EHER EXPRESS OR
IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDIION, FITNESS, DESIGN,
OPERATION OR WORKMANSHIP OF ANY PART OF THE FACILM, ITS FITNESS FOR ANY
PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THBMATERIALS IN THE
FACILITY, OR THE SUITABILITY OF THE FACILITY FOR THE PURPOSES OR NEEDS OF THE
LESSEE OR ANY SUBLESSEE OR THE EXTENT TO SUCH FUNDBYAILABLE TO THE
LESSEE WILL BE SUFFICIENT TO PAY THE COST OF COMPLBEN OF THE PROJECT. THE
LESSEE ACKNOWLEDGES THAT THE AGENCY IS NOT THE MANEACTURER OF THE
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FACILITY EQUIPMENT NOR THE MANUFACTURER'S AGENT NORA DEALER THEREIN.
THE LESSEE, ON BEHALF OF ITSELF AND ANY AND ALL SUBESSEES, IS SATISFIED THAT
THE FACILITY IS SUITABLE AND FIT FOR PURPOSES OF T LESSEE AND ANY
SUBLESSEE. THE AGENCY SHALL NOT BE LIABLE IN ANY MNNER WHATSOEVER TO
THE LESSEE OR ANY SUBLESSEE OR ANY OTHER PERSON FARY LOSS, DAMAGE OR
EXPENSE OF ANY KIND OR NATURE CAUSED, DIRECTLY ORNDIRECTLY, BY THE
PROPERTY OF THE FACILITY OR THE USE OR MAINTENANCEHEREOF OR THE FAILURE
OF OPERATION THEREOF, OR THE REPAIR, SERVICE OR AIRTMENT THEREOF, OR BY
ANY DELAY OR FAILURE TO PROVIDE ANY SUCH MAINTENANCE, REPAIRS, SERVICE OR
ADJUSTMENT, OR BY ANY INTERRUPTION OF SERVICE OR L5 OF USE THEREOF OR
FOR ANY LOSS OF BUSINESS HOWSOEVER CAUSED.

The foregoing acknowledgments and covenants of &ssee shall not prejudice any rights the
Lessee may otherwise have against third parties.

Section 6.8 (Reserved)

Section 6.9 Employment Information, Opportunities and Guidelines.

(@) The Lessee shall ensure that all employeespplicants for employment by the Lessee
or its Affiliates with regard to the Facility areff@ded equal employment opportunities without
discrimination. Except as is otherwise providedcbylective bargaining contracts or agreements, new
employment opportunities created as a result ofRtmect shall be listed with the New York State
Department of Labor Community Services Divisiond amith the administrative entity of the service
delivery area created by the Workforce Investmecttt & 1998 (29 U.S.C. §2801) in which the Facility
Realty is located. Except as is otherwise providgdaollective bargaining contracts or agreemethis,
Lessee agrees, where practicable, to first consietr cause each of his Affiliates at the Facilityirst
consider, persons eligible to participate in therkfwce Investment Act of 1998 (29 U.S.C. §2801)
programs who shall be referred by administrativiities of service delivery areas created pursuant t
such act or by the Community Services Divisionhad New York State Department of Labor for such
new employment opportunities. Such consideratimwever, shall not bind or obligate Lessee or any
Affiliate to hire any person through the Federd Joaining Partnership Act programs.

(b) Nothing in this Section shall be construeddquire the Lessee to violate any existing
collective bargaining agreement with respect tmginew employees.

Section 6.10 _Further Assurances The Lessee will do, execute, acknowledge anifeatebr
cause to be done, executed, acknowledged and wlivaich further acts, instruments, conveyances,
transfers and assurances, including Uniform Comiale@ode financing statements, at the sole cost and
expense of the Lessee, as the Agency deems ngcessalvisable for the implementation, effectuation
correction, confirmation or perfection of this Agment and any rights of the Agency hereunder.

Section 6.11 _Recording and Filing A memorandum of this Agreement shall be recotued
the Lessee in the appropriate office of the Registehe County of Suffolk, or in such other offies
may at the time be provided by law as the propseepfor the recordation thereof.

Section 6.12 _Further Encumbrances The Lessee shall not create, permit or suffezxist
any mortgage, encumbrance, lien, security interdaim or charge against the Facility or any part
thereof, or the interest of the Lessee in the Facibr this Agreement, except for Permitted
Encumbrances.
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Section 6.13 _Employment Information Calculation ofEligible Employees (a) Annually,
by January 30 of each year during the term of #gseement commencing on January 30, 2014, the
Lessee shall submit to the Agency an employmerdrteplating to the period commencing January 1 of
the previous year and ending December 31 of suah, yxcept that the first employment report shall
relate to the period commencing August 29, 2013 emding December 31, 2013, substantially in the
form of Schedule A hereto, certified as to accufacyhe Authorized Representative of the Lessee.

(b) In connection with the delivery of Schedule Ardio the Lessee shall calculate the
number of Eligible Employees during an Annual PeirioThe number of Eligible Employees during an
Annual Period (each such Eligible Employee, Anrfual Period Eligible Employe€, and collectively,
the “Annual Period Eligible Employee$) shall be calculated by the Lessee on the bddiseoaggregate
sum of the numbers of Eligible Employees employadttee last payroll date for each of the months
(including any partial month) during such AnnualriBé divided by twelve (except that in the first
Annual Period, the divisor will be the number ofntits, including any partial month, contained infsuc
Annual Period), based upon the employment repoffosi in Section 6.13(a) hereof.

Section 6.14 _Employment Information The Lessee agrees that, upon request of the A&genc
the Lessee shall furnish to the Agency such inftionaas the Agency shall reasonably request as
necessary to verify or confirm the information rgpd in Schedule A. Upon request by the Agenay, th
Lessee shall submit to the Agency copies of eadimHOEO-1 or the equivalent, with respect to the
facilities of the Lessee and its Affiliates withilme Town, as are required to be prepared and Vidu
Federal or State authorities pursuant to applicédde In addition, the Lessee hereby authorize any
private or governmental entity, including but niohited to The New York State Department of Labor
(“DOL™), to release to the Agency and/or to the sucassand assigns of either (collectively, the
“Information Recipients”), any and all employment information under DOktntrol which is pertinent
to the Lessee and the Lessee’s employees.

ARTICLE VI
EVENTS OF DEFAULT,; REMEDIES

Section 7.1 Events of Default Any one or more of the following events shalhstitute an
“Event of Default” hereunder:

(@) Failure of the Lessee to pay when due any R&agment within fifteen (15) days of
written notice of the default by the Agency in awtamce with Section 9.5 hereof;

(b) () Failure of the Lessee to observe and perfany covenant, condition or agreement on
its part to be performed under Sections 4.3, 48,417, 5.1, 6.1, 6.2, 6.3, 6.9, 6.12, 7.6, 8.3,d3 9.14
hereof and (A) continuance of such failure for aqukof thirty (30) days after receipt by the Lessd
written notice specifying the nature of such deféndm the Agency or (B) if by reason of the natofe
such default the same can be remedied, but noinvitie said thirty (30) days, the Lessee failsrmcped
with reasonable diligence after receipt of saidagoto cure the same or fails to continue with oeable
diligence its efforts to cure the same;

(i) Failure of the Lessee to observe and perfany covenant or agreement on its part to
be performed under Section 4.5 hereof and conttriaf such failure for a period of ten (10) dayeraf
receipt by the Lessee of written notice specifitimg nature of such default from the Agency;

(© Failure of the Lessee to observe and perform @venant, condition or agreement
hereunder on its part to be performed (except asfath in Section 7.1(a) or (b) above) and
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(i) continuance of such failure for a period ofrthi(30) days after receipt by the Lessee of wmittetice
specifying the nature of such default from the Ageror (i) if by reason of the nature of such ddffahe
same can be remedied, but not within the saidytf®®) days, the Lessee fails to proceed with neasie
diligence after receipt of said notice to cure flaene or fails to continue with reasonable diligeitse
efforts to cure the same;

(d) The Lessee shall (i) apply for or consent dppointment of or the taking of possession
by a receiver, liquidator, custodian or trusteeitsélf or of all or a substantial part of its proge
(i) admit in writing its inability, or be genergllunable, to pay its debts as such debts gendratipme
due, (iii) make a general assignment for the bewnéfis creditors, (iv) commence a voluntary casder
the Federal Bankruptcy Code (as now or hereafteffect), (v) file a petition seeking to take adtzge
of any other law relating to bankruptcy, insolvencgorganization, winding-up, or composition or
adjustment of debts, (vi) fail to controvert ini¢ly or appropriate manner, or acquiesce in wgitio,
any petition filed against itself in an involuntasgise under the Federal Bankruptcy Code, (vii) take
action for the purpose of effecting any of the gmiag, or (viii) be adjudicated a bankrupt or inssit by
any court;

(e) A proceeding or case shall be commenced, witttoel application or consent of the
Lessee, in any court of competent jurisdiction, kseg (i) liquidation, reorganization, dissolution,
winding-up or composition or adjustment of debi,tiie appointment of a trustee, receiver, liqtida
custodian or the like of the Lessee or of all oy anbstantial part of its respective assets, drs{inilar
relief under any law relating to bankruptcy, inssiey, reorganization, winding-up or composition or
adjustment of debts, and such proceeding or casé intinue undismissed, or an order, judgment or
decree approving or ordering any of the foregoingllsbe entered and continue unstayed and in effect
for a period of sixty (60) days; or any order felief against the Lessee shall be entered in asluntary
case under the Federal Bankruptcy Code; the tedimssdlution” or “liquidation” of the Lessee as used
above shall not be construed to prohibit any aaihierwise permitted by Section 6.1 hereof;

()] Any representation or warranty made (i) by thessee in the application and related
materials submitted to the Agency for approval e Project or the transactions contemplated by this
Agreement, or (ii) by the Lessee herein or by tkeedee in any other Project Document, or (iii) iy an
report, certificate, financial statement or othastiument furnished pursuant hereto or any of the
foregoing, shall prove to be false, misleadingnoorrect in any material respect as of the datesmad

(9) The commencement of proceedings to foreclosdi¢im of any mortgage or lien on the
Facility Realty which remains undismissed within@®fys of the commencement thereof;

(h) Any loss of title by the Agency to the FacilRealty;
® The Lessee shall become a Prohibited Person;

()] The Base Employment Reduction Percentage $lealireater than thirty percent (30%)
due to a Non-Relocation Reduction occurring in ezfdivo consecutive Annual Periods; or

(K) At the sole and unlimited discretion of the Agg, the Base Employment Reduction
Percentage shall be greater than fifteen percés¥)Ildue to a Relocation Reduction occurring in an
Annual Period or continuing from a prior Annual iedr

Section 7.2 Remedies on DefaultWhenever any Event of Default referred to int®ec7.1
hereof shall have occurred and be continuing, tgerdy may take any one or more of the following
remedial steps:
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(@) The Agency may terminate this Agreement (witle teffect that the term of this
Agreement shall be deemed to have expired on satehal termination as if such date were the origina
expiration date of this Agreement) in which casis thgreement and all of the estate, right, titlel an
interest herein granted or vested in the Lessele aewse and terminate, and upon any such terramati
and provided that any amounts due to the Agencemusection 4.3 or 8.5 hereof have been paid, the
Agency shall convey all of the Agency'’s right, dithnd interest in the Facility to the Lessee, witih
Agency may accomplish by executing and recordihthesole cost and expense of the Lessee, a hargai
and sale deed without covenants against granttssteerefor as required by law, and a bill of satejl
the Lessee hereby waives delivery and acceptanseiatf deed and bill of sale as a condition to its
validity, and appoints the Agency its true and lalvefgent and attorney-in-fact (which appointmeralish
be deemed to be an agency coupled with an intexéstfull power of substitution to file on its balh all
affidavits, questionnaires and other documentatmressary to accomplish the recording of such deed;

(b) The Agency may bring an action for actual dagsagf the Agency, injunction or specific
performance;

(© The Agency may thereafter suspend or termitia¢eSales Tax Letter or require the
Lessee to surrender the Sales Tax Letter to the@gr cancellation;

(d) The Agency may require the Lessee to make paigria lieu of real estate taxes under
Section 4.3 hereof with respect to the Facility IReia an amount equal to that amount which theskes
would otherwise be required to pay if it were tiener of the Facility Realty; or

(e) The Agency may take whatever action at lawnoequity as may appear necessary or
desirable to collect the Rental Payments then dudp enforce performance or observance of any
obligations, agreements or covenants of the Lassder this Agreement.

No action taken pursuant to this Section 7.2 (idicig termination of this Agreement pursuant to
this Section 7.2 or by operation of law or otheryishall, except as expressly provided hereirgvelthe
Lessee from the Lessee’s obligations hereundeludimgy without limitation, the obligations of the
Lessee under Sections 4.3 (until such time as dssde shall again pay taxes as the record owrike of
Facility Realty), 6.2, 6.3, 8.5, 9.13 and 9.15 bérall of which shall survive any such action.

Section 7.3 Remedies Cumulative The rights and remedies of the Agency under this
Agreement shall be cumulative and shall not excladg other rights and remedies of the Agency
allowed by law with respect to any default undes #hgreement. Failure by the Agency to insist upon
the strict performance of any of the covenantsagréements herein set forth or to exercise anysigh
remedies upon default by the Lessee hereunder sltllbe considered or taken as a waiver or
relinquishment for the future of the right to insigmon and to enforce by mandatory injunction, gjpec
performance or other appropriate legal remedy iictstompliance by the Lessee with all of the
covenants and conditions hereof, or of the rightexercise any such rights or remedies, if suchudef
by the Lessee be continued or repeated.

Section 7.4 No Additional Waiver Implied by One Waver. In the event any covenant or
agreement contained in this Agreement should bachexl by either party and thereafter waived by the
other party, such waiver shall be limited to thetipalar breach so waived and shall not be deerned t
waive any other breach hereunder. No waiver di@bhinding unless it is in writing and signed bg th
party making such waiver. No course of dealingMeen the Agency and the Lessee or any delay or
omission on the part of the Agency in exercisiny aights hereunder or under any other Project
Document shall operate as a waiver.

36

NY:1578196.4



Section 7.5 Effect on Discontinuance of Proceedingdn case any proceeding taken by the
Agency under this Agreement or under any otherdetdpocument on account of any Event of Default
hereunder or thereunder shall have been discoutione@bandoned for any reason or shall have been
determined adversely to the Agency, then, and eryesuch case, the Agency shall be restored to its
former position and rights hereunder and thereyratga all rights, remedies, powers and duties ef th
Agency shall continue as in effect prior to the coemcement of such proceedings.

Section 7.6 Agreement to Pay Attorneys’ Fees and Benses In the event the Lessee
should default under any of the provisions of thigeement beyond applicable notice and grace p&riod
and the Agency should employ attorneys or incueiogxpenses for the collection of the Rental Paymen
payable hereunder or the enforcement of performanadbservance of any obligation or agreement on
the part of the Lessee herein contained, the Leageses that it will on demand therefor pay to the
Agency the reasonable fees and disbursements bfagtarneys and such other expenses so incurred.

ARTICLE VI
OPTIONS TO PURCHASE THE FACILITY; RECAPTURE OF BENE FITS

Section 8.1 Option to Purchase Facility and to Terinate Agreement (@) Subject to
compliance with Section 8.5 hereof, the Lessed Bask the option to purchase the Agency’s intarest
the Facility and to terminate this Agreement on daye during the term hereof by paying all Rental
Payments due and payable hereunder to the datepsmchase option is exercised. The Lessee shall
exercise such option by delivering to the Agenayriten notice of an Authorized Representativehsf t
Lessee to the Chief Executive Officer or other Awited Representative of the Agency stating that th
Lessee has elected to exercise its option underSbction 8.1(a) and the date on which such puechas
and termination is intended to be made. In additibe Lessee shall purchase the Agency’s intarake
Facility on the scheduled expiration date of thigrdement by paying on such date any and all Rental
Payments then due hereunder through such date.

(b) The Lessee, in purchasing the Agency's intemesthe Facility and terminating this
Agreement pursuant to Section 8.1(a) hereof, gfal to the Agency, as the purchase price, in legal
tender, an amount equal to all Rental Paymentsdberand payable hereunder to the date such perchas
option is exercised, plus one dollar ($1.00).

(© The Lessee shall not, at any time, assignaorster its option to purchase the Agency's
interest in the Facility as contained in this Smt#.1 separate and apart from a permitted assignofie
this Agreement pursuant to the terms of SectionH&Bof without the prior written consent of the
Agency.

Section 8.2 Conveyance on Exercise of Option to Rimase At the closing of any
purchase of the Agency's interest in the Facilitygnant to Section 8.1 hereof, the Agency will, upo
payment of the purchase price, deliver or caudeetdelivered to the Lessee (i) a bargain and szde d
without covenants against grantor's acts and dfleotnecessary documents releases, discharges,
satisfactions or similar documents necessary tovapito the Lessee all of the Agency’s right, tiled
interest in and to the Facility and terminatingstiligreement and terminate all liens or rights @& th
Agency in the Facility; and (ii) all necessary do@nts releasing and conveying to the Lessee aleof
Agency's rights and interests in and to any rigiitaction (other than as against the Lessee oimesyer
of the insurance policies under Section 4.5(a)i@yeof), or any insurance proceeds (other thdnilitia
insurance proceeds for the benefit of the Agencyomdemnation awards, with respect to the Faality
any portion thereof.
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Upon conveyance of the Agency’s interest in theillBagursuant to this Section 8.2, this
Agreement and all obligations of the Lessee hereustall be terminated except the obligations ef th
Lessee under Sections 4.3 (until such time as dssde shall again pay taxes as the record owrke of
Facility Realty), 6.2, 8.5, 9.13 and 9.15 heredllséurvive such termination.

Section 8.3 Conveyance Upon Expiration of Term Upon the expiration of the term
hereof, the Lessee agrees to exercise its optiportthase the Facility as provided in Section &rkbf.

Section 8.4 (Reserved)

Section 8.5 Recapture of Agency Benefitdt is understood and agreed by the partiesito th
Agreement that the Agency is entering into thise&gnent in order to provide financial assistancia¢o
Lessee for the Project and to accomplish the pyhliposes of the Act. In consideration therefoe t
Lessee hereby agrees as follows:

(a)(i) If there shall occur a Recapture Event afiter date hereof, the Lessee shall pay to
the Agency as a return of public benefits confelngdthe Agency, the following amounts:

(A) one hundred per cent (100%) of the Benefitsdefined below) if the
Recapture Event occurs within the first (4) yedrsrdahe date hereof;

(B) eighty per cent (80%) of the Benefits if thecBeture Event occurs
during the fifth (5th) year after the date hereof;

© sixty per cent (60%) of the Benefits if the Rpture Event occurs during
the sixth (6th) year after the date hereof;

(D) forty per cent (40%) of the Benefits if the Rpture Event occurs during
the seventh (7th) year after the date hereof; or

(E) twenty per cent (20%) of the Benefits if thecReture Event occurs
during the eighth (8th) year after the date hereof.

As used in this Section 8.5, the tetBenefits” shall mean, collectively:

() all real estate tax benefits which have acctioetthe benefit of the Lessee commencing
from and after the “Commencement Date”, and dutiregperiod of time that the Agency is the owner of
the Facility, such tax benefits to be computed btracting the payments in lieu of taxes paid under
Section 4.3 hereof from those payments which thesée would have been required to pay during the
term of this Agreement (within the meaning of Sext8.2 hereof) had the Town determined the amount
of such real estate taxes as would be due if tlssdeehad been the owner of the Facility Realtynduri
such term; and

(2) all miscellaneous benefits derived from the Baes participation in the straight-lease
transaction contemplated by this Agreement, incigdibut not limited to, any exemption from any
applicable state or local sales and use tax, dind fand recording fees accruing from and afterdhate
hereof.

As used in this Section 8.5, the tefRecapture Event” shall mean any of the following events:

(2) The Lessee shall have liquidated its operat@md/or assets at the Facility (absent a
showing of extreme hardship);
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2 The Lessee shall have ceased all or substgngll of its operations at the Facility
(whether by relocation to another facility or otlviexe, or whether to another facility either witton
outside of the Town) through no force majeure event

) The Lessee shall have transferred all or sabatly all of its employees within the Town
to a location outside of the Town through no famageure event;

4) The Lessee shall have subleased all or anyopodf the Facility in violation of the
limitations imposed by Section 9.3 hereof, withthe prior written consent of the Agency;

(5) The Lessee shall have sold, leased, transfeoredtherwise disposed of all or
substantially all of its interest in the Facilityoept as expressly permitted hereunder; or

(6) The Base Employment Reduction Percentage bbalreater than fifteen percent (15%)
due to a Relocation Reduction occurring with respgan Annual Period.

Notwithstanding the foregoing, a Recapture Eveatlsiot be deemed to have occurred if the
Recapture Event shall have arisen as a direct, diatee result of (i) a taking or condemnation by
governmental authority of all or substantially@ithe Facility, or (ii) the inability at law of thLessee to
rebuild, repair, restore or replace the Facilitielathe occurrence of a Loss Event to substantitgly
condition prior to such Loss Event, which inabiliyall have arisen in good faith through no faulttoe
part of the Lessee or any Affiliate.

(b) The Lessee covenants and agrees to furnisédleacy with written notification upon
any Recapture Event or disposition of the Facdityany portion thereof made within fifteen (15) rseaf
the Commencement Date, which notification shallfeeth the terms of such Recapture Event and/or
disposition.

(©) In the event any payment owing by the Lesseakeuthis Section 8.5 shall not be paid on
demand by the Lessee, such payment shall beaesthteom the date of such demand at the then durren
interest rate imposed on delinquent payments dfpregerty taxes until the Lessee shall have paahs
payment in full, together with such accrued inteteghe date of payment, to the Agency.

(d) The Agency, in its sole discretion, may wailleoaany portion of any payment owing by
the Lessee under this Section 8.5.

(e) The provisions of this Section 8.5 shall sueviie termination of this Agreement for any
reason whatsoever, notwithstanding any provisiothisfAgreement to the contrary.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Force Majeure In case by reason &drce majeureeither party hereto shall be
rendered unable wholly or in part to carry out étdigations under this Agreement, then except as
otherwise expressly provided in this Agreemergpith party shall give notice and full particulafsiach
force majeuran writing to the other party within a reasonabiled after occurrence of the event or cause
relied on, the obligations of the party giving sunice (other than the obligations of the Lessemake
the Rental Payments required under the terms hesetd comply with Sections 4.5 or 6.2 hereof)fao
as they are affected by sufiice majeureshall be suspended during the continuance of tiglity then
claimed, which shall include a reasonable timetliar removal of the effect thereof, but for no lange
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period, and such party shall endeavor to remova/ercome such inability with all reasonable dispatc
The term“force majeure”, as employed herein, shall mean acts of God, estrikockouts or other
industrial disturbances, acts of the public eneargers of any kind of the Government of the United
States or of the State or any civil or military tearity, insurrections, riots, epidemics, landslides
lightning, earthquakes, fires, hurricanes, storihspds, washouts, droughts, arrest, restraining of
government and people, civil disturbances, exphssigartial or entire failure of utilities, shoreasgof
labor, material, supplies or transportation, or ather similar or different cause not reasonabkinithe
control of the party claiming such inability. & understood and agreed that the requirementsatiyat
force majeureshall be reasonably beyond the control of the partg shall be remedied with all
reasonable dispatch shall be deemed to be satigfithe event of a strike or other industrial dibance
even though existing or impending strikes or ofhdustrial disturbances could have been settlethby
party claiming dorce majeuréhereunder by acceding to the demands of the apg@srson or persons.

The Lessee shall promptly notify the Agency upoe titcurrence of each foramajeure,
describing sucliorce majeureand its effects in reasonable detail. The Leska# also promptly notify
the Agency upon the termination of each sfmtte majeure. The information set forth in any such
notice shall not be binding upon the Agency, arelAhency shall be entitled to dispute the existarfce
anyforce majeureand any of the contentions contained in any suticenceceived from the Lessee.

Section 9.2 Intentionally Deleted.

Section 9.3 Assignment or_Sublease(a) The Lessee shall not without the prior terit
consent of the Agency at any time assign or trartbfe Agreement except as permitted by Section 6.1
hereof nor (ii) sublet the Facility..

Provided that with respect to each sublease coad¢ntby the Agency under this Section 9.3:

(i) the Lessee shall deliver to the AgencyCainion of Counsel acceptable to
the Agency to the effect that the sublease shaltaose the Facility to cease being an Approvedifyac
and a “project” under the Act;

(i) the Lessee shall remain primarily liableth® Agency for the payment of all
Rental Payments hereunder and for the full perfagmaof all of the terms, covenants and
conditions of this Agreement and of any other Ritoj@ocument to which it shall be a party;

(i) any assignee or transferee of the Lesseanyr sublessee in whole of the
Facility shall have assumed in writing (and shalén executed and delivered to the Agency an
instrument in form for recording) and have agremdkdep and perform all of the terms of this
Agreement on the part of the Lessee to be kepparfdrmed, shall be jointly and severally liable
with the Lessee for the performance thereof, dhalsubject to service of process in the State,
and, if a corporation, shall be qualified to doihass in the State;

(iv) any assignee, transferee or sublessee shiitte the Facility as an
Approved Facility and a qualified “project” withthe meaning of the Act;

(v) such assignment, transfer or sublease sbaliolate any provision of this
Agreement or any other Project Document;

(vi) with respect to any subletting in part, tieem of each such sublease does
not exceed five (5) years and at any given datemoce than an aggregate of twenty percent
(20%) of the Facility Realty would be subleasedh®yLessee;
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(vii) in the Opinion of Counsel, such assignmdransfer or sublease shall not
legally impair in any respect the obligations of ttessee for the payment of all Rental Payments
nor for the full performance of all of the termsyenants and conditions of this Agreement or of
any other Project Document to which the Lessed bba party;

(viii) such sublease shall in no way diminish mipair the Lessee’s obligation to
carry the insurance required under Section 4.5higf Agreement and the Lessee shall furnish
written evidence satisfactory to the Agency thathsinsurance coverage shall in no manner be
limited by reason of such assignment, transfeubtesse; and

(ix) each such sublease contains such other gomg as the Agency may
reasonably require.

The Lessee shall furnish or cause to be furnishélet Agency a copy of any such assignment, traosfe
sublease in substantially final form at least $h{&0) days prior to the date of execution thereof.

(b) Any consent by the Agency to any act of assigmintransfer or sublease shall be held to
apply only to the specific transaction thereby atited. Such consent shall not be construed asiveew
of the duty of the Lessee, or the successors @rasef the Lessee, to obtain from the Agency conte
any other or subsequent assignment, transfer deasdy or as modifying or limiting the rights okth
Agency under the foregoing covenant by the Lessee.

(© If the Facility or any part thereof is sublet @ccupied by any Person other than the
Lessee, the Agency, in the event of the Lessedaulién the payment of Rental Payments hereunder
may, and is hereby empowered to, collect Rentahteays from the sublessee or occupant during the
continuance of any such default. In case of swehtethe Agency may apply the net amount receiyed
it to the Rental Payments herein provided, and umh scollection shall be deemed a waiver of the
covenant herein against assignment, transfer deas of this Agreement, or constitute the acceptan
of the undertenant or occupant as tenant, or aselef the Lessee from the further performancéief t
covenants herein contained on the part of the leesse

(d) The Lessee covenants and agrees that it shtalvithout the prior written consent of the
Agency, amend, modify, terminate or assign, oruffes any amendment, modification, termination or
assignment of, or any sublease entered into inrdance with this Section.

(e) The limitations in this Section 9.3 on assigntner transfer of this Agreement and
subletting in whole or in part of the Facility shiahve equal application to any assignment or feartf a
sublease and any sub-subletting in whole or in @fathie Facility.

Section 9.4 Amendments This Agreement may be amended by a written unsént
executed and delivered by the parties hereto.

Section 9.5 Notices All notices, certificates or other communicationereunder shall be
sufficient if sent (i) by registered or certifiednited States mail, postage prepaid, (i) by a meatily
recognized overnight delivery service, chargesqickepr (iii)) by hand delivery, addressed, as fokklow

) if to the Agency, to the Chief Executive OfficeTown of Babylon
Industrial Development Agency, 47 West Main Str8ethylon, New York 11702, and
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(¢4)] if to the Lessee, 6467 Main Street, BuffaloynwN¢ork 14221, Attention:
Michael Rogers, with a copy to Milan Tyler, Esghilips Lytle LLP, 1305 Franklin Avenue,
Suite 200, Garden City, NY 11530.

The Agency and the Lessee may, by like notice,gdasé any further or different addresses to which
subsequent notices, certificates or other commtiaita shall be sent. Any notice, certificate dnest
communication hereunder shall, except as may esiyrée provided herein, be deemed to have been
delivered or given (i) three (3) Business Daysdwihg posting if transmitted by mail, (ii) one (1)
Business Day following sending if transmitted bpationally recognized overnight delivery service, o
(iii) upon delivery if given by hand delivery, witlefusal by an Authorized Representative of therided
recipient party to accept delivery of a notice gias prescribed above to constitute delivery hateun
Notices may also be given in compliance with thigrgement by telecopy, provided that the recipient
party consents to the use of telecopy transmissargiving of notices hereunder and receipt of angh
telecopy transmission is confirmed by the transngjtparty.

Section 9.6 Prior Agreements Superseded Except for the Project Documents, this
Agreement shall completely and fully supersedeogtier prior understandings or agreements, both
written and oral, between the Agency and the Lessating to the Facility.

Section 9.7 Severability If any clause, provision or section of this Agment be ruled
invalid by any court of competent jurisdiction, tinealidity of such clause, provision or sectioralmot
affect any of the remaining provisions hereof.

Section 9.8 Inspection of Facility The Lessee will permit the Agency, or its duly
authorized agent, at all reasonable times on redéd@emotice, to enter the Facility but solely foet
purpose of (y) assuring that the Lessee is operdia Facility, or is causing the Facility to beeogited,
as an Approved Facility and a qualified “projectithin the meaning of the Act consistent with the
purposes set forth in the recitals to this Agreenaerd with the public purposes of the Agency, and
() determining whether the Facility and/or the tisereof is in violation of any environmental laand
not for any purpose of assuring the proper maimeaar repair of the Facility as such latter olllyais
and shall remain solely the obligation of the Lesse

Section 9.9 Effective Date; Counterparts This Agreement shall become effective upon its
delivery on the Commencement Date. It may be danebusly executed in several counterparts, each of
which shall be an original and all of which shalhstitute but one and the same instrument.

Section 9.10 _Binding Effect This Agreement shall inure to the benefit ofd ashall be
binding upon, the Agency and the Lessee and taspective successors and assigns.

Section 9.11 _Third Party Beneficiaries It is the intention of the parties hereto thathing
contained herein is intended to be for, or to inarethe benefit of any Person other than the gmrti
hereto.

Section 9.12 _Law Governing THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD OR GIVING EFFECT PRINCIPLES OF CONFL ICTS OF LAWS
THEREOF.

Section 9.13 _Waiver of Trial by Jury The parties do hereby expressly waive all rights
trial by jury on any cause of action directly odiirectly involving the terms, covenants or condisaof
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this Agreement or the Facility or any matters wbat®r arising out of or in any way connected wiitis t
Agreement.

The provision of this Agreement relating to waiwdra jury trial and the right of re-entry or
repossession shall survive the termination or etipin of this Agreement.

Section 9.14 _Non-Discrimination (a) At all times during the maintenance andraien of
the Facility, the Lessee shall not discriminateiragjaany employee or applicant for employment beeau
of race, color, creed, age, sex or national origithe Lessee shall use its best efforts to endat t
employees and applicants for employment with theske or any subtenant of the Facility are treated
without regard to their race, color, creed, ag®,aenational origin. As used herein, the terneated”
shall mean and include, without limitation, theldaling: recruited, whether by advertising or other
means; compensated, whether in the form of ratgspfor other forms of compensation; selected for
training, including apprenticeship; promoted; uplpd downgraded; demoted; transferred; laid ofél an
terminated.

Section 9.15 _Recourse _under_This _Agreement All covenants, stipulations, promises,
agreements and obligations of the Agency containethis Agreement shall be deemed to be the
covenants, stipulations, promises, agreements bligations of the Agency, and not of any member,
director, officer, employee or agent of the Ageityguch person’s individual capacity, and no reseur
shall be had for any reason whatsoever hereundensigany member, director, officer, employee or
agent of the Agency or any natural person execuig Agreement on behalf of the Agency. In
addition, in the performance of the agreementshef Agency herein contained, any obligation the
Agency may incur for the payment of money shall create a debt of the State or the Town and neither
the State nor the Town shall be liable on any alilign so incurred, by any such obligation shall be
payable solely out of amounts payable to the Agdaycthe Lessee hereunder.
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IN WITNESS WHEREOF, the Agency has caused its aagoname to be hereunto subscribed
by its duly authorized Chairperson, Vice Chairparsehief Executive Officer or Deputy Chief Executiv
Officer, and the Lessee has duly executed this égemt all being done as of the year and day firsva
written.

TOWN OF BABYLON INDUSTRIAL

DEVELOPMENT AGENCY
(SEAL)
By:
Robert Stricoff
Chief Executive Officer
Attest:
By:

John Braslow
General Counsel

SOVRAN ACQUISITION LIMITED
PARTNERSHIP

By: SOVRAN HOLDINGS, INC.,
its general partner

By:

Name:
Title:

NY:1578196.4



Exhibit A

DESCRIPTION OF THE LAND

Exhibit A - 1
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Exhibit B

DESCRIPTION OF THE FACILITY EQUIPMENT

Facility Equipment shall mean that machinery, pmént and other tangible personal property
acquired and installed in accordance with the ShtesLetter as part of the Project pursuant to iSect
2.4 hereof, together with all repairs, replacemem@rovements, substitutions and renewals thepeof
therefor and all parts, additions and accessoriesrporated therein or affixed thereto (but exaigdi
Lessee’s Property within the meaning of Sectionc}.hereof or Existing Facility Property released
pursuant to Section 4.2 hereof). “Facility Equiptieshall not include (I) any item of personalty whi
shall have a useful life of less than one year bickv shall not constitute a tangible capital aséit,
plants, shrubs, trees, flowers, lawns or plantgjigrfine art, objects d’ art or other similar clerative
items.

Exhibit B - 1
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Exhibit C

PROJECT COST BUDGET

Acquisition Costs $ 7,095,000
Renovations (including
Machine and/or equipment) 200,000
Total $ 7,295,000
Exhibit C - 1



SCHEDULE A
[TO BE COMPLETED ON LETTERHEAD OF LESSEE]

Annual Employment Report
For the Year Ending ,

In order to comply with Local and State employmegyporting requirements, the Town of Babylon
Industrial Development Agency must require alltsfproject companies to fill out and return the &ép
to the Agency no later than 1,

The undersigned DOES HEREBY CERTIFY THAT he/sharsAuthorized Representative of
SOVRAN ACQUISITION LIMITED PARTNERSHIP a limited partnership existing under the laws of
the State of Delaware (the "Company"), and hasveuige or access to that knowledge necessary to
deliver this certificate, and this certificate isifg delivered in accordance with the provisionsettion
6.13 of that certain Lease Agreement, dated as of __, 2013 (the "Lease Agreement"), by and
between the Town of Babylon Industrial Developmagency [and the Company], and does hereby
further certify as follows with respect to the AmhPeriod which commenced [the Commencement Date
[ January 1, | and ended on [December 31, (the]"Reported Annual Period") (all capitalized
terms used but not defined herein shall have thgeative meanings assigned to such terms in thgelLea
Agreement):

1. As of the end of the Reported Annual Period @l times during the Reported Annual
Period, the Company was not in default under anhefprovisions which relate to the Company in the
Lease Agreement. To the extent that the AuthorRRegresentative of the Company shall have obtained
knowledge or notice of any such default, the degtié shall disclose such default(s) or noticedbtand
the nature thereof, whether or not the same slmibtdute an Event of Default under the Lease
Agreement, and the action proposed to be takehéoZompany with respect thereto.

2. The number of Annual Period Eligible Employees the Reported Annual Period was
, and the respective number of Eligible Empésyemployed during such Annual Period as
constituted Full-time Employees and Full-time E@liént Employees was ,and | respectively.

3. There was (an increase) (a decrease) in the enuofitAnnual Period Eligible Employees
between the Reported Annual Period and the Anneiab® immediately preceding the Reported Annual
Period, and the amount of such (increase) (decrease %.

4, The number of Ineligible Employees for the RégpdAnnual Period was .

5. No Company Group Entity has transferred or distadxd during the Reported Annual
Period any operations, facilities and/or Eligibleoyees outside of the Town, or, if it did, thddwing
are the details thereof:

6. No Base Employment Reduction occurred in theoRed Annual Period, or, if it did, the
following are the details thereof (including, withtolimitation, whether such Reduction was a Non-
Relocation Reduction or a Relocation Reduction, suqgborting information and evidence regarding the
operations and employment of the Company GrouptBntand the calculation of any amount to be
repaid or reduction in future benefits:
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7. The undersigned, hereby certifies to the besitofknowledge and belief, that all
information contained in this report is true andnptete, and that | understand it is submitted pamsto
the provisions of the Lease Agreement. The Compeergby authorizes any private or governmental
entity, including but not limited to The New YorkaBe Department of Labor (“DOL"), to release to the
Town of Babylon Industrial Development Agency (tAgiency”) and/or to the successors and assigns of
either (collectively, the “Information Recipients"any and all employment information under DOL’s
control which is pertinent to the Company and them@any’'s employees. In addition, upon the
Agency's request, the Company shall provide to &gency any employment information in the
Company’'s possession which is pertinent to the Gow@and the Company’'s employees. Information
released or provided to Information Recipients ByLD or by any other governmental entity, or by any
private entity, or by the Company itself, or anfoirmation previously released as provided by alhioy
of the foregoing parties (collectively, “Employmenformation”) may be disclosed by the Information
Recipients in connection with the administrationtlod programs of the Agency, and/or the successors
and assigns of either, and/or the Town of Babysmud/or as may be necessary to comply with law; and,
without limiting the foregoing, the Employment Imfioation may be included in (x) other reports reggir
of the Agency, and (y) any other reports requirgdldw. This authorization shall remain in effect
throughout the term of this Lease.

IN WITNESS WHEREOF, the undersigned has hereuntoitsehand this day of

SOVRAN ACQUISITION LIMITED
PARTNERSHIP

By: SOVRAN HOLDINGS, INC.,
its general partner

By:

Name:
Title:

Schedule A -2
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SCHEDULE B

New York State Department of Taxation and ST-340

Financt

(10/99

Annual Report of Sales and Use Tax Exemption
Claimed by Agent/Project Operator of
Industrial Development Agency/Authority (IDA)

For Period Ending December 31, (enter year)

Project Information

)f IDA agent/project opera

Street address

Telephone number

City

State Zip code

Name of IDA agent/project operator’s authorized Title

representative, if any

Street address

Telephone number

City State Zip code
Name of IDA

Street Address

City State Zip code

Name of project

Project number

Street address of project site

City State Zip code
1. Project purpos Services 0 Construction 0 Agriculture, forestry,
fishing
Wholesale trade 0 Retail trade 0 Finance, insurance or real
estate

2. Date project began:

MM

Transportation, communication, electric, gasamitary services
Manufacturing 0  Other (specify)

/ /

YY

Federal employer identification number (EIN)

3. Beginning date of construction or installatiact(al or
expected): / /

MM

4. Completion date of construction phase of prgjactual or

expected): /

MM
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5. Completion date of project (actual or expected): / /
MM DD YY

6. Duration of project (years/months; actual orextpd): [/
Years DD Months

7. Total sales and use tax exempt (actual tax savings; NOTtot | 7 | $
purchases) ....................

Print name of office, employee, or authorized representative sig Title of person signir
for the IDA agent/project operator
Signatur Date

Failure to file a complete report annually may tesuthe removal of authority to act as an IDA agproject

operator.
Mail completed report to: NYS TAX DEPARTMENT, IDANIT, BLDG 8 RM 658, W A HARRIMAN
CAMPUS, ALBANY NY 12227.

General Information

Who must file? Project information
At the top of the for |dent|fy the reportin
bene al vunicipal Law. L)a
|c Aut orll\{les Law requi etl\r/1I ) ent) te“”g al ay%rﬂr?cf Ses&£%|%r%€§ ' P;%'S

ro ect
gP rator aso nown as pro ect occ E} require
tat

trla Deveo mePtA e N X(
Oe'grarﬂg‘m”g‘a axatlon 3 t e ﬁ(\é\é or e Name of IDA agent/project operator
ent e rator required to |Iet IS re
e pePsoh ﬁlrecﬁ ap Oel%[e b%/ the IDA toﬁ or Eﬂrtﬁlg%h?)name aéjgerlee?o%gﬁgergghw%mplofy%elql%%mn
?fﬁere IS usua‘ﬂl)éorwone faj% i rolect Oﬁ agent/project operator.

|rectyap oin an | q
F he IDA dlrecté/ R omtst}n ep
ents prr%Ject opeLato c gI’OJ Name of IDA agent/project operator’s authorized
Ug(]aratr%w ust f|let orm (unle representatlve
MY e agen/prolect OpEraions dlre( Enter the name, address, title, and telephone nu h)be
C%n?rlgg%gr% E]bcor'ﬁfrép Ltjg}sﬁcoé\cﬁu taSnt 3f")(r)a ents|RV! ual? g atorney or acco tantE%uthonbg
a‘f 0|ntg Bﬁ/ H l%entgomject operator(8) are not IDA agent/project operator to submit this report
(?Ulre to file For
Name of IDA
What must be reported? E
nter the nam .and address of the IDA If mora three
and lofal'sales and Use faxes exempied diiring the DA invelved 0, & partictlar proiect, the 104
alen oar asaresu}to & Drofect’s 9 a ent/project operagjr st |eaﬁeparater pothe
rcipcmn:m n a& an INA nrnmr‘t i< inclie ex m tions attri e to eac
. ? alue of the exemptions obtained by
o To (<010 o] o)1 o A AT N £ Pro
con%Pe‘lac'YcE)irIge of the' exemptions obtained by your Name of Project
subconfractors, consultants, and others, E%%%Ehsﬁtgarﬁhcg ItBeAprOéen(%tlgnr?th—‘e a ,%“?ns(ﬁgr}%ne
Whether or NOt ... e, roéect a Se?arate reP? L) ? zt e D
I he report re uwesgnlé//t e total combn Ht projec operato or each project, € entihtanuze
exer‘?(p ions o?) ine ovelp y the'sa
break down o etotall n tre uui-: owever
smcetterep{ﬁrtm % inc AJ ﬁthev teo t
Fﬁ(\gmp Ir(')rr\‘nsncf?r){/annhranlp‘grﬂc/n en nil efg n Line instructions
t is important that the agent roecto erator @
0 e ol et * e lipsdB B O T che At hershE e
ceurate taX||}ormat|on and have It avai able so Spe iicin identifyirig its purpose.
that the agen gro ect operator can comply with Lln? I%r‘heréhe date th%gr(ﬂect started (théqms the
the annual reporting requirements. earliest of t ateo any or inducementinésa,
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not In |uoe In this re ort the amount of ;
sa es an e tax exem s arisin out of other
rovrs}gons o the T or exam
anufa ture ro uctron e ur me texemptron
researc ve ogment e I|ot|o
contractors exem tion for tan rsonal
nronertv incornorated into a n P("f an exe

See instructions below for additional informat
When is the report due?

You must file Form ST-340 on a calendar-year
basis. Itis due

by the last day of February of the following year.
The reporting requirement applies to IDA projects
started on or after July 21, 1993.

& Need help?
Telephone assistance is available from 8:30 a.m.

to 4:25p
(eastern time),

Maonday_th h Frid
Tax m%or attor{ on ag ro%% neay.
Forms a

|cat| ns 800 462-8100
EgoSm outsrdoe tlft gloutsrde Canada: (518)

Fax-on- demand f rms 1800 748- 3676

Internet acc WWW.tax. state n
eartn ee |mp ired (telecom icationg
\6|ce ort ea TDD) callers onIyS1

(8: 0 a. m to 4:25 p.m., eastern time)

the eﬁecutton ot any lease, or any bond Issuanuepde
month, day, and year.
Line 3 — Enter the date on WhICh or your geher
contractor or subcontracto actu ny Ee n or
grn construction or insta I’atton ont
IJ ct does not involve any constructio enteesDtoot

l ina /l_ Entar tha Aata tha ~rAnctriicrtinn nhaca

&.

Persans with Sab'“hef In com Iianﬁewith the
Americans with Disabilities Act, we will ensure
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BENEFITS REPORT

SALES TAX BENEFIT

Total Purchase Costs: $
Total Sales Tax Benefits: $

EQUIPMENT PURCHASES

ELIGIBLE MATERIALS PURCHASES

Principal/Owner/Chief Financial Officer:

(Please print)

Signature: Date:

Please submit the completed form to: Town of Babyidustrial Development Agency
47 West Main Street
Babylon, New York 11702
Attention: Chief Executive Office
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SCHEDULE B-1

TO: All Contractors, Subcontractors,
Suppliers and Vendors, etc. of
SOVRAN ACQUISITION LIMITED PARTNERSHIP

Attached please find a “Contract in Lieu of ExeroptiCertificate” (the “Contract”) which will
serve as documentation for not charg®mvran Acquisition Limited Partnership (the “Lessee”) for
sales or use tax in connection with any purchasasd, rental and other use of materials, equipment,
goods, services or supplies at the facility ledsgthe Town of Babylon Industrial Development Aggnc
(the “Agency”) and described in Addendumntdthe aforesaid Contract (the “Facility”).

Also attached is a letter signed by the Agency aging the Lessee as its agent for the purpose
of acquiring, constructing and equipping the FaciliThis letter authorizes the Lessee to delegate i
authority as agent of the Agency to its agents,agabts, contractors, subcontractors, materialmen,
suppliers, vendors and such other parties as theekeecach authorizes.

In accordance with the authority granted to theskesby the Agency, you are hereby appointed
as agent of the Agency for the purpose of makinghmses or leases of materials, equipment, goods,
services and supplies to the Facilifour appointment as agent of the Agency is contingé upon
your executing the attached Form ST-60 and returnig it to the Lessee and the Form ST-60 then
being filed by the Agency with the New York State Bpartment of Taxation and Finance.

Very truly yours,
SOVRAN ACQUISITION LIMITED

PARTNERSHIP, a New York limited liability
company

By:

Name:
Title:
cc: Town of Babylon Industrial Development Agency

Schedule B-1 - 1
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EXHIBIT B—2

CONTRACT IN LIEU OF EXEMPTION CERTIFICATE

This Contract is entered into by and betweB@OVRAN ACQUISITION LIMITED
PARTNERSHIP (the “Lessee”), as agent for and on behalf of tlevi of Babylon Industrial
Development Agency, a public benefit corporatiod argovernmental agency of the State of New York,
hereinafter called the “Agency” or the “Lessor” thie facility described in Addendum A hereto (the
“Facility”), and the contractor or the subcontractmore particularly described on page 2 hereof
(hereinafter, the “Contractor”).

Pursuant to the authority granted to the Lesseagast of the Agency, the Contractor is hereby
appointed agent of said Agency for purposes of detimg, executing or otherwise carrying out the
obligations imposed under this Contract.

The Contractor acknowledges that the Agency haédtitle to the Facility and that said Agency
is a public benefit corporation and governmentaltgmf the State of New York. By reason of such
status, the Agency and its agents acting on italbane exempt from payment of all New York Statel a
local sales and use taxes on the purchase ordéaslanaterials, equipment, goods, services amgplées
incorporated into and made an integral componeritqfaany structure, building or real property with
respect to which Agency has an interest, and alipsgent, machinery and other tangible personal
property (including installation costs with respéoereto) which becomes the property of Agency. In
addition, Agency and its agents acting on its edral exempt from all sales and use taxes arisingb
or connected with the following, as they relatgp&sformance under this Contract: (i) purchasesédea
rentals and other uses of tools, machinery andpewgrnt, and (ii) purchases, leases, rentals, uses or
consumption of supplies, goods, materials and cesvbf every kind and description; provided howgver
that exemption from sales and use taxes with réspedauses (i) and (ii) above shall apply onlyhé
Contractor is then acting as agent for Agency utigeterms of this Contract.

Pursuant to these exemptions from sales and uss, tdre Contractor shall not include such taxes
in its contract price, bid or reimbursable cosssthee case may be. If the Contractor does not cowmith
the requirements for sales and use tax exemptiendescribed above, then it shall be responsiblerfd
pay any and all applicable New York State salesumadtaxes, and no portion thereof shall be changed
billed to the Agency or the Lessee directly or iadily, the intent of this Contract being that heitthe
Agency nor the Lessee shall be liable for any efghles or use taxes described above. This Conteact
be accepted by the Contractor in lieu of an exesnptertificate, and the Contractor shall retairopyc
hereof to substantiate the sales and use tax ekampt

The aforesaid appointment of the Lessee as agéritee cAgency to renovate reconstruct and
equip the Facility shall expire at the earlier @f the completion of such activities and improvetagar
(b) August 29, 2015.

The Agency shall have the right to assign this €mitto the Lessee by written notice to the
Contractor and without written consent of the Cactior, in which case the Agency shall be relieved o
all obligations hereunder. In the event of sucligassent, all applicable sales and use taxes skall b
added to the purchase price and paid to the Cdotrpursuant to a change order. All of the above
provisions with respect to exemptions for New Y8tiate and local sales and use taxes shall apply to
subcontractors and other parties in privity of cact with the Lessee the Agency or the Contractor
pursuant to the terms of this Contract.

Schedule B-2-1
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LESSEE:

SOVRAN ACQUISITION LIMITED
PARTNERSHIP

Insert name of Contractor or as agent for andedralf of

Subcontractor the TOWN OF BABYLON INDUSTRIAL
DEVELOPMENT AGENCY

By: By:

Name: Name:

Title: Title:

DATE: DATE:

cc: Town of Babylon Industrial Development Agency

Schedule B-2-2
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SCHEDULE C

SPECIAL PROVISIONS RELATING TO STATE SALES TAX SAVI NGS
General Municipal Law, Section 875(1) and (3)

“Section 875. Special provisions applicable tae&Stales and compensating use taxes and certas typ
of facilities.

1. For purposes of this Section: “State sales andax®@s” means sales and compensating use taxes
and fees imposed by Article twenty-eight or tweaight-A of the tax law but excluding such
taxes imposed in a City by Section eleven hundesers or eleven hundred eight of such Article
twenty-eight. “IDA” means an industrial developrmegency established by this Article or an
industrial development authority created by thelipuduthorities law. “Commissioner” means
the Commissioner of taxation and finance.

3. (A) An IDA shall include within its resolutions antoject documents establishing any project or
appointing an agent or project operator for anyjgmtothe terms and conditions in this
subdivision, and every agent, project operatortbemperson or entity that shall enjoy State sales
and use tax exemption benefits provided by an IDAllsagree to such terms as a condition
precedent to receiving or benefiting from sucheésatles and use exemptions benefits.

(B) The IDA shall recover, recapture, receive, threowise obtain from an agent, project operator
or other person or entity State sales and use di@mmbenefits taken or purported to be taken by
any such person to which the person is not entiledvhich are in excess of the amounts
authorized or which are for property or servicesawahorized or taken in cases where such agent
or project operator, or other person or entityef@dito comply with a material term or condition to
use property or services in the manner requirethbyperson’s agreement with the IDA. Such
agent or project operator, or other person or\estill cooperate with the IDA in its efforts to
recover, recapture, receive, or otherwise obtagh State sales and use exemptions benefits and
shall promptly pay over any such amounts to the HD#t it requests. The failure to pay over
such amounts to the IDA shall be grounds for then@issioner to assess and determine State
sales and use taxes due from the person undédeadutienty-eight of the tax law, together with
any relevant penalties and interest due on suchuais.o

(C) If an IDA recovers, recaptures, receives, theowise obtains, any amount of State sales and
use tax exemption benefits from an agent, projeerator or other person or entity, the IDA
shall, within thirty days of coming into possessifrsuch amount, remit it to the Commissioner,
together with such information and report that @@mmissioner deems necessary to administer
payment over of such amount. An IDA shall join tbemmissioner as a party in any action or
proceeding that the IDA commences to recover, tecapobtain, or otherwise seek the return of,
State sales and use tax exemption benefits froragent, project operator or other person or
entity.

(D) An IDA shall prepare an annual compliance repetailing its terms and conditions
described in paragraph (A) of this subdivision @&sdactivities and efforts to recover, recapture,
receive, or otherwise obtain State sales and usmbions benefits described in paragraph (B) of
this subdivision, together with such other inforimat as the Commissioner and the
Commissioner of economic development may requifbe report required by this subdivision
shall be filed with the Commissioner, the Directof the division of the budget, the
Commissioner of economic development, the State fater, the governing body of the
municipality for whose benefit the agency was @datand may be included with the Annual
financial statement required by paragraph (B) dfdétision one of Section eight hundred fifty-
nine of Article 18-A of the General Municipal LawSuch report required by this subdivision

Schedule C-1
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shall be filed regardless of whether the IDA isuiegd to file such financial statement described
by such paragraph (B) of subdivision one of Secéimht hundred fifty-nine. The failure to file

or substantially complete the report required by subdivision shall be deemed to be the failure
to file or substantially complete the statemenunegl by such paragraph (B) of subdivision one
of such section eight hundred fifty-nine, and tlbasequences shall be the same as provided in
paragraph (E) of subdivision one of such Sectightdiundred fifty-nine.

(E) This subdivision shall apply to any amountsStdte sales and use tax exemption benefits that
an IDA recovers, recaptures, receives, or otheroligains, regardless of whether the IDA or the
agent, project operator or other person or entigracterizes such benefits recovered, recaptured,
received, or otherwise obtained, as a penaltyqoiidated or contract damages or otherwise. The
provisions of this subdivision shall also applyatoy interest or penalty that the IDA imposes on
any such amounts or that are imposed on such asbymperation of law or by judicial order or
otherwise. Any such amounts or payments that afA tBcovers, recaptures, receives, or
otherwise obtains, together with any interest amaftéees thereon, shall be deemed to be State
sales and use taxes and the IDA shall receive aaty amounts or payments, whether as a result
of court action or otherwise, as trustee for an@ccount of the State.”
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Please Complete: REPORTED PERIOD:

Sales Tax Registry

,201__to

SCHEDULE D

Description of
Item

Dollar
Amount

Vendor Name

Date of
Payment

Purchase order or invoice
number

Sales
Tax
Savings

,201_

| TOTAL SALES TAX SAVINGS REALIZED DURING THE REPORTE D PERIOD:

Certification: I, the undersigned, an authorizeficef or principal owner of the Lessee, herebyifietd the best of my knowledge and belief
that all information contained in this report isigrand complete. The information reported in thienf includes all Sales Tax Savings
realized by the Lessee below and its principalBliates, tenants, subtenants, contractors, subbeotdrs and any other person or entity
pursuant to the LETTER OF AUTHORIZATION FOR SALERX EXEMPTION issued to the Lessee by Town of Balylmdustrial

Development Agency. This form and information pded pursuant hereto may be disclosed by The TovBab¥lon Industrial Development
Agency (“IDA”) in connection with the administratioof the programs by the IDA; and, without limitittge foregoing, such information may
be included in reports or disclosure required by la

Company Name:
Signature By:

Name (print):

Title:

Date:

NY:1578196.4
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