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LEASE AGREEMENT

Dated October 23, 2012

by and between
TOWN OF BABYLON INDUSTRIAL DEVELOPMENT AGENCY
and

60 ENGINEERS LANE LLC

Specialty Hearse & Ambulance Sales Corp. Project

Affecting the Land generally known by the streadrags
58-60 Engineers Lane
in the County of Suffolk,
Farmingdale, New York
as more particularly described in
Exhibit A to this Lease Agreement
and which is also known as
District 0100, Section 007.00, Block 01.00, Lot 26
on the Official Tax Map of Suffolk County

EXECUTION COPY



LEASE AGREEMENT

This LEASE AGREEMENT , made and entered into on or about October 232 Zfis
“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 organizznd 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, an60 ENGINEERS LANE LLC, a limited liability company organized and exigtin
under the laws of the State of New York (thessee”), party of the second part, having its principal
office at 58-60 Engineers Lane, Farmingdale, Newk¥ld 735.

WITNESSETH:

WHEREAS, the New York State Industrial Development Agerwt, 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, villeayed 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 opportynitedth, general prosperity and economic welfdre o
the people of the State of New York and to imprther prosperity and standard of living; and

WHEREAS, pursuant to and in accordance with the proviswfithe 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 timdhabitants thereof; and

WHEREAS, to accomplish the purposes of the Act, the Agemey entered into negotiations
with the Lessee for the acquisition of a “projewithin the meaning of the Act (théYoject”) within the
territorial boundaries of the Town of Babylon, N&ark and located on that certain lot, piece or pbot
land generally known as and located at 58-60 Eegineane in Farmingdale, New York (thieahd”)
and otherwise described in Exhibit A attached loerand

WHEREAS, the Project will include the acquisition by thgekcy of a 1.17 acres parcel of land
and renovation and equipping of the approximat@y 85 square foot building situated thereon and the
acquisition, renovation and equipping thereof atl fise by Specialty Hearse & Ambulance Sales Corp.
(the “Sublesse® as an office, manufacturing, warehouse and iistion facility in its business as a
wholesale distributor of emergency vehicles, amieda, hearses and limousines (the Land and all
buildings, structures and other improvements nowhereafter located thereon, and all fixtures and
appurtenances and additions thereto and substitutiod replacements thereof, now or hereafterhathc
to or contained in or located on the Land and/ertthildings and improvements located thereon argula
on any part thereof, and attached thereto, whielused or usable in connection with the presefittare
operation thereof or the activities at any time duaried therein and certain machinery, equipment and
other tangible personal property (and all repa@placements, improvements and substitutions thereo
therefor, and all parts, additions and accessanesrporated therein), subject to the terms herard,
collectively referred to herein as thigdcility”); and
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WHEREAS, to facilitate the Project, the Agency and thedseshave entered into negotiations to
enter into a “straight lease transaction” withie theaning of the Act in which the Agency will aagui
fee simple title to the Facility and the Agencyldlase its interest in the Facility to the Lespaesuant
to this Agreement, and, in furtherance of such pseg, on September 25, 2012 the Agency adopted a
resolution (the Authorizing Resolution”) authorizing the undertaking of the Project, #eguisition of
the Facility by the Agency and the lease of theillfady the Agency to the Lessee for subleasehto t
Sublessee; and

WHEREAS, the provision by the Agency of financial assistaito the Lessee through a straight
lease transaction has been determined to be negéssaduce 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 theyAgerain that the Sublessee could not feasiblygadc
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

WHEREAS, Citibank, N.A. (together with its successors asdigns, Senior Mortgage€) has
agreed to finance a portion of the Project Costsyant to a permanent loan (ttgehior Loan’) to the
Lessee in the amount of $955,000.00 pursuant tehwttie Lessee and the Agency have agreed to enter
into a Mortgage to be dated as of the date hetbef ‘Senior Mortgage’), from the Lessee and the
Agency to the Senior Mortgagee, simultaneously Withexecution and delivery of this Agreement; and

WHEREAS, in order to evidence its obligation to repay Senior Loan made by the Senior
Mortgagee, the Lessee simultaneously with the gi@cand delivery thereof, will execute and deliter
the Senior Mortgagee a mortgage note (tBerfior Loan Note”) in the principal amount of the Senior
Loan; and

WHEREAS, in order to secure its obligations to the Semartgagee under the Senior Loan
Note, the Lessee and the Agency will execute aridedethe Senior Mortgage on the Facility to the
Senior Mortgagee, subject to permitted encumbratiereon; and

WHEREAS, Citibank, N.A. (in such capacity, thénitial Subordinate Mortgagee”) has agreed
to finance an additional portion of the Project Cipsrsuant to a subordinate bridge loan (thetial
Subordinate Loan’”) to the Lessee in the amount of $764,000.00 mnsto which the Lessee and the
Agency have agreed to enter into a Mortgage todbeddas of the date hereof (tHeitial Subordinate
Mortgage”), from the Lessee and the Agency to the Initiab&dinate Mortgagee, simultaneously with
the execution and delivery of this Agreement; and

WHEREAS, in order to evidence its obligation to repay lthidal Subordinate Loan made by the
Initial Subordinate Mortgagee, the Lessee simutiasly with the issuance of the Initial Subordinate
Loan, will execute and deliver to the Initial Suthioate Mortgagee a mortgage note (theitial
Subordinate LoanNote") in the principal amount of the Initial Subordied_oan; and
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WHEREAS, the Agency acknowledges and agrees that Lessdleesiecute and deliver to the
Empire State Certified Development Corporation wchs other mortgagee acceptable to Agency (the
“Permanent Subordinate Mortgageé and, together with the Initial Subordinate Mormgga, the
“Subordinate Mortgage€; the Senior Mortgagee and the Subordinate Mokdgagre collectively
referred to herein as, thdbrigage€’) a mortgage after the date hereof (tiefmanent Subordinate
Mortgage” and, together with the Initial Subordinate Mogga the Subordinate Mortgag€’; the
Senior Mortgage and the Subordinate Mortgage dtectioely referred to herein as, th#brtgage”) to
evidence and secure a loan to be made by the Penn&ubordinate Lender to the Lessee in the
approximate amount of $787,000.00 after the datedfigthe Permanent Subordinate Loari and,
together with the Initial Subordinate Loan, th&8ubordinate Loan’; the Senior Loan and the
Subordinate Loan are collectively referred to hees, the Loan”), which mortgage shall be recorded as
of the date the Permanent Subordinate Mortgageeesntde Permanent Subordinate Loan and which
Permanent Subordinate Loan shall be used to réyealyitial Subordinate Loan and cause the satisfact
of the Initial Subordinate Loan; and

WHEREAS, in order to evidence its obligation to repay Bermanent Subordinate Loan made
by the Permanent Subordinate Mortgagee, the Lesgadtaneously with the issuance of the Permanent
Subordinate Loan, will execute and deliver to teenfanent Subordinate Mortgagee a mortgage note (the
“Permanent Subordinate Loan Noté and, together with the Initial Subordinate Ndtee “Subordinate
Loan Note’; the Senior Loan Note and the Subordinate LoateNwe collectively referred to herein as,
the “Note") in the principal amount of the Permanent Subwaité Loan; and

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 efWN
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

Sectionl.1 Definitions. The following terms shall have the following méesgs in this
Agreement:

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

Act shall mean, collectively, the New York State Irniias Development Agency Act
(constituting Title 1 of Article 18-A of the Genéfdunicipal Law, Chapter 24 of the Consolidated Isaw
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
“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
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(ii) the ownership, either directly or indirectlgf greater than 50% of the voting stock or otheuityq
interest of such Person.

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

Agreement shall mean this Agreement and shall include any ah amendments hereof and
supplements hereto hereafter made in conformitgviign.

Annual Period shall mean (i) that period commencing on the Conuaeent Date and ending
on December 31, 2012 which shall be the first AhrReriod, 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, 2025 and end on Fehi28a8026.

Annual Period Eligible Employeeshall have the meaning ascribed to such term itid3e6.13
hereof.

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

Approved Facility shall mean an office, manufacturing, warehouse disiibution facility for
use by the Sublessee or any Affiliate in its bussnas a wholesale distributor of emergency vehicles
ambulances, hearses and limousines and the agmuifibm time to time of machinery, equipment,
furniture, fixtures and other tangible personalpanby.

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 tectiarge specific duties hereunder and of whom anoth
Authorized Representative of the Agency has givatiam notice to the Lessee; and (ii) in the casthe
Lessee, its president or any other employee whauiborized to perform specific acts or to discharge
specific duties hereunder and of whom another Aigbd Representative of the Lessee has given writte
notice to the Agency.

Base Employment Numbershall mean, for any Annual Period, fifteen (15).
Base Employment Reductiorshall mean, for any Annual Period, the differeritany (but not
less than 0), derived from subtracting the Annwald®l Eligible Employees for such Annual Periochiro

the then applicable Base Employment Number.

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

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

Commencement Dateshall mean October 23, 2012, on which date thied&gent was executed
and delivered.
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Company Group Entity shall mean the Lessee, Sublessee and their Adfiliat
Deedshall mean the Deed referred to in the recitathigbAgreement.

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 Town) (ii
whose income as an Employee of the Company GrotipyEs paid exclusively from such Company
Group Entity's Town based payroll, and (iv) whondt constitute Ineligible Employees.

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 SktesLetter as part of the Project pursuant to iSect
2.2 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), as more partiyulescribed in Exhibit B “Description of the Fatjl
Equipment” hereto, which is made a part of this eggnent. “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 asse, fflaints, 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 eachdzlgear, or such other fiscal year of similaigtén
used by the Lessee for accounting purposes asitdh e Lessee shall have given prior written reotic
thereof to the Agency at least ninety (90) daysrpn the commencement thereof.

Full-Time Employee shall mean, with respect to an Annual Period, adividual on the payroll
of, receiving customary benefits from, and directgnployed 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 Towrafoy Company Group Entity during such Annual
Period on a "full-time basis" (i.e., working at$a 35-hour week, subject to customary vacatiolicldély
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
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).

Guarantors shall mean, John Scott O'Neill, and the Sublessg®@, corporate guarantor, together
with its permitted successors under the Guarantgément.
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Guaranty Agreement shall mean the Guaranty Agreement, of even datewlith, from the
Guarantors to the Agency, and shall include any @h@dmendments thereof and supplements thereto
hereafter made in conformity therewith.

Improvements shall mean all buildings, structures, foundatiomsated facilities, fixtures and
other improvements existing on the Commencemerg Dagat 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 ac@ntnbr 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.

Initial Subordinate Loan shall have the meaning ascribed to such term ifRRéwtals.
Initial Subordinate Loan Note shall have the meaning ascribed to such termeiriRicitals.
Initial Subordinate Mortgage shall have the meaning ascribed to such termeirRiitals.
Initial Subordinate Mortgagee shall have the meaning ascribed to such termerRécitals.

Land shall mean that certain lot, piece or parcel afllgenerally known by the street address
58-60 Engineers Lane in Farmingdale, New Yalkas more particularly described in Exhibit A -
“Description of the Land” hereto, which is made atphereof, together with all easements, rights and
interests now or hereafter appurtenant or benéticaeto; but excluding, however, any real propent
interest therein released pursuant to Section é&rddf

Lesseeshall mean 60 Engineers Lane LLC, a limited ligpitompany organized and existing
under the laws of the State of New York, and itsmpted successors and assigns pursuant to Sections
6.1 or 9.3 hereof.

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

Liens shall have the meaning specified in Section 6.5¢agof.

Loan shall have the meaning ascribed to such term iRtwitals.

Loss Eventshall have the meaning specified in Section 5.4éagof.

Mortgage shall have the meaning ascribed to such termeirRigcitals.

Mortgagee shall have the same meaning ascribed to suchineiime Recitals.

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.
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Note shall have the meaning ascribed to such termerReécitals.

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

Permanent Subordinate Loanshall have the meaning ascribed to such term ifRRtwtals.

Permanent Subordinate Loan Noteshall have the meaning ascribed to such term én th
Recitals.

Permanent Subordinate Mortgageshall have the meaning ascribed to such termeiiReritals.

Permanent Subordinate Mortgageeshall have the meaning ascribed to such term én th
Recitals.

Permitted Encumbrancesshall mean:

0) this Agreement, the Sublease Agreement and/thitgage,and any extensions
and modifications and/or refinancings of same

(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, miknen’s, contractors’, carriers’,
suppliers’ or vendors’ Lien or right in respectréha if payment is not yet due and payable, all if
and to the extent permitted by Section 6.5 hereof;

(iv) any lien, security interest, encumbrance oargk, or any conditional sale or
other title retention agreement, that any venddranfility 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 officddlte 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
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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 inraingdl proceeding for a felony or any crime
involving moral turpitude or that is an organizedme figure or is reputed to have substantial iess or
other affiliations with an organized crime figum, (ii) that directly or indirectly controls, is ntrolled
by, or is under common control with a Person thet 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 subjecth®
regulations or controls thereof; or

(d) any government, or any Person that, directlindirectly, is controlled (rather than only
regulated) by a government, the effects of thevidiets of which are regulated or controlled purdutan
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 theréwpments by the Agency and
acquisition, renovation and equipping of a facildgnsisting of approximately 19,785 square foot
buildings and the acquisition of the Facility Equignt thereon or therein, all for use by the Lessdabe
Sublessee as an Approved Facility.

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 advidheo
Agency in connection with the transactions contexigal by this Agreement.

Project Documentsshall mean the Deed, this Agreement, the GuarAgrgement, the Sales
Tax Letter, the Sublease Agreement and the Mortgage

Recapture Eventshall have the meaning ascribed to such term itid®e8.5 hereof.
Relocation Reductionshall mean a Base Employment Reduction resultiogn fti) any transfer

or relocation of Eligible Employees to a locatiamtside of the Town, (ii) any reduction in the numbé
Eligible Employees resulting from the hiring of lagement or substituted employees at a location
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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 efiffew York Tax Law, as the same
may be amended from time to time.

Sales Tax Lettershall mean the Letter of Authorization for SalesxTExemption, which the
Agency shall make available to the Lessee in acocar@ with this Agreement.

Stateshall mean the State of New York.

Sublease Agreemenshall mean that certain Sublease Agreement, deted the date hereof, by
and between the Lessee, as sublessor, and thesSedlas the same may be amended and supplemented
in accordance with its terms and as permitted byteéhms hereof.

Sublesseeshall mean Specialty Hearse & Ambulance Sales .Carporporation organized and
existing under the laws of the State of New Jemmay its permitted successors and assigns under the
Sublease Agreement.

Subordinate Loanshall have the meaning ascribed to such term ifRewitals.

Subordinate Loan Noteshall have the meaning ascribed to such termeriRigritals.

Subordinate Mortgage shall have the meaning ascribed to such termarRécitals.

Subordinate Mortgageeshall have the meaning ascribed to such termeiRéecitals.

Taxable Status Dateshall mean March 1 of each year or any other sielercted 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 f@aperty 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

(b) Words of the masculine gender shall mean adlddle correlative words of the feminine
and neuter genders and words importing the singulatber shall mean and include the plural number
and vice versa.

(9] Words importing persons shall include firmssasations, partnerships (including

limited partnerships and general partnerships}tdricorporations, limited liability companies asttier
legal entities, including public bodies, as welhasural persons.

NY:1524675.3



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

Section 1.3 Representations _and Warranties by Agepc 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 dulyreuitzed 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¢raed the information contained in the applicatoml
other materials heretofore submitted by or on Hadfehe Lessee or the Sublessee to the Agencgblier
affirms its findings and determinations set forththe Authorizing Resolution, and further finds and
determines, that

® Except as permitted under the Act, the trarieast 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 and the Sublespezreed with the Project;

(i)  the transactions contemplated by this Agreetnshall 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-thirdha 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, prigatdor 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:

€) The Lessee is a limited liability company dohganized, validly existing and in good
standing under the laws of the State of New Yakpat in violation of any provision of its article$
organization or operating agreement, has the pawerauthority to own its property and assets, toyca
on its business as now being conducted by it aexegute, deliver and perform this Agreement arnth ea
other Project Document to which it is or shall beeaaty.
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(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 laany order of any court or agency of government, or
the articles of organization or operating agreenudrthe Lessee, or any indenture, agreement ot othe
instrument to which the Lessee is a party or bycWlii or any of its property is subject to or bouadbe
in conflict with or result in a breach of or comgté (with due notice and/or lapse of time) a ditfander
any such indenture, agreement or other instrumemesult in the imposition of any lien, charge or
encumbrance of any nature whatsoever other thanifeed Encumbrances.

(c) There is no action or proceeding pending orl_¢ssee’s knowledge, threatened by or
against the Lessee by or before any court or adimiive agency that would adversely affect théitgbi
of the Lessee to perform its obligations under &gseement and each other Project Document to which
it is or shall be a party and all authorizatiormsents and approvals of governmental bodies orcéege
required to be obtained by the Lessee as of thetdateof in connection with the execution and deliv
of this Agreement and each other Project Docun@nthich the Lessee shall be a party or in connectio
with the performance of the obligations of the leeshereunder and under each of the Project Docement
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 operatedaccordance 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 and the Sublessee through the straight-temssaction (within the meaning of the Act) as
contemplated by this Agreement is reasonably nacgss induce the Lessee to proceed with the Projec

(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 Agreersbatl 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 plantshef t
Lessee or any other occupant or user of the Ralitated within the State (but outside of the Thwn

® The transactions contemplated by this Agreersbatl 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 custsméno personally visit such facilities constitntere
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.

()] No funds of the Agency shall be used in conimectvith 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, rgmall any funds of the Agency be given hereundemtp
group or organization which is attempting to preaviie 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.
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0] The Lessee, to the best of its knowledge, iscampliance, and will undertake
commercially reasonable efforts to comply, withFdderal, State and local laws or ordinances (@etu
rules and regulations) relating to zoning, buildisgfety and environmental quality applicable te th
Project and the operation of the Facility.

(m) The Senior Loan Note shall evidence the olligabf the Lessee to repay the Senior
Loan made by the Senior Mortgagee to the Lessesupnt to the Senior Mortgage for purposes of
financing a portion of the cost of the Projecthe faimount of $955,000.

(n) The Subordinate Loan Note shall evidence the ofiigeof the Lessee to repay the
Subordinate Loan made by the Subordinate Mortgégdlee Lesseeursuant to th&ubordinate
Mortgage for purposes of financing a portion of tlst of the Project in the amount of $764,000.00.

(0) 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.

(p) Except as permitted by Section 9.3 hereof, e&iedh other than the Lessee, the Sublessee
or any Affiliate thereof or any Guarantor hereunideor will be in use, occupancy or possessionmyf a
portion of the Facility.

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

n 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 thecigéar 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 cleall dieas, claims, charges, encumbrances, securtgrésts
and servitudes other than Permitted Encumbrandies understood that (i) good and marketable fee
simple title to all Improvements and good and manthble 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 actiowessary to so vest title to such Improvements awilify
Equipment in the Agency and to protect such tigjaimst claims of any third parties.

Section 2.2 The Project (a) The Agency hereby appoints the Lessee andtiblessee its
true and lawful agent and sub-agent respectivelg, the Lessee and the Sublessee hereby accept such
agency, for purposes of undertaking the Projectuding, without limitation, (i) acquiring the Larahd
the Improvements and making renovations thereto asyliring the Facility Equipment thereon or
therein, (ii) making, executing, acknowledging alsivering any contracts, orders, receipts, wriiagd
instructions with any other Persons (subject irhezase to Section 2.4 hereof), and in general daling
things which may be requisite or proper, all foe fpurposes of undertaking the Project with the same
powers and with the same validity and effect asAbency could do if acting in its own behalf, (iii)
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paying all fees, costs and expenses incurred ientaking the Project from funds made availableefuer

in accordance with or as contemplated by this Agerg and the Mortgage, (iv) asking, demanding,
suing for, levying, recovering and receiving allckusums of money, debts due and other demands
whatsoever which may be due, owing and payabladoAgency under the terms of any contract, order,
receipt or writing issued or contracted for by less®r Sublessee in connection with the Projecttand
enforce the provisions of any such contract, agesgnobligation, bond or other performance security
entered into or obtained in connection with thejgto The cost of the Project shall be financednfthe
Loanand fromfunds of the Lessee or the Sublessee to the estieht funds shall be necessary to cover
costs of the Project which exceed such other sswtfinds. In the event that moneys derived froohs
other sources are not sufficient to pay the costessary to complete the Project in full, the Lesdwll
pay or cause to be paid that portion of such aufdfse Project as may be in excess of the moneygede
from such sources and shall not be entitled toramgbursement therefor from the Agency, nor st t
Lessee be entitled to any diminution of the ReR&atments to be made under this Agreement.

(b) The Lessee shall pay (i) all of the costs axgkases in connection with the preparation
of any instruments of conveyance, the deliveryebtiland of any instruments and documents relating
thereto and the filing and recording of any sucktruiiments of conveyance or other instruments or
documents, if required, (ii) all taxes and chargagable in connection with the conveyance and teans
or attributable to periods prior to the conveyanaod transfer, to the Agency as set forth in Sec®dn
hereof, and (iii) all shipping and delivery chargesl other expenses or claims incurred in connectio
with the Project.

(c) The Lessee unconditionally represents, warraagenants 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 whiefil be done in compliance with all Federal, Stated
local laws, ordinances and regulations applicaidedato, and with the conditions and requirementallof
policies of insurance with respect to the Facitihd this Agreement. Promptly upon completion &f th
Project, the Lessee will obtain or cause to beiobthall required occupancy permits, authorizatiang
licenses from appropriate authorities, if any bguieed, authorizing the occupancy, operation arelafs
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 insurapgkcy in an amount not less than $ imguri
the Agency’s fee simple interest in the Land arel Ithprovements against loss as a result of defiects
title, subject only to Permitted Encumbrances, @)a current survey of the Land certified to thessee,
the title company issuing such title insurance gyoknd the 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 derivddnotl so capable of being applied or if a balance
remains after such application, the proceeds ordgh®ining balance of proceeds, as the case may be,
derived from any such title insurance policy inagrthe Agency’s fee title interest shall be apptiethe
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 property effected by the Lessee as agent an®tidessee as subagent for the Agency, it being the
intent of the parties that no operating expensetheflLessee or the Sublessee and no purchases of
equipment or other personal property (other thailiBaEquipment or building materials relating ttoe
Project) shall be subject to an exemption from Sa&kexes because of the Agency’s involvement wigh th
Project.
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(b) The Lessee and the Sublessee covenant and #gredhey each shall include the
following language (through an attached rider tveotvise) in and as part of each contract, invdideor
purchase order entered into by the Lessee as ag8uiblessee as subagent or subagent for the Agency
connection with the Project:

“This contract is being entered into by [60 Engiseeane LLC, a New
York limited liability company/Specialty Hearse &mfbulance Sales
Corp., a New York corporation] (the “Agent”), asead or subagent for
and on behalf of the Town of Babylon Industrial B®pment Agency
(the “Agency”) in connection with a certain projdttie “Project”) of the
Agency for the Agent, consisting in part of the @sdion by the Agency
of a 1.17 acre parcel of land, the renovation efahproximately 19,785
square foot office, warehouse and manufacturingittgcand certain
machinery and equipment therefor, for use by Sfigcidearse &
Ambulance Sales Corp. in their business as a wal@eadistributor of
emergency vehicles, ambulances, hearses and line®,40 be located at
58-60 Engineers Lane in Farmingdale, New York (fPremises”). The
improvements to be used for the Project and madenaachinery and
apparatus to be incorporated as building mateialand used at the
Premises which is the subject of this [contracteament, invoice, bill or
purchase order] shall be exempt from the salesuaedtaxes levied by
the State of New York and the County of Suffolktlile acquisition
thereof is effected in accordance with the ternt @nditions set forth
in the attached Sales Tax Letter of the Agency; timedAgent hereby
represents that this [contract, agreement, invdiitleor purchase order]
is in compliance with the terms of the Sales Tattdre This [contract,
agreement, invoice, bill or purchase order] is netBurse to the
Agency, and the Agency shall not be directly, iadity or contingently
liable or obligated hereunder in any manner omip extent whatsoever.
By execution or acceptance of this [contract, apesd, invoice, bill or
purchase order], the [vendor or contractor] herabgnowledges and
agrees to the terms and conditions set forth syghragraph.”

If the Lessee or the Sublessee as the case mahdiefail to include, incorporate by reference or
otherwise cause the contract, agreement, invoilt@ripurchase order to be, together with the \@mat
contractor, subject to the above applicable languimgsubstantially the above form, such contract,
invoice, bill or purchase order shall not be anartaking on behalf of the Agency and the Agencyisha
not be entitled to any of the benefits able to beferred by the Agency, and neither the Lessedhreor
Sublessee shall claim any sales or use tax bermfiesxemptions with respect to any such contract,
invoice, bill or purchase order and the Lessed sbatirn to the Agency any such benefits or exeomati

so taken, together with interest on such amouttteatate of twelve percent (12%) per annum, froen th
date of such taking.

(©) On the Commencement Date, the Agency shall neakedlable to the Lessee and the
Sublessee the Sales Tax Letter. The Agency, adleecost and expense of the Lessee or the Sabless
as the case may be, shall also execute such othkoraations, letters and documents (and such
amendments to the Sales Tax Letter) as may be nablsonecessary to permit the Lessee and the
Sublessee to obtain the intended benefits thereun&bject to the terms of this Agreement, it is
intended that the aggregate scope of the salesusedax benefits received by the Lessee and the
Sublessee pursuant to this Agreement and the $aleketter shall be limited in duration to Octol2&,
2014:
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0] The Sales Tax Letter shall be dated the datedieand shall be effective
for a term commencing on its date and expiring ughenearliest of (1) the termination of this
Agreement, (2) October 23, 2014, or (3) the tertionaof the Sales Tax Letter pursuant to the
terms thereof.

(i) The authorizations set forth in the Sales Takter shall automatically be
suspended twenty (20) days after notice to thedeess the Sublessee that the Lessee or the
Sublessee shall be in default under this Agreerneithe Sublease Agreement period until the
Lessee or the Sublessee, as the case may bepahahy amounts due, and perform all of its
obligations, with respect to any such default.

(iii) The sales and use tax exemption to be pravidersuant to the Sales Tax
Letter

(A) shall not be available for payment of any costiser than the
costs of the Project or for any items of personaltyer than Facility Equipment and
building materials utilized with respect to the jeo,

(B) shall only be utilized for items of building tesials for
incorporation into the Improvements and Facilityulgnent which shall be purchased,
completed or installed for use only by the Lessebthe Sublessee and their Affiliates at
the Facility Realty (and not with any intentionsill, transfer or otherwise dispose of any
such items of property to a Person as shall nostitate the Lessee or the Sublessee or
an Affiliate), it being the intention of the Agenand the Lessee that the sales and use tax
exemption shall not be made available with respeeiny item unless such item is used
solely by the Lessee, the Sublessee and theiraté# at the Facility Realty,

© shall not be available for any item of buildinterials which is
not to be incorporated as part of the Improvements,

(D) (Reserved)

(E) shall not be available for any date subseqteemthich the Sales
Tax Letter shall have been suspended as provid&edtion 2.4(c)(ii) hereofyrovided,
however, that in the event the Lessee or the Sublessektshedafter cure any defaults
under this Agreement, or the Agency shall thereafteive such suspension, as
applicable, the sales and use tax exemption sbalhacontinue from the date of such
cure or such waiver,

(3] shall not be available for or with respect by gangible personal
property having a useful life of less than one yemrd shall be available only if
purchased by the Lessee or the Sublessee as agenbagent, respectively, for the
Agency for use by the Lessee or the Sublessee mndfaheir Affiliates at the Facility
Realty,

(G) (Reserved)

(H) shall not be available for any cost of utilgjecleaning service or
maintenance supplies,

() shall not be available subsequent to the teation of this
Agreement, and
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@)] shall only be available for those costs sehfar the Sales Tax
Letter.

(iv) In the event that the Lessee or the Subleskab utilize the sales or use
tax exemption provided pursuant to the Sales TatteLdn violation of the provisions of
paragraph (c)(iii) of this Section 2.4, the Lesse¢he Sublessee shall promptly deliver notice of
same to the Agency, and the Lessee or the Sublassié® case may be shall, upon demand by
the Agency, pay to the Agency a return of salegsertax exemptions in an amount equal to all
such unauthorized sales or use tax exemptionshegefth interest at the rate of twelve percent
(12%) per annum from the date and with respecthto dollar amount for which each such
unauthorized sales or use tax exemption was aveflbg the Lessee.

(v) The Lessee shall, on or before January 1 of eg&r, commencing
January 1, 2013, and ending on the earlier oféh@ihation of this Agreement, and January 1,
2015,

(A) deliver to the Agency a certificate of an Autized
Representative of the Lessee certifying (i) asachesales or use tax exemption availed
of by the Lessee and the Sublessee, the dollarmtnobsame and the date availed of, all
as availed of by the Lessee or the Sublessee imtimediately preceding calendar year
(i.e., January 1 through December 31 for the ¢eatéé to be delivered on January 1,
except that the first such period shall commencghenCommencement Date through
December 31, 2012), and the specific items of Btgjests to which they shall relate,
(i) that all such sales or use tax exemptions\ailed of were in compliance with the
provisions of the Sales Tax Letter and Sectionc2.#¢reof, and (iii) as to the dollar
amount of all sales and use tax exemptions avaiday the Lessee and the Sublessee
from the Commencement Date through the end ofdlendar year period to which such
certificate shall relate.

(vi) Upon request by the Agency of, and reasonabt&e to, the Lessee and
the Sublessee, the Lessee and the Sublessee ¢l awailable at reasonable times to the
Agency and the Independent Accountant all such $cmkd records of the Lessee and the
Sublessee, as the case may be, and require atifate officers and employees of the Lessee
and the Sublessee to respond to reasonable irgjuigethe Agency and the Independent
Accountant, as shall be necessary to indicateasamable detail those costs to which the Lessee
shall have utilized the Sales Tax Letter and thesdland amounts so utilized.

(vii) The Lessee and the Sublessee shall usebats efforts to obtain
covenants to the Agency from each materialman, Imrppendor or laborer to whom the Sales
Tax Letter is presented by the Lessee or the Ssddeto the effect that such materialman,
supplier, vendor or laborer shall utilize the Salex Letter for any purpose other than for the
Project.

(viii) Any expenditure made by the Lessee for theguisition of Facility
Equipment or building materials in conjunction withe use of the Sales Tax Letter shall
constitute payment of rent hereunder.

(d) The Lessee and the Sublessee shall observecamaly with the terms and conditions of
the Sales Tax Letter.

(e) The Lessee shall annually file a statementn@F8T-340 or any successor or additionally
mandated form) with the New York State Departmein® axation and Finance, in the form attached
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hereto as Schedule B and in a manner and consigittnsuch regulations as is or may be prescribed b
the Commissioner of the New York State Departméntaxation and Finance, of the value of all sales
and use tax exemptions claimed by the Lessee, ubesee or agents of the Lessee or Sublessee in
connection with the Project and the Facility asuiesyl by Section 874(8) of the New York State Gaher
Municipal Law (as the same may be amended from timdime), including, but not limited to,
consultants or subcontractors of such agents, uhdexuthority granted pursuant to this Agreem@iiie
Lessee shall furnish a copy of such annual staterteithe Agency at the time of filing with the
Department of Taxation and Finance. Should theséedail to comply with the foregoing requirement
after 30 days noticed thereof given by the Agenagspant to Section 9.5 hereof, the Lessee and the
Sublessee shall immediately cease to be the agdrtha subagent for the Agency in connection with t
Project (such agency relationship being deemea tinmediately revoked) without any further actidn o
the parties, the Lessee and the Sublessee shddidmeed to have automatically lost its authoritpgent

or subagent of the Agency to purchase and/or Ipasgerty in the Agency’s behalf, and shall desist
immediately from all such activity, and shall imnedly and without demand return to the Agency the
Sales Tax Letter issued to the Lessee and the saglgldy the Agency which is in the Lessee’s poissess
or in the possession of any agent of the Less¢leeoBublessee. Nothing herein shall be constrae a
representation by the Agency that any property iaedwas part of the Project is or shall be exempinf
sales taxes or use taxes under the laws of the. Stat

ARTICLE I
LEASE OF FACILITY AND RENTAL PROVISIONS

Section 3.1 Lease of the Facility (a) The Agency hereby leases to the Lessee ttand
Lessee hereby leases from the Agency, the Fafulitgnd during the term herein and subject to ¢nms
and conditions herein set forth. The Agency hexdivers 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 theessnacquired, constructed and renovated shallriake
further act or deed by the parties hereto).

(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 ndtdaany action, or suffer or permit any action, utls
action would cause the Facility not to be an Apprb¥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 takeyaation, if
such failure would cause the Facility not to beAgproved Facility or a “project” within the meanirmd
the Act. The Lessee shall not occupy, use or opehat Facility, or knowingly allow the Facility any
part thereof to be occupied, used or operatedarfgrunlawful purpose or in violation of any cedifte of
occupancy affecting the Facility or for any use ebhimay constitute a nuisance, public or private, or
make void or voidable any insurance then in forith vespect thereto.

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 amountgpée under Section 4.3 hereof) required to be paid
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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, AdditiGsait.

(©) Missed Paymentsin the event the Lessee should fail to make aosedo be made any of
the Rental Payments required under the foregoingigions 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 dukjext to applicable notice and cure period, at the
applicable interest rate stated in this Agreemenére so provided, or if not so provided, at twelve
percent (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 $twddl the Agency harmless from, any such costs,
expenses and charges.

Section 3.5 Nature of Lessee’s Obligation Unconditnal. 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, diminutiomegtuction 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 Assignment of Sublease Agreementin order to secure the payment and
performance of obligations of the Lessee under Algieement, the Lessee does hereby assign, transfer
and set over to the Agency, all of the Lessee'strititle and interest in and to the Sublease Apesd,
including all sublease rentals, revenues and rec#iprefrom, and the right to enforce all of thesgee’s
rights and remedies thereunder, provided, so lengaaEvent of Default has occurred and Lessee has
satisfied and is then presently satisfying all pagyta required to be made to Agency under this
Agreement, Lessee shall have the right to utilizehsexcess sublease rentals, revenues and reasipts
Lessee determines in its sole and absolute dieoreti

The Lessee agrees not to terminate, modify or artten&ublease Agreement or any of the terms
thereof, or grant any concessions in connectiomethi¢h, either orally or in writing, or to accept a
surrender thereof, without the prior written cortseh the Agency, and any attempted termination,
modification or amendment of the Sublease Agreemstiout such written consent shall be null and
void.

In the exercise of the powers herein granted, atuilify shall be asserted or enforced against the
Agency, all such liability being hereby expresslgived and released by the Lessee. The Agency shall
not be obligated to perform or discharge any ofiliga duty or liability under the Sublease Agreeten
or under or by reason of this assignment.

ARTICLE IV
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MAINTENANCE, TAXES, PAYMENTS
IN LIEU OF TAXES AND INSURANCE

Section 4.1 Maintenance, Alterations and Improvemes. (a) During the term of this
Agreement, the Lessee will keep the Facility orseathe Facility to be kept in good and safe opwgati
order and condition, ordinary wear and tear exckpiell occupy, use and operate the Facility in the
manner for which it was intended and contemplatethts Agreement, and will make all replacements,
renewals and repairs thereto (whether ordinaryxtnaerdinary, structural or nonstructural, foreseen
unforeseen) necessary to ensure that the operatfdhe Lessee and the Sublessee at the Faciktly sh
not be impaired or diminished in any way. All reg@anents, renewals and repairs shall be equal in
quality, class and value to the original work anel imade and installed in compliance with the
requirements of all governmental bodies. The Agesttgll be under no obligation to replace, service,
test, adjust, erect, maintain or effect replacemergnewals or repairs of the Facility, to effeloe t
replacement of any inadequate, obsolete, worn-puinsuitable parts of the Facility, or to furnistiya
utilities or services for the Facility and the Lesdiereby agrees to assume full responsibilityetber

(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 desirableitis
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 apgile legal requirements,

(iii) such additions or alterations are prompthd&ully paid for in accordance with the
terms of the applicable contract(s) therefor, andrder that the Facility shall at all times beefre
of any mortgage, lien, charge, encumbrance, sgcinierest or claim other than Permitted
Encumbrances, and

(V) such additions or alterations do not changerisieire 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 Facilityafihconstitute a part of the Facility, subject tust
Agreement and the Sublease Agreement, and the d.etsdl deliver or cause to be delivered to the
Agency appropriate documents as may be necessaontey title to such property to the Agency and to
subject such property to this Agreement and thdedgb Agreement, free and clear of all liens, asrg
encumbrances, security interests or claims ottar Bermitted Encumbrances.

(©) The Lessee and Sublessee shall have the aghstall or permit to be installed at the
Facility machinery, equipment and other personaperty at the Lessee’s or Sublessee's own cost and
expense (the'Lessee’s Property”) without utilizing the Sales Tax Letter therefoamd without
conveying title to such Lessee’s Property to theray nor subjecting such Lessee’s Property to this
Agreement and the Sublease Agreement. The LesBegferty shall not constitute part of the Facility
leased hereunder. The Agency shall not be redpenfir any loss of or damage to the Lessee’s
Property. The Lessee shall have the right to ereapermit to be created any mortgage, encumbyance
lien or charge on, or conditional sale or othde tietention agreement with respect to, the Lessee’
Property, without the consent of or notice to tlgeAcy.
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(d) The Lessee shall not create, permit or suffeexist any mortgage, encumbrance, lien,
security interest, claim or charge against thellaar any part thereof, or the interest of theefsgy or
the Lessee or the Sublessee in the Facility or Algiseement or the Sublease Agreement except for
Permitted Encumbrances.

(e) (Reserved).

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(&edl be made after taking into account propertyaithesd or
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 the Subleas
Agreement, and upon written request of the LesbeeAgency shall deliver to the Lessee appropriate
documents conveying to the Lessee all of the Agsnight, title and interest in any property remdve
from the Facility pursuant to Section 4.2(a) heredhe Lessee agrees to pay all costs and expenses
(including reasonable counsel fees) incurred byAlgency in subjecting to this Agreement and the
Sublease Agreement any property installed or placette Facility as part of the Facility pursuanthis
Section 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 éntite Lessee to any abatement or reduction iRdreal
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, renovatind equipping of approximately 19,785 square
foot building, all on a 1.17 acre lot of land foseu by Sublessee as an office, warehouse and
manufacturing in its business as a wholesale Higtrr of emergency vehicles, ambulances, hearsks an
limousines. The Facility Realty is located at ®B#ngineers Lane in Farmingdalew York being
District 0100, Section 007.00, Block 01.00, Lot 26.

(b) Payments Prior to PILOT Commencement Date

The PILOT Commencement Date shall be as definexlifissection (d) hereof. Until the
PILOT Commencement Date, or such later date agdodity Realty is determined to be exempt from
real estate taxes, the Lessee shall pay to the Dowlme Agency as the case may be all real estagst
with respect to the Facility Realty at such timessuch manner and in such amounts as would be
applicable if the Facility Realty were owned by thessee and not owned 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 ai#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 officiatiee 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 anotmepediment to implementation of the Agency’s
exemption contemplated hereunder.

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

For the period commencing on the PILOT CommencerDen¢ (hereinafter defined) until the
earlier of (i) February 28, 2026 (tH&batement Termination Date”) or (ii) the date on which the
Agency no longer owns the Facility Realty, the leesshall make payment in lieu of real estate t&kes
“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 DecemberQi,2with the
first Tax Year running from December 1, 2013 andlieg the
following November 30, 2014.

Payment

Tax Year

40% Normal Tax Due on X
45% Normal Tax Due on X
50% Normal Tax Due on X
55% Normal Tax Due on X
60% Normal Tax Due on X

b owNPEF
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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 Lesseafiteed 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, ltessee further covenants and agrees that for any
period that the Agency continues to hold titlehte Facility after February 28, 2026, the Lessed ph§
100% of the Normal Tax Due on X together with apga@al assessment and services charges relating to
the Facility whichever may be imposed for specidtritt improvements in accordance with the
provisions of this Section 4.3.

(e) The Lessee shall pay, the amounts set forglaiagraph (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 jaled for hereunder, but no penalties or intereatl sh
accrue for any bills not received by the Lesseaynients shall be made directly to the Agency.
Payments made after the due date(s) as set fotttle impplicable bills shall accrue interest (andafites)
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 iregthat the Lessee grant such lien to the Agerscy a
condition to any lease of the Facility to the Lespearsuant to the terms hereof. This Agreement lpeay
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 owitire Facility Realty for the purpose of institgt
judicial review of any assessment of the real estéth respect to the Facility Realty pursuanthe t
provisions of Article 5 and 7 of the Real Properax 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 farsts,
protesting any present or future assessment ofrdbiity Realty; and (iii) the Lessee shall acceapt
valid any and all final assessments placed on #udlify Realty by the Assessor of the Town of Balyl
after the final determination of any grievance, test or judicial review contemplated under
subparagraph (ii) above. The Agency as fee owh#reoFacility Realty will reasonably cooperate twit
the Lessee in the filing of any grievance or protls any present or future assessment permitted
hereunder. The Agency shall provide or cause tprbeided to the Lessee, in the same manner and at
the same time as if the Lessee were a taxpayewitbin fifteen calendar days thereof), notice offan
proposed change in assessment of the Facility Re&lbtwithstanding the foregoing, in the eventttha
the assessment of the real estate with respetietédcility Realty, including any additions thereito
reduced as a result of any such grievance, protgstlicial review so that the Lessee would betlemtito
receive a refund or refunds of taxes paid to tispeaetive Taxing Jurisdictions as if the Lessee wlege
owner of the Facility Realty, the Lessee shall betentitled to receive a refund or refunds of the
payments in lieu of taxes paid pursuant to thise&gment. In such event, the Lessee’s sole reliéf an
remedy shall be the receipt of a credit againssgeotive payments in lieu of taxes to be paid ® th
Agency pursuant to this Agreement measured frond#te the credit is granted in the amount, within t
below described limits, equal to the refund or nelfsi of taxes paid to the respective Taxing Jurisdis

22
NY:1524675.3



prior to the date of this Agreement that the Lesseald be entitled to receive if the Lessee wee th
owner of the Facility Realty and any additions #ter Provided however, that (i) such credit sbell
available and payable only to the Lessee only duttie Lessee’s occupancy of the Facility Realtyeund
this Lease Agreement and (ii) the amount of suelditishall not exceed aggregate payments in lieu of
taxes to be paid under this Lease Agreement mah&um the date of the settlement of such grievance
or protest or the date the judgment respecting stadlit is entered. In no event shall the Lessee any
claim against funds of the Agency with respectragits 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 asgsessment 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 the Sublessee or an Affiliate thereoétluce the assessed value of the Facility Realgnbe
any such assessed value extant on the date héadbtsnstitute a default hereunder and give risthé
remedies provided in Section 7.2 hereof.

® 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 or otherwise, the obligas
of the Lessee to make payments in lieu of reatestxes under this Section 4.3 shall, to suchnéxbe
null and void.

To the extent permitted by law, any payments preslipmade 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, ledigtachange or judicial decision.

()] If the Lessee enters into any written agreenweith any Taxing Jurisdiction providing
for payments in lieu of taxes by the Lessee to@mgll of them, so much of this Section 4.3 azlates
to the Taxing Jurisdiction with which the Lessees lemntered 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 halkautomatically be modified to reflect the extef
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, the aggregateugabf which in each instance shall equal or exceed
$50,000 (the*Additional Improvements” ), the Lessee shall deliver written notice to anthduzed
Representative of the Agency of same within th{B§) days after the completion thereof. The Agency
shall thereupon request that the Improvements itotisj a part of the Facility Realty (including yan
such Additional Improvements) be reassessed bwappeopriate officer or officers of the Town and the
Lessee shall make additional payments in lieuxd#gaequal to:

(1) 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
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(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, utiéd or occupied by any Person other than the Lefisee,
Sublessee or any Affiliate thereof for so long ashsutilization or occupation shall continue. Tlessee
hereby represents to the Agency that no portichefacility Realty is utilized or occupied or idended
to be utilized or occupied by Persons other thanlLibssee, the Sublessee or any Affiliate therfdte
Lessee agrees that it shall immediately notify nitimg the Agency or cause said written notice & b
given in the event that there shall be any changhé portion of the Facility Realty utilized orcupied
by any Person other than the Lessee, the Sublessafiliates thereof. The Lessee understands and
agrees that in such event, unless the Agency ol discretion shall determine otherwise, the s
payable by the Lessee as additional paymentsurofi¢axes shall be adjusted to an amount equidleto
amount of taxes that the Lessee would have beariregqto pay as if it were the owner of the Fagilit
Realty for that portion of the Facility Realty iggd or occupied by Persons other than the Leskee,
Sublessee or Affiliates thereof for so long as autdization or occupation shall continue.

Commencing as of the date on which the Facililydsused in accordance with the Act and this
Agreement or upon the occurrence of an Event ofllefunder 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 wouldutefom 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 &gein 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 Sec#.3,
for good cause shown.

(n) AdditionalCovenants

® The Lessee and the Sublessee covenant and thgtdéa the event of any
Non-Relocation Reduction occurring during the terfithis Lease Agreement that there shall not
be two consecutive Annual Periods where the Basgl@®ment Reduction Percentage is greater
than thirty percent (30%) for each such Annual &Eri

(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 Reductionumicyy 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 dalee 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 pipable Base Employment Reduction
Percentage.
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Section 4.4 Taxes, Assessments and Chargefhe Lessee shall pay when the same shall
become due all taxes (other than those taxes fatvgmyments in lieu thereof are being paid purstmn
Section 4.3 hereof) and assessments, general antfigpf any, levied and assessed upon or agdirest
Facility, this Agreement, the Sublease Agreememy, estate or interest of the Agency or the Lessee o
the Sublessee in the Facility, or the Rental Paysnen other amounts payable hereunder or under the
Sublease Agreement during the term of this Agreénaerd all water and sewer charges, special distric
charges, assessments and other governmental chargésimpositions whatsoever, foreseen or
unforeseen, ordinary or extraordinary, under amg@nt or future law, and charges for public oraigv
utilities or other charges incurred in the occupanse, operation, maintenance or upkeep of thdityac
all of which are herein calledpositions.” The Agency shall promptly forward to the Lessegy
notice, bill or other statement received by the Wgeconcerning any Imposition. The Lessee may pay
any Imposition in installments if so payable by Javhether or not interest accrues on the unpaihcel

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 af 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 simktgpe as that of the Lessee or the Sublessdeding,
without limitation:

® During any period of construction, renovatieamprovement or reconstruction of
the Facility and to the extent not covered by thené&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 dioroval of debris, insuring the buildings,
structures, facilities, machinery, equipment, fiesiand 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
from becoming a co-insurer of any loss under tisairiance policies but in any event in amounts
equal to not less than 80% of the actual replacemane of the Facility as determined by a
gualified insurance appraiser or insurer (selebtethe Lessee and approved by the Agency) not
less often than once every year, at the expernse dfessee; any such insurance may provide that
the insurer is not liable to the extent of thetfi$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 Umbrellaability 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
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per occurrence per aggregate, which insurance {Nago provide coverage of the Lessee’s
obligations of indemnity under Section 6.2 heraathér 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 dugéble or retention amount in excess of such
deductibles or retention amounts as are custonamdyided by other enterprises of like size and
type of that of the Lessee;

(iv) (Reserved).

(v) Workers’ compensation insurance, disability éfie insurance and such other
forms of insurance which the Lessee, the Sublessége Agency is required by law to provide
covering loss resulting from injury, sickness, biity or death of the employees of the Lessee or
any contractor or subcontractor performing workhwiéspect to the Project. The Lessee shall
require that all said contractors and subcontractbell maintain all forms or types of insurance
with respect to their respective employees requisethw; and; and

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

(b) All insurance required by Section 4.5(a) ab®all be procured and maintained in
financially sound and generally recognized respgmasinsurance companies authorized to write such
insurance in the State, either (i) rated “A-/X" better by AM. Best & Co., or (ii) approved by the
Agency. The Agency may change such rating requingsnié reasonably required by substantial changes
in insurance industry premiums, risks or coveragevided that such change does not impose a
substantial hardship of financial burden on theskesin comparison to the ratings of carriers tyjyica
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 interestéy mppear, and, with respect to Builders All Risks
Insurance designate the Agency as its interestappgar.

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

® designate the Lessee or Sublessee as the niaiswed (except in the case of
workers’ compensation insurance) designate undeCtbmprehensive General Liability Policy,
the Agency as additional insureds and, with resgectProperty Insurance, designate the
Mortgagee (or its successor) as mortgagee, eatleiasnterests appear;

(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 thgency in such policies, the
insurance shall not be invalidated by any actiomaction of the Lessee or the Sublessee or any
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other Person and shall insure the Agency regardiéssaand any losses shall be payable
notwithstanding any act or negligence, includiny dneach of any condition, declaration or
warranty contained in any such policy of insurabgethe Agency, the Lessee or any other
Person; the operation or use of the Facility forppses more hazardous than permitted by the
terms of the policy; any foreclosure or other pemtieg or notice of sale relating to the Facility;
or any change in the title to or ownership of alaay 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 insaeafor 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, orraayerial 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 inswéahereunder against the Agency,
and waive any right of the insurers to any seteoffounterclaim or any other deduction, whether
by attachment or otherwise, in respect of any liigtif 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, diediller 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 requiresuance, and as soon as possible thereafter, dtgplic
copies of insurance policies and/or binders evittgncompliance with the insurance requirementsisf t
Section 4.5. At least seven (7) Business Daygs poithe expiration of any such policy, the Lesskall
furnish the Agency with evidence that such polieg lbeen renewed or replaced or is no longer retjuire
by this Agreement.

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

9) THE AGENCY DOES NOT IN ANY WAY REPRESENT THATHE INSURANCE
SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE ORMITS OF COVERAGE, IS
ADEQUATE OR SUFFICIENT TO PROTECT THE BUSINESS ORTERESTS OF THE LESSEE,
THE SUBLESSEE OR ANY OTHER PERSONS.
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(h) Intentionally Omitted.

Section 4.6 Advances by Agency In the event the Lessee fails to make any payroen
perform or observe any obligation required of identhis Agreement, the Agency, after providing the
Lessee with 15 days advance written notice in ature with Section 9.5 hereof of the Agency’s
intention to cure such failure (except that no ipriotification of the Lessee shall be requiredhia évent
of an emergency condition that, in the reasonabtigient of the Agency, necessitates immediate
action), may (but shall not be obligated to), aritheut waiver of any of the rights of the Agencyden
this Agreement or any other Project Document toctvtihe Agency is a party, make such payment or
otherwise cure any failure by the Lessee to perfand observe its other obligations hereunder. All
amounts so advanced therefor by the Agency shatirhe an additional obligation of the Lessee to the
Agency, which amounts, together with interest tberat the rate of twelve percent (12%) per annum,
from the date advanced, the Lessee will pay uponade therefor by the Agency. Any remedy herein
vested in the Agency for the collection of Rentayfents or other amounts due hereunder shall also b
available to the Agency for the collection of alck 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, rgrdedgments, 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)yugarivileges, 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 e tFacility or any part thereof or interest there@ing in
any danger of being sold, forfeited or lost, (iizk contest shall not result in the Lessee, theéeSabe or
the Agency being in any danger of any civil or amyminal liability for failure to comply therewith,
provided, however, if such contest could resulthie Agency being in any reasonable danger of civil
liability (including accrual of interest, fines dod penalties), the Lessee shall deliver a written
confirmation to the Agency that the Lessee shalémnify and hold the Agency harmless for any such
claims, liabilities, costs or expenses as may @euniith respect thereto.

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 formrblic use or purpose, or by agreement among the
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Agency, the Lessee and those authorized to exescigle right, or if the temporary use of the Fagilit
shall be so taken by condemnation or agreemeéthiogs 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 thengxpaid 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 excests ke 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).

(c) 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 and the Sublease Agreement,

(i) be effected only if the Lessee shall deliverthe Agency an Opinion of
Counsel reasonably acceptable to the Agency tceffeet that such rebuilding, replacement,
repair or restoration shall not change the natdirth® Facility as an Approved Facility and a
qualified “project” as defined in the Act,

(i) (Reserved), and

(iv) be effected following the settlement of anysumnance claim relating
thereto with due diligence in a good and workmanlikanner, in compliance with all applicable
legal requirements and be promptly and fully paiddy the Lessee in accordance with the terms
of the applicable contract(s) therefor.

(d) (Reserved).
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(e) The Agency and the Lessee shall cooperate ansult 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 (or Sublessee) as determinecedsed as contemplated hereby, the Lessee shall
exercise its option to terminate this Agreementrasided in Section 8.1 hereof.

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

(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 hereafter iffieet.

ARTICLE VI
PARTICULAR COVENANTS

Section 6.1 Dissolution _of Lessee; Restrictions doessee The Lessee covenants and
agrees that at all times during the term of thise&ment, it will (i) maintain its existence as mited
liability company, (ii) continue to be subject tergice of process in the State and organized utier
laws of, or qualified to do business in, the Stdii@, not liquidate, wind-up or dissolve or othess
dispose of all or substantially all of its corpergbroperty, business or assets remaining after the
Commencement Date, and (iv) not consolidate witlmerge into another entity or permit one or more
entities to consolidate with or merge into [i;ovided, however, the Lessee, without violating the
foregoing but with the prior written consent of tAgency, may consolidate with or merge into another
entity, or permit one or more entities to consdkdaith or merge into it, or sell or otherwise tséar all
or substantially all of its property, business sseats to another such entity (and thereafter lajaid
wind-up or dissolve or not, as the Lessee may eéfedi) the Lessee is the surviving, resulting or
transferee entity, and has a net worth (as detedhim accordance with generally accepted accounting
principles) at least equal to that of the Lessameédtiately prior to such consolidation, merger ansfer,
or (ii) in the event that the Lessee is not thevisurg, resulting or transferee entity (1) the suivg,
resulting or transferee entity (A) is solvent amdbject to service of process in the State and dxgen
under the laws of the State, or any other stathetinited States, and duly qualified to do busiriaghe
State and (B) assumes in writing all of the obliyzd of the Lessee contained in this Agreementadind
other Project Documents to which the Lessee sleall party, (2) the Lessee delivers to the Agency an
Opinion of Counsel to the effect that this Agreetreend all other Project Documents to which the kess
shall be a party constitute the legal, valid anddisig obligations of such successor Lessee and are
enforceable in accordance with their respectiveageto the same extent as they were enforceablasigai
the predecessor Lessee, (3) in the opinion of dagendent Accountant, such successor Lessee les a n
worth (as determined in accordance with generatiyepted accounting principles) after the merger,
consolidation, sale or transfer at least equalhtd bf the Lessee immediately prior to such merger,
consolidation, sale or transfer. Notwithstandimything to the contrary set forth in this Agreement
Lessee may, without the consent of, but upon ndaticeghe Agency, change or convert Lessee’s entity
form in a manner permitted under relevant state(lweh as converting from a limited liability conmya
to a corporation); provided, however, that, in ea@tance such action does not cause any breach or
violation of any of the representations, warrantievenants and obligations of Lessee hereunder.

Section 6.2 Indemnity (a) The Lessee shall at all times protect anld the Agency and
any director, member, officer, employee, servanagent thereof and persons acting on the Agency’'s
behalf in its official capacity under the Agencgsntrol or supervision (collectively, théntiemnified
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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) theafiigcing

of the costs of the Facility and the participatafithe Agency in the transactions contemplatedhiy t
Agreement and the other Project Documents, (ii)atguisition, 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 documerihgtrument 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 negligentevitiful 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 the Sublessee or thgpertive directors, officers, partners, employagents

or servants or persons under the control or sugierviof the Lessee or any other Person who may be
about the Facility, due to any act or negligencargf Person other than, with respect to any Indfiechi
Party, the gross negligence or willful misconducswach Indemnified Party.

(b) The Lessee releases the Indemnified Parties, fand 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 tlessee with respect to any of such matters above
referred to provided that, the foregoing indemsitall not apply to any losses directly arising frra
gross negligence or willful misconduct on an Inddiad 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 thigiSe®.2.

(©) In addition to and without limitation of all lwér representations, warranties and
covenants made by the Lessee under this Agreentemtl essee further represents, warrants and
covenants that the Lessee has not to the bestsskEk&s knowledge after diligent inquiry used Hazasd
Materials (as defined hereinafter) on, from, oeefiing the Facility in any manner which violatesiéml,
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 andecbam information included in the Phase |
Environmental Site Assessment dated May 11, 2012Mimdleton Environmental Inc., a true and
complete copies of which the Lessee has deliverdtie Agency (collectively, theAudit” ), no prior
owner of the Facility or any tenant, subtenantpmptenant or prior subtenant have used Hazardous
Materials on, from or affecting the Facility in anmyanner which violates Federal, state or local Jaws
ordinances, rules, regulations or policies goveynithe use, storage, treatment, transportation,
manufacture, refinement, handling, production @pdsal of Hazardous Materials. The Lessee shall, t
the extent required by applicable law, keep or eahs Facility to be kept free of Hazardous Matsria
Without limiting the foregoing, the Lessee shalt nause or permit the Facility or any part thersobe
used to generate, manufacture, refine, transpest, tstore, handle, dispose, transfer, produgeamess
Hazardous Materials, except in compliance witlapjplicable Federal, state and local laws or retguiat
nor shall the Lessee cause or permit, as a relattyointentional or unintentional act or omissmmthe
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part of the Lessee or any tenant or subtenaniease of Hazardous Materials onto the Facility mioo
any other property. The Lessee shall comply witl ase its best efforts to ensure compliance by all
tenants and subtenants with all applicable Fedstate and local laws, ordinances, rules and régoa
whenever and by whomever triggered, and shall olatad comply with, and use its best efforts to essu
that all tenants and subtenants obtain and comfity, @ny and all approvals, registrations or pesmit
required thereundepgrovided, however,that if any such tenant or subtenant shall be fiitiate of the
Lessee, the obligation of the Lessee with resgestith Persons shall be absolute and not limitdxd$o
efforts. The Lessee shall (i) conduct and compditenvestigations, studies, sampling, and testany

all remedial, removal, and other actions requirgdbplicable law to clean up and remove all Hazasdo
Materials, on, from, or affecting the Facility (x)accordance with all applicable Federal, statt lanal
laws, ordinances, rules, regulations, and polidigsto the reasonable satisfaction of the Agerangd

(2) in accordance with the orders and directivealbfederal, state and local governmental autiesrit
and (ii) defend, indemnify, and hold harmless e&uemnified Party from and against any claims,
demands, penalties, fines, liabilities, settlemed@snages, costs, or expenses of whatever kindtaren
known or unknown, contingent or otherwise, arising of, or in any way related to, (w) the presence,
disposal, release, or threatened release of angrtlaazs Materials which are on, from, or affectihg t
Facility; (X) any personal injury (including wrondfdeath) or property damage (real or personadjrayi
out of or related to such Hazardous Materialsafy lawsuit brought or threatened, settlement re@dch
or government order relating to such Hazardous Nédse and/or (z) any violation of laws, orders,
regulations, requirements or demands of governraetitorities, or any policies or requirements of the
Agency, which are based upon or in any way relateduch Hazardous Materials including, without
limitation, reasonable attorney and consultant,fémgestigation and laboratory fees, court costs] a
litigation expenses. For purposes of this paragréghzardous Materials” includes, without limit,yan
flammable explosives, radioactive materials, haaasdmaterials, hazardous wastes, hazardous or toxic
substances, or related materials defined in the gteinensive Environmental Response, Compensation,
and Liability Act of 1980, as amended (42 U.S.C.9881 etseq.), the Hazardous Materials
Transportation Act, as amended (49 U.S.C. 88 18GE®, the Resource Conservation and Recovery
Act, as amended (42 U.S.C. 88 690%ex), and in the regulations adopted and publicatprosulgated
pursuant thereto, or any other Federal, state aal lenvironmental law, ordinance, rule, or regolati
The provisions of this paragraph shall be in additio any and all other obligations and liabilititbe
Lessee may have to any Indemnified Party at comtaan and shall 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
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 wierthe 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 enforcementhef
provisions herein specified.
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® For the purposes of this Section 6.2, the Lesmed the Sublessee shall not be deemed
employees, agents or servants of the Agency orsopeinder the Agency’s control 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 fees and disbursements incurred by
the Agency's transaction counsel and the Agencgsegal counsel in connection with the execution
hereof and any subsequent amendments hereto oenterntsereunder or under the Project Documents
(other than ministerial consents) by the Lesse®utilessee.

Section 6.4  Retention of Title to Facility; Grant of Easements; Release of Facility
Realty. (a) The Agency shall not sell, assign, encumlogher than for Permitted Encumbrances),
convey or otherwise dispose of the Facility or gayt thereof or interest therein during the ternthig
Agreementother than the granting of the Mortgagecept as set forth in Sections 4.2, 5.1 and 7.2
hereof, without the prior written consent of thestee and any purported disposition without such
consent 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 estaated hereby and by the Sublease Agreement of
any unimproved part of the Land (on which nonehef improvements or Facility Equipment is situated)
provided that such release and removal will noteaskly affect the use or operation of the Facility.
Upon any such request by the Lessee, the Agend}; shahe sole cost and expense of the Lessee,
execute and deliver any and all instruments nepgssaappropriate to so release and remove such
portion of the Facility Realty and convey title thi to the Lessee, subject to the following:a(iy liens,
easements, encumbrances and reservations to whechot said property was subject at the time of
recording of this Agreement; (ii) any liens, easeteeand encumbrances created at the request of the
Lessee or to the creation or suffering of whichltkesee consented; (iii) any liens and encumbraoices
reservations resulting from the failure of the lezs$o perform or observe any of the agreementsson i
part contained in this Agreement; (iv) Permitteccimbrances (other than the lien of this Agreement);
and (v) any liens for taxes or assessments notdeknquent;provided, however,no such release shall
be effected unless there shall be delivered tAdency a certificate of an Authorized Represengat
the Lessee, dated not more than sixty (60) days pwithe date of the release, stating that, iroghigion
of the Person signing such certificate, the portibthe Facility Realty so proposed to be releaswtithe
release of such portion of the Facility Realty & needed for the operation of the Facility, wittn
adversely affect the use or operation of the Rgclnd will not destroy the means of ingress tleesestd
egress therefrom.

(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 filechsserted
(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, encumbsncharges, 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 the Sublessegainst
any of the Rental Payments payable under this Ageeé or under the Sublease Agreement or the
interest of the Agency or the Lessee or the Subéessider this Agreement or the Sublease Agreement,
other than Liens for Impositions (as defined in tec 4.4 hereof) not yet payable, Permitted
Encumbrances, or Liens being contested as pernfitte®ection 6.5(b) hereof, the Lessee forthwithrupo
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receipt of 30-days advance written notice of tHendi assertion, entry or issuance of such Lien
(regardless of the source of such notice) shaé gikitten notice thereof to the Agency and takeaetion
(including the payment of money and/or the secudhg bond) at its own cost and expense as may be
necessary or appropriate to obtain the dischard@dlithereof and to remove or nullify the basisrtsfor.
Nothing contained in this Agreement shall be camstras constituting the express or implied content

or permission of the Agency for the performanceanf labor or services or the furnishing of any
materials that would give rise to any Lien agathstAgency’s interest in the Facility.

(b) The Lessee may at its sole expense contest f@fbr written notice to the Agency), by
appropriate action conducted in good faith and itk diligence, the amount or validity or applioati
in whole or in part, of any Lien, if (1) such preckng shall suspend the execution or enforcemestici
Lien against the Facility or any part thereof otemest therein, or in this Agreement or the Sulgeas
Agreement, of the Agency or the Lessee or the Sabkeor against any of the Rental Payments payable
under this Agreement or the Sublease Agreementdifher the Facility nor any part thereof or ietdr
therein would be in any danger of being sold, ftetk or lost, (3) neither the Lessee nor the Sskles
nor the Agency would be in any danger of any avibany criminal liability, other than normal accrof
interest, for failure to comply therewith, and (4 Lessee or the Sublessee shall have furnisted su
security, if any, as may be required in such prdicggs or as may 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 titte 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 payahiteumgler 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 tien8y (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 FUNDRYAILABLE TO THE
LESSEE WILL BE SUFFICIENT TO PAY THE COST OF COMPLEON OF THE PROJECT. THE
LESSEE ACKNOWLEDGES THAT THE AGENCY IS NOT THE MANEACTURER OF THE
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 TH 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 L$5 OF USE THEREOF OR
FOR ANY LOSS OF BUSINESS HOWSOEVER CAUSED.
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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. (a) The Lessee
shall ensure (and also cause &uplessedo agree) that all employees and applicants fqileyment by
the Lessee or his Affiliates with regard to the iligcare afforded equal employment opportunities
without discrimination. Except as is otherwisevided by collective bargaining contracts or agresisie
new employment opportunities created as a resutie@Project shall be listed with the New York Stat
Department of Labor Community Services Divisiond amith the administrative entity of the service
delivery area created by the Workforce Investmettt & 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 consigetr cause each of his Affiliates at the Factlityirst
consider, persons eligible to participate in therkiince Investment Act of 1998 (29 U.S.C. §2801)
programs who shall be referred by administrativtities of service delivery areas created pursuant t
such act or by the Community Services Divisiontaf 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 Federdl Joaining Partnership Act programs.

(b) Nothing in this Section shall be construed éguire the Lessee or tHeublesseeto
violate any existing collective bargaining agreetneith respect to hiring new employees.

Section 6.10 _Further Assurances The Lessee will do, execute, acknowledge anieatebr
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 necessatvisable for the implementation, effectuation
correction, confirmation or perfection of this Agreent 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 or the Sgbkein the Facility or this Agreement or the Sadde
Agreement, except for Permitted Encumbrances.

Section 6.13 _Calculation of Eligible Employees (a) Annually, by January 30 of each year
during the term of this Agreement commencing onudan 30, 2013, the Lessee shall submit to the
Agency an employment report relating to the perothmencing January 1 of the previous year and
ending December 31 of such year, except that ts¢ dmployment report shall relate to the period
commencing October 23, 2012 and ending Decembe2@I2, substantially in the form of Schedule A
hereto, certified as to accuracy by the AuthoriRegresentative of the Lessee..

(b) In connection with the delivery of Schedule Ardéto 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
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Annual Period, the divisor will be the number ofntits, including any partial month, contained infsuc
Annual Period), based upon the employment repoifosth in Section 6.13(a) hereof.

Section 6.14 Reserved

Section 6.15 _Employment Information The Lessee and the Sublessee agree that, upon
request of the Agency, the Lessee and the Sublsbsdiefurnish to the Agency such information as th
Agency shall reasonably request as necessaryifg weiconfirm the information reported in Schedéle
Upon request by the Agency, the Lessee and theeSad® shall submit to the Agency copies of each
Form EEO-1 or the equivalent, with respect to theilities of the Lessee and the Sublessee and their
Affiliates within the Town, as are required to beegared and filed with Federal or State authorities
pursuant to applicable law. In addition, the Lesaad the Sublessee hereby authorize any private or
governmental entity, including but not limited thef New York State Department of LaboDQL"), to
release to the Agency and/or to the successorsaasidns of either (collectively, thénformation
Recipients’), any and all employment information under DOksntrol which is pertinent to the Lessee
and the Sublessee and the Lessee’s and the Sa¥desswloyees.

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:

(a) 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 defédm 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 conttriafh 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
(i) continuance of such failure for a period ofrtyi(30) days after receipt by the Lessee of writtetice
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 slaene or fails to continue with reasonable diligeitse
efforts to cure the same;

(d) The Lessee or the Sublessee or any Guarantgdr happly for or consent to the
appointment of or the taking of possession by aivee, liquidator, custodian or trustee of itselfod all
or a substantial part of its property, (ii) admmitwriting its inability, or be generally unable, pay its
debts as such debts generally become due, (iiieraadeneral assignment for the benefit of its toesli
(iv) commence a voluntary case under the FederakBatcy Code (as now or hereafter in effect),
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(v) file a petition seeking to take advantage of ather law relating to bankruptcy, insolvency,
reorganization, winding-up, or composition or atfiuent of debts, (vi) fail to controvert in a timedy
appropriate manner, or acquiesce in writing to, pattion filed against itself in an involuntarysea
under the Federal Bankruptcy Code, (vii)take antioa for the purpose of effecting any of the
foregoing, or (viii) be adjudicated a bankruptmsalvent by any court;

(e) A proceeding or case shall be commenced, witttoel application or consent of the
Lessee or the Sublessee or any Guarantor, in amy abcompetent jurisdiction, seeking, (i) liquiida,
reorganization, dissolution, winding-up or compiasitor adjustment of debts, (ii) the appointmentof
trustee, receiver, liquidator, custodian or the liK the Lessee or the Sublessee or any Guarantdradi
or any substantial part of its respective asset§jipsimilar relief under any law relating to beruptcy,
insolvency, reorganization, winding-up or compasitior adjustment of debts, and such proceeding or
case shall continue undismissed, or an order, jedgnor decree approving or ordering any of the
foregoing shall be entered and continue unstayedirareffect, for a period of sixty (60) days; oryan
order for relief against the Lessee or the Subtesseany Guarantor shall be entered in an invotynta
case under the Federal Bankruptcy Code; the tedissdiution” or “liquidation” of the Lessee or the
Sublessee or any Guarantor as used above shalben@bnstrued to prohibit any action otherwise
permitted by Section 6.1 hereof or Section 2.GhefGuaranty Agreement;

()] Any representation or warranty made (i) by tessee or the Sublessee or any Guarantor
in the application and related materials submiti@dhe Agency for approval of the Project or the
transactions contemplated by this Agreement, Qrbfiithe Lessee herein or by the Lessee, by the
Sublessee, or by any Guarantor in any other Pr8jectiment, or (i) in any report, certificate, dincial
statement or other instrument furnished pursuardtbeor any of the foregoing, shall prove to besdal
misleading or incorrect in any material respeatfate date made;

(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;

0] An “Event of Default” under the Guaranty Agreent or the Sublease Agreement shall
occur and be continuing;

()] The Lessee, the Sublessee or any Guarantdrist@me a Prohibited Person;

(K) Base Employment Reduction Percentage shalréatey than thirty percent (30%) due to
a Non-Relocation Reduction occurring in each of bewasecutive Annual Periods; or

0] At the sole and unlimited discretion of the Agg, Base Employment Reduction
Percentage shall be greater than fifteen percé&f)Ildue to a Relocation Reduction occurring in an
Annual Period or continuing from a prior Annual iddr

Section 7.2 Remedies on DefaultWhenever any Event of Default referred to intleec7.1
hereof shall have occurred and be continuing, thendy may take any one or more of the following
remedial steps:

€) 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 cese and terminate, and upon any such terramati
and provided that any amounts due to the AgencemuBéction 4.3 or 8.5 hereof have been paid, the
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Agency shall convey all of the Agency'’s right, dithnd interest in the Facility to the Lessee, wiiieh
Agency may accomplish by executing and recordihthesole cost and expense of the Lessee, a hargai
and sale deed without covenants against granttssttaerefor as required by law, a bill of sale, #mel
Lessee hereby waives delivery and acceptance ofdeed and bill of sale as a condition to its \iglid
and appoints the Agency its true and lawful agemd attorney-in-fact (which appointment shall be
deemed to be an agency coupled with an interegh) fwil power of substitution to file on its behailfl
affidavits, questionnaires and other documentateressary to accomplish the recording of such deed;

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

(c) The Agency may thereafter suspend or termitiageSales Tax Letter or require the
Lessee and the Sublessee to surrender the Saléefexto the Agency for 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 thener of the Facility Realty; or

(e) The Agency may take whatever action at lawnoeduity 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 Laessder 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 hereundehudimg without limitation, the obligations of the
Lessee under Sections 4.3 (until such time as #ssde 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 slallbe considered or taken as a waiver or
relinquishment for the future of the right to insigon and to enforce by mandatory injunction, gjpec
performance or other appropriate legal remedy ifttstompliance 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 dimbhinding 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.

Section 7.5 Effect on Discontinuance of Proceedingdn case any proceeding taken by the
Agency under this Agreement or under any otherdeétdpocument on account of any Event of Default
hereunder or thereunder shall have been discoutioneabandoned 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 thereyratea all rights, remedies, powers and duties ef th
Agency shall continue as in effect prior to the coemcement of such proceedings.
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Section 7.6 Agreement to Pay Attorneys’ Fees and Benses In the event the Lessee
should default under any of the provisions of thigeement and the Agency should employ attorneys or
incur other expenses for the collection of the BeRayments payable hereunder or the enforcement of
performance or observance of any obligation oremgent on the part of the Lessee herein contaihed, t
Lessee agrees that it will on demand therefor pdli¢ Agency the reasonable fees and disburserménts
such attorneys 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 Bhaak 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 underShction 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, gfafl to the Agency, as the purchase price, in legal
tender, an amount equal to all Rental Paymentsdherand 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 Sati#.1 separate and apart from a permitted assignofie
this Agreement pursuant to the terms of SectionH&Reof 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 dflemtnecessary documents releases, discharges,
satisfactions or similar documents necessary to@pito 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 thénilitia
insurance proceeds for the benefit of the Agencyomdemnation awards, with respect to the Faality
any portion thereof.

Upon conveyance of the Agency's interest in theillBagursuant to this Section 8.2, this
Agreement and all obligations of the Lessee hereunrball be terminated except the obligations ef th
Lessee under Sections 4.3 (until such time as dssde shall again pay taxes as the record owrike of
Facility Realty), 6.2, 8.5, 9.13 and 9.15 heredliséurvive 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.
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Section 8.4 (Reserved)

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

(@)() If there shall occur a Recapture Event aftex date hereof, the Lessee or the
Sublessee shall pay to the Agency as a return blicpbenefits conferred by the Agency, the
following amounts:

(A) one hundred per cent (100%) of the Benefitsdefined below) if the
Recapture Event occurs within the first (4) yedtsrahe 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 accrioetthe 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 biytrmcting 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 Bges 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:

() The Lessee or the Sublessee shall have liqpddiéd operations and/or assets (absent a
showing of extreme hardship);

2 The Lessee or the Sublessee shall have celhgmdsabstantially all of its operations at
the Facility (whether by relocation to another licior otherwise, or whether to another facilityher
within or outside of the Town) through no force mag event;

3) The Lessee or the Sublessee shall have traedfall or substantially all of its employees
within the Town to a location outside of the Tovanaugh no force majeure event;
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4 The Lessee or the Sublessee shall have subllediser any portion of the Facility in
violation of the limitations imposed by Section $hareof, without the prior written consent of the
Agency;

(5) The Lessee or the Sublessee shall have salskde transferred or otherwise disposed of
all or substantially all of its interest in the Hiyg; or

(6) Base Employment Reduction Percentage shalrbatay than fifteen percent (15%) due
to a Relocation Reduction occurring with respedriddAnnual Period.

Notwithstanding the foregoing, a Recapture Evemtlgiot 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@lithe Facility, or (ii) the inability at law of thLessee to
rebuild, repair, restore or replace the Facilitieathe occurrence of a Loss Event to substantigly
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 furnisidleacy with written notification upon
any Recapture Event or disposition of the Facdityany portion thereof made within twelve (12) yeaf
the Commencement Date, which notification shallfeeth the terms of such Recapture Event and/or
disposition.

(©) In the event any payment owing by the Lesseth@rSublessee under this Section 8.5
shall not be paid on demand by the Lessee or théeSsee, such payment shall bear interest from the
date of such demand at the then current interéstimgosed on delinquent payments of real property
taxes until the Lessee or the Sublessee shall paidesuch payment in full, together with such aedru
interest to the date of payment, to the Agency.

(d) The Agency, in its sole discretion, may wailleoaany portion of any payment owing by
the Lessee or the Sublessee 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 sunhice (other than the obligations of the Lessemake
the Rental Payments required under the terms heyetd 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 timetlfiar removal of the effect thereof, but for no lange
period, and such party shall endeavor to remow@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, explasipartial or entire failure of utilities, shoréesgof
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labor, material, supplies or transportation, or ather similar or different cause not reasonablyinithe
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 satisfith@ event of a strike or other industrial dibance
even though existing or impending strikes or othdustrial disturbances could have been settlethby
party claiming dorce majeuréhereunder by acceding to the demands of the opg@srson or persons.

The Lessee shall promptly notify the Agency upoer 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, arelAlency shall be entitled to dispute the existarfce
anyforce majeureand any of the contentions contained in any suticenceceived from the Lessee.

Section 9.2 Priority. Pursuant to the Mortgage, the Agency and the Lesslegrant
to the Mortgagee a mortgage lien on and a secunigyest in the Facility as security for the
payment of amounts due under the Loan. This Agreestall be subject and subordinate to the
terms and provisions of the Mortgage, and to suohtgage lien and security interest so created
thereby. Notwithstanding the foregoing, as betwidenAgency and the Lessee, the Agency shall
have the ability to enforce the remedies in Secfi@hereof against the Lessee.

Section 9.3 Assignment or_Sublease(a) The Lessee shall not at any time (i) exapt
permitted by Section 6.1 hereof, assign or tranfisrAgreement nor (ii) except for the Subleasé¢hef
Facility to the Sublessee pursuant o the Sublegseetnent, sublet the Facility, without the prioitten
consent of the Agency.

Notwithstanding the foregoing, (x) the Lessee mahlesase any part of the Facility to an Affiliate
of the Lessee, and (y) provided that with respeetaich sublease under this Section 9.3:

() the Lessee shall deliver to the Agency ann@pi of Counsel acceptable to
the Agency to the effect that the sublease shaltaose the Facility to cease being an Approved
Facility 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 agremddep 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, dimalkubject 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” withihe 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 Lesseel $lmala party, nor impair or limit in any
respect the obligations of any Guarantor unde@baranty Agreement;

(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 thathsimsurance coverage shall in no manner be
limited by reason of such assignment, transfeubtemase; and

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

The Lessee shall furnish or cause to be furnishelet Agency a copy of any such assignment, traosfe
sublease in substantially final form at least th{B0) 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 am\sew
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 Sublessee, the Agency, in the evéhedfessee’s default in the payment of Rental Paysne
hereunder may, and is hereby empowered to, cdRectal Payments from the sublessee or occupant
during the continuance of any such default. Ireaafssuch event, the Agency may apply the net atoun
received by it to the Rental Payments herein pexjicind no such collection shall be deemed a waiver
the covenant herein against assignment, transfesubiease of this Agreement, or constitute the
acceptance of the undertenant or occupant as tepara release of the Lessee from the further
performance of the covenants herein contained @pdint of the Lessee.

(d) The Lessee covenants and agrees that it sbtalvithout the prior written consent of the
Agency, amend, modify, terminate or assign, oruffes any amendment, modification, termination or
assignment of, the Sublease Agreement or any sebbretered into in accordance 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 fearc
the Sublease Agreement and any sub-subletting aleadt in part of the Facility.

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

Section 9.5 Notices All notices, certificates or other communicasonereunder shall be
sufficient if sent (i) by registered or certifiednited States mail, postage prepaid, (ii) by a meatily
recognized overnight delivery service, chargesgickepr (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

2 if to the Lessee, 58-60 Engineers Lane, Farddtey New York 11735,
with a copy of each notice sent to the Lessee basmsent to Lessee’s Counsel, Law Offices of
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Andrew Presberg, P.C., 100 Corporate Plaza, SUié2Blslandia, New York 11749, Attention:
Andrew D. Presberg, Esq.

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
(i) upon delivery if given by hand delivery, witiefusal by an Authorized Representative of therided
recipient party to accept delivery of a notice givas prescribed above to constitute delivery heteun
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 transngtparty.

Any notice, demand or report required to be giverelinder by the Agency or the Lessee shall
also be delivered, at the same time and in the saammer as such notice, demand or report is redjtore
be given to the Agency or the Lessee hereundéngtSublessee.

The Agency shall deliver to the Mortgagee a copgrof notice of default or notice of its
intent to convey title to the Facility to the Lesdbat the Agency delivers to the Lessee. Such
copies shall be delivered at the same time ankdarsame manner as such notice is required to be
given to the Lessee, addressed as follows:

if to the Mortgagee, to Citibank, N.A. at Commeldiusiness Group, One Court Squaret,h 14
Floor, Long Island City, New York 11120; with a gopo Certiiman Balin Adler & Hyman, LLP, 90
Merrick Avenue, 9th Floor, East Meadow, NY 11554teftion Elke Stoiber, Esq.

Section 9.6 Prior _Agreements Superseded Except for the Project Documents, this
Agreement shall completely and fully supersedeodtlier prior understandings or agreements, both
written and oral, between the Agency and the Lesslaging 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 sectiorakmot
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, to g¢hteiFacility but solely for the purpose of (y)a$sg
that the Lessee is operating the Facility, or isso®&y the Facility to be operated, as an Approvac iy
and a qualified “project” within the meaning of tie&t consistent with the purposes set forth in the
recitals to this Agreement and with the public psgs of the Agency, and (z) determining whether the
Facility and/or the use thereof is in violation afly environmental law, and not for any purpose of
assuring the proper maintenance or repair of ttalifyaas such latter obligation is and shall remai
solely the obligation of the Lessee.

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.
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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 condiscof
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 discriminate permit the Sublessee to discriminate against any
employee or applicant for employment because o, raolor, creed, age, sex or national origin. The
Lessee shall use its best efforts to ensure thptoges and applicants for employment with the eess
or any subtenant of the Facility are treated withregard to their race, color, creed, age, sexational
origin. As used herein, the term “treated” sha#tam and include, without limitation, the following:
recruited, whether by advertising or other meaospensated, whether in the form of rates of pay or
other forms of compensation; selected for trainiimgluding apprenticeship; promoted; upgraded;
downgraded; demoted; transferred; laid off; anchieated.

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 hligations of the Agency, and not of any member,
director, officer, employee or agent of the Agentyguch 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 execuliig 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 creiate a debt of the State or the Town and neither
the State nor the Town shall be liable on any alitgn 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 Chief Executive Officer aaitested under the seal of the Agency by its Samret
or an Assistant Secretary or Counsel, and the kdsas duly executed this Agreement all being dene a
of the year and day first above written.

(SEAL) TOWN OF BABYLON INDUSTRIAL
DEVELOPMENT AGENCY
ATTEST:
By:

Robert Stricoff
Chief Executive Officer

60 ENGINEERS LANE LLC

By:

John Scott O'Neill
Manager
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Exhibit A

DESCRIPTION OF THE LAND
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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 exalgdi
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

Building Acquisition $1,850,000.00

Renovations 50,000.00

Other 100,000.00

Total $2,000,000.00
Exhibit C - 1



SCHEDULE A

[TO BE COMPLETED ON LETTERHEAD OF LESSEE/SUBLESSEE]

Annual Employment Report
For the Year Ending ,

In order to comply with Local and State employmesporting 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 January 30,

The undersigned DOES HEREBY CERTIFY THAT he/sharsAuthorized Representative of
60 ENGINEERS LANE LLC/ SPECIALTY HEARSE & AMBULANCESALES CORP. (the
"Company"), and has knowledge or access to thavlatlye necessary to deliver this certificate, drisl t
certificate is being delivered in accordance witle provisions of Section 6.13 of that certain Lease
Agreement, dated as of __, 2012 (teas® Agreement"), by and between the Town of
Babylon Industrial Development Agency [and the Camyj, and does hereby further certify as follows
with respect to the Annual Period which commenaad the Commencement Date/January 1, |
and ended [December 31, | (the "Reportedu@inReriod") (all capitalized terms used but not
defined herein shall have the respective meanisgjg@ed to such terms in the Lease Agreement):

1. As of the end of the Reported Annual Period @nal 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 shmikttute an Event of Default under the Lease
Agreement, and the action proposed to be takehdZompany with respect thereto.

2. The number of Annual Period Eligible Employees the Reported Annual Period was
, and the respective number of Eligible Empisyemployed 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 distedd during the Reported Annual
Period any operations, facilities and/or Eligiblefoyees 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, witttolimitation, 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.

Schedule A-1
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7. I, the undersigned, hereby certify to the besimy knowledge and belief, that all
information contained in this report is true andnptete, and that | understand it is submitted pamsto
agreement. The Company hereby authorizes anyterorggovernmental entity, including but not lindite
to The New York State Department of Labor (“DOLL), release to the Town of Babylon Industrial
Development Agency (the “Agency”) and/or to the cssors and assigns of either (collectively, the
“Information Recipients”), any and all employmenfdarmation under DOL’s control which is pertinent
to the Company and the Company's employees. litiaddupon the Agency’'s request, the Company
shall provide to the Agency any employment inforiorain the Company’s possession which is pertinent
to the Company and the Company's employees. Irdtom released or provided to Information
Recipients by DOL, or by any other governmentaltgnor by any private entity, or by the Company
itself, or any information previously released amviled by all or any of the foregoing parties
(collectively, “Employment Information”) may be dissed by the Information Recipients in connection
with the administration of the programs of the Aggrand/or the successors and assigns of eithéforan
the Town of Babylon, and/or as may be necessargotoply with law; and, without limiting the
foregoing, the Employment Information may be inelddn (x) other reports required of the Agency, and
(y) any other reports required by law. This auttadion shall remain in effect throughout the tesfithis
Lease.

IN WITNESS WHEREOF, the undersigned has hereuntoitsehand this day of

60 ENGINEERS LANE LLC

Telephone #

Tax ID #

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

Schedule B -1
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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 officer, employee, or authorized espntative signin Title of person signir
for the IDA agent/project operator
Signatur Date

Failure to file a complete report annually may fesuthe removal of authority to act as an IDA atgroject

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) anhe
|c Aut oritles Law requi etl\r/1I ) te“”g a ay%rﬂr?cf Ses&£%|%r%€§ ' P;%'S

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

trla Deveo mePtA e X(
t e New or

£ 'grarﬂg‘m”g‘a axatlon nce. The Name of IDA agent/project operator

e

ent e rator requir (?to |Iet IS re

e pePsoh ﬁlrecﬁ ap qinte b the, IDA togﬁﬁor Eﬂﬁ%%h?)”ame & E'erFeS%Jﬁgeﬁﬁhq%mf"ofy%e"?ﬁﬂ""’“
?ﬁeré‘l'éc'ﬁéﬁa lyorl) one a errcl)Je(ﬁo erato agent/projec operator

|rectyap om ed ¥ P% qject

entstro ect opeAaOtlgeCte/ CR 6(1) ”etr? I%J ct Name of IDA agent/project operator’s authorized
ug(]ara'% rmJust f|le t¥1 orm (unle g representatlveg prol P

MY Ie agenprolect eralar(s curectl\ Enter the name, address, title, and telephone nu h)be
C%n?rlgg%gr% E]bcor'lefrgq Ltlggl %oa:nsu taSnt 3g9a ents|RV! ual? g attorney or acco tantE%uthonbg
a‘f 0|ntg Bﬁ/ H l%entsomject operator(8) are not IDA agent/project operator to submit this report
(?Ulre to file For

Name of IDA

What must be reported?
| Ne repart must Show the tovalue of all stat E)n’&elrstn]evon%@ and address Ofl’g]chP'tA\elf (more trée
aen%gal sgéerséasng HSe [RxeR exempteq during thea ent/project operagjr sthile aﬁeparate répothe
rcipcmn:m n a& an INA nrnmr‘t i< inclie ex m tions attri e to eac

é ent? rg.léle of the exemptions obtained by
IeMhValle of tis exeriptions Gbtainid by your  Name of Project

contractors
subconfractors, consultants, and others, E%%%Ehsﬁtgarﬁhcg ItBeAprOée](%tlgnr?th—‘e a ,%“?ns(ﬁgr}%ne
whether ornot ..., roéect a Se?arate reP? L) ? zt e D
I he report re wresgnlé//t e total combn Ht projec operato or each project, € entihauze
exerﬂp jons o?) ine ovelp y the sa
break down o etotall n tre we owever
smcetterep{ﬁrtm % nc AJ ﬁthev teo t
Fﬁ(\gmp Ir(')rr\‘nsncf?r){/annhranlp‘grﬂc/n en Nl efg n Line instructions
t is important that the agent roecto erator @
IO e ol b * e lipesdB B O T che At hersRE e
ccurate taX||}ormat|on and have It avai Ble o) Spe mein identifying its purpose.
that the agen gro ect operator can comply with Llne I%r‘heréhe date th%gr(ﬂect started (trequng the
the annual reporting requirements. earliest of t ateo any or inducementlvésn,
Schedule B - 2
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not Include In this re ort the amd of an 3/
sa es an etax exem s arisin out f other
rovrs}gons o the T or exam

anufa ture ro uctron equipme texemptron
researc develgopment exemption
contractors exemption for tangrbe ersonal
nronertv incornor. Pd In a nroiect of an exemi

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 atror{ on ag ro%% neay.
Forms a

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

Fax-on- demand f rms 1800 748- 3676

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

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

the eﬁecutron of any lease, or . bond Issuance). Incluc
month, day, and year.
Line 3 — Enter the date on WhICh or your geher
contractor or subcontracto actu nyin]e n or
grn construction or insta I’atron ont
IJ ct does not involve any constructio enteesDroot

l ina /l_ Entar tha Aata tha ~rAnctriicrtinn nhaca

&.

Persans with Sablll}:ﬁ In com Iianﬁewith the
Americans with Disabilities Act, we will ensure
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