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Part It User (Applicant) & Owner Data (if different)
I, K‘Jser Data (Applicant);

* A. User; VOGUE GROUP INC

Address: 550 SMiTH STREET

FARMINGDALE, NY 11735

Federal Employer ID #: __“ Website: WWW.VOGUEFABRICSINC.COM
NAICS Code; QP

{The North American tndustry Classification System (NAICS) Is the standard used by Federal statistical ogencics in classifying

business establishments for the purpese of collecting, analyzing, and publishing siatistical data refated to the U.S. business coonomy.
www.census.gov/eos'wwwinaics/ § ) ’

Name of User Officer Certifying Application: m
Title of Officer: g >

Phone Number: JESSRIE E-mail:

B. Business Type:.

Sole Proprietorship O _ Pa&ﬁérship O Privétely Held

Public Corporation I Listed on _

State of Incorporation/Formation: | S-CORP / NEW YORK

C. Nature of Business: o
(e.g., “manufacturer of for industry™; “distributor of ")

Wholesale distribution of fabrics / textiles and manufacturer of curtalns and event desorations

D. User Counsel:

Firm Name: LAW OFFICES OF HARVEY FOX

Address: 25 ROSLYN ROAD - FIRST FLOOR

MINEOLA, NEW YORK 11501

Individual Attorney: HARVEY FOX

Phone Number; 516-742-1344 E-mail; HFOXESQ@GMAIL.COM

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

Name Percent Owned

BALBEER SINGH 55

SHAWN SINGH 45

F. Has the User, or any subsidiary or affiliate of the User, or any stockholder, partner, men:nbcr,
officer, director or other entity with which any of these individuals is or has been associated
with: _ _

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

NO

ii. been convicted of a felony, 'dr{:'rni'sdér'r'{éanor',' or criminal offense (other than a
motor vehicle violation)? (if yes, please explain)

NO

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

NO

H. Is the User related to any other organization by reason of more than a 50% ownership? If so,
indicate name of related organization and relationship:

NO

L. List parent corporation, sister corporations and subsidiaries:

NO

Town of Babylon Industiial Development Agency
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J. Has the User (or any related corporation or person) been involved in or benefited by any
prior industrial development financing in the municipality in which this project is located,
whether by this agency or another issuer? (Municipality herein means city, town or village,
or if the project is not in an incorporated city, town or village, the unincorporated areas of the
county in which it is located.) If so, explain in full:

YES, VOGUE GROUP INC / BALBEER SINGH HAVE APPLIED FOR IDA BENEFITS ON 550 SMITH STREET IN

FARMINGDALE NY 11735 IN YEAh 2020. THE APPLICATION WAS ACCEPTED.

K. List major bank references of the User:

JP MORGAN CHASE, FARMINGDALE - SHER| PRUDENTE

CAPITAL ONE, FARMINGDALE - DOUGLAS GIFFORD

2. QOwner Data

**(for co-applicants for assistance or where a landlord/tenant relationship will exist between the owner
and the user)**

A. Owner (together with the User, the “Applicant”); Vogue Holding LLC, 480 Smith StLLC

Address: 550 SMITH STREET

FARMINGDALE NY 11735

Federal Employer 1D #: 870915285, 921817189 Website:

NAICS Code: 53121

Name of Owner Officer Certifying Application: BALBEER SINGH

Title of Officer: OWNER/CEO .

Phone Number: 516-884-4757 E-mail: SHAWN@VOGUEFABRICSING.COM

B. Business Type:
Sole Proprietorship O Partnership [ Privately Held

Public Corporation O Listed on

State of Incorporation/Formation: LLC/NEW YORK

C. Nature of Business:

(e.g., “manufacturer of for industry";, “distributor.of ", or “real estate holding company™)

REAL ESTATE HOLDING COMPANY

Town of Babylon Industrial Development Agency
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D. Are the User and the Owner Related Entities? - Yes @ o No‘l:i

If yes, the remainder of the questions in this Part':!, Section 2 (with the éxcéﬁtion

of “F"” below) need not be answered if answered for the Owner. . :

i, If'no, piease éomplete all quesﬁons bélow.“ :

E. Owner’s Counsel:

AadfeSS: ‘ ,~ e R AT

Individual Attormey: i

" Phdﬁé Number

e vl
T U B TP '
T S o {

F. Principal Stockholders or Partners, if any (5% or more equity):

" BALBEERSINGH '

CName . b Percent Owned

 SHAWNSINGH i

G. Has the Owner, or any subsid
officer, director or other entity with

with:

L

incy or affiliate of the Owner; or any stockholder, partner, *
which any of these individuals is or has been associated

ever ﬁled f‘ér bankmptcy, been adjﬁ.dicaté&‘ bankmpt or piaéed in fééeis)efship or

otherwise been or presently is the'. subject of any bankruptcy. or similar

- proceeding? (if yes, please EKPI“?“),:. L

[ R L

;‘\\'.

ii: " been cbﬁviéfcd of a felony or criminal otfense (other than a motor vehicle
. violation)? (if yes, please explain) : .. S

" Jown of Babylon Industrial Development Ageney .

. N N . A v A
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H. If any of the above persons (sce “F", above) or a group of them, owns more than 50% interest
in the Owner, list all other organizations which are related to the Owner by virtue of such
persons having more than a 50% interest in such organizations,

L. Is the Owner related to any other organization by reason of more than a 50% ownership? 1f
50, indicate name of related organization and relationship:

J. List parent corporation, sister corporations and subsidiaries:

K. Has the Owner (or any related corporation or person) been involved in or benefited by any
prior industrial development financing in the municipality in which this project is located,
whether by this agency or another issuer? (Municipality herein means city, town or village,
or if the project is not in an incorporated city, town or village, the unincorporated areas of the
county in which it is located.) 1f so, explain in full:

L. List major bank references of the Owner:

Town of Babylon Industrial Development Agency
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Part Il — Operation at Current Location

Current Location Address: 550 SMITH STREET, FARMINGDALE, NY 11735

Owned or Leased: OWNED

Describe your present location (acreage, square footage, number of buildings, number of floors,
ete. )y

20,000 SQ FT, 1 BUILDING, 1 ACRE, 1 FLOOR

. Type of operation (manufacturing, wholesale, distribution, retail, etc.) and products and/or

services:
WHOLESALE DISTRIBUTION OF FABRICS/TEXTILES, MANUFACTURER OF CURTAINS AND EVENT DECOR

Are other facilities or related companies of the Applicant located within the State?
Yes No £]

A. If yes, list the Address; 2015 New Highway. Farmingdale, NY 11735 | 48(5_ Smith §t, Farmingdale, NY 11735

If yes to above (“5"), will the completf&h of the prbject result in the removal of such facility or

facilities from one area of the state to another OR in the abandonment of such facility or facilities
located within the State? Yes 1  No

A. If no, explain how current facilities will be utilized: 550 smith street - il be used to keep additional

inventory, 480 smith street - will be used for shipping & 2015 new highway - will be both storage and order fulfillment.

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

Town of Babylon Industrial Development Agency
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7' L Has the Apphtant actlvety consxdcred sxtes m another state? Yes

T

lf yes, please hst'states conmdered and explam‘

‘ ~ '.“ o i 1 .: WV g o
more affordable !ndus\rial real estale and reduced transportaﬂon cosis as our cus!omars are malnly in NJ

sider NJ asa po{ebnlia[ option

.' ' EeaTE e '
_A P!ease explam- Yes W{thoutthe f nanclal assistance of NYS we wlli have to con

)

lower and our cllents are In NJ which will reduce our transponatmn costs,‘

i 5

es- avg sa!ary $40 500 480 Smith Stret 9 einp!oyees avg salary $44 500

ERES

5i

)

i
]
,;_3,, \q..k [ ,.\u\
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X

;péﬁt(s) the Apphcant is seekmg (Check all that apply)

i e
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Installation of machinery and/or Equipment Yes O No

i.  List principal items or categories of equipment to be acquired:

Shelving, dye sublimation printers and sewing machinas

4. Current Use at Proposed Location:

A,

B,

A.

Docs the Applicant currently hold fee title to the proposed location?

i.  Ifno, please list the present owner of the site; AJA 480 Smith St Realty Co LLC

Present use of the proposed location: 480 Smith Stis currently leased to Vogue Group Inc. We are

using this facllity to help with order fulfillment and shippihg of our orders. 2015 New Highway is a restaurant / bar.

Is the proposed location cutrently subject to an IDA transaction (whether through this
Agency or another?) 3 Yes No

i. Ifyes, explain:

Is there a purchase contract for the site? (if yes, attach); Yes T[1 No

Is there an existing or proposed lease for the site? (if yes, attach): L1 Yes No

Proposed Use:

Describe the specific operations of the Applicant or other users to be conducted at the project
site: 550 Smith St - will be used as a stock warehouse to house fabrics and to ship palletized wholesale orders

480 Smith St - will be used to continue growing our order fulfillment and shipping of cut fabric orders

2015 New Highway - will be used to grdw our warehousing to bring'ne\.'v product and expand fulfillment capacity

Proposed product lines and market demands:

Table covers, curtains, on demand fabric printing, fabrics for upholstary, crafts, notlons, appare! & fashion, backpack

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

N/A

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

By acquiring 480 smith street, we will be able to proparly outfit the bullding to our exact specifications as the owner.

Currently we are subjsct to how the landlord wants to outfit the building, which limits our capacity and also doas not

give us the long-term assurances we nead In order to continue Invested In our Farmingdale operations By purchasing

this property, we will be able to expand our fuififimant capabillties, Bﬁ.b'uitdfng 2015 new highway, wa will be able to

further our expansion by building a state of the art 40000 square foot industrial flagship warehouse that will more than

triple our output with it's high ceilings and attow for starage of new fabrics that we ptan to manufacture and distribute.

E. Will any portion of the project be used for the making of retail sales to customers who
personally visit the project location? Yes OO No ‘

i.  If yes, what percentage of the project location will be utilized in connection with
the sale of retail goods and/or services to customers who personally visit the
project location?

6. Project Work:

A. Has construction work on this project bsgun? If yes, Ct_:fx;pleté the following:

i.  Site Clearance: ~Yes 0 No @ % Complete
ii. Foundation: © Yes O -No Bl % Complete
ifi.  Footings: ' Yes . No % Complete
iv.  Steel: Yes O No % Complete
v. Masonry: Yes 0 No % Complete

vi. Other:

B. What is the current zoning? LIGHT INDUSTRIAL

3

C. Will the project meet zoning requiréments at the propdsed location?

Yes No 0O

D. If a variance or change of zoning is required, please provide the details/status of the variance
or change of zone request:
N/A

E. Have site plans been submitted to the appropriate planning department? Yes No O

Town of Babylon Industrial Development Agency
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.7..‘ Bro'jéét Cmﬁpletion Sch edul y |

A. What s - the proposed commencement date_ for the acquisition and the
constmctaonlrenovatlonlequxppmg of the project? B ‘

. Acquismon' Acquire 480 Smilh Slreet 4!30/23

ii. Constructsoanenovntnon/Equxppmg Consiruct 2015 New Htghway, 3yrs B/1/23 - 8/4/26

B. Provide an accurate estimate of the time schedule to complete the pro_lect and when the first
llse of the pro;ect 18 expected t0 occur~ We wlil acquire the 480 smith street buEIding within the next few

- onths if wo are able to get lhe 1DA approval We wlll then a|so schedule the construclion for 2015 new hsghway to

. commence lhis summer and expect a 3 yeali‘ cémpletlon forthe buiidmg to be quy bu;lt and properly outf' tted wnth o

,«., \.‘. -""C"-"C';;:.'=} ‘.\ B R e
".)\. . s

she]ving and machmery for company use 550 ‘Smith St will be used for keeping slock and l‘ulFEIing wholesaie orders

i3 i Ca
4 N ot .
' b K [N
) i i
2 . .. )
* . ..
T LR
T -
. ) N
v R N
S : L
v 4 -
. .

ey

. Town of Babyllon'_ln'du_‘striéi ngethpr‘t.\'ei_ﬁaﬁigencvj" s R .
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, Part v ‘-‘-'Proiect Costs and Financing

1. P 0 ect CostS'

A, Gwe an accurate estmmte ot cost necessary for the acqu:s:uon, constructlon, renovatlon
lmprovement and/or cqmppmg of the pro_;ect locatmn. '

o Descnptlo . ?‘"i'. " 7 3 Arﬁoun; 3
) Land andlorbmldmg acqulsmon . $ 5450000 J

) Bmldmg(s) dernohtwn/construchon $ 6000 oeo r"*‘i

‘ Bm!dmg renovatxon

Snte Work

- 'Machmery and Equtpment

) J' Legai Fees -

B ArchltecturaVEngmeenng Fees'

- 'Fmancnal Charges : o

Other (Speclfy)

Total

2. Methcd of Fmancing

>

. ’l" ax-exempt bond ﬁnancmg .
. Taxable bond financing; -
. Conventional Mortgage: ..
SBA (504) or other govemmental financmg
. Public Sources (mclude sumofall “ i o
State and federal grants and tax credlts)
Other loans: .- ., :
Ownerl User equlty contnbutlon

.. “,.

o mpom

»

Q
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3 MM (***Comp!ete only if Bond Fmancmg iS being utlltzed***)
‘ A. ane any of the above costs been paid or incurred (mcludmg contracts of sale or purchase
orders) as of the date of th1s apphcahon? . Yes 00 Noll l

ioIf yes, prowde detatl ona separate sheet..

B. Are costs of workmg capxtai movmg expenses, work in progress, or stock in trade mcluded
m the proposed uses of bond proceeds? Give detalls

C. Wlll any of the funds borrowed through Agency Bonds be used to repay or rcf’ nance an
exnstmg mortgage or outstandmg loan? Gwe detalls L

D Has the Appl:cant made any arrangements for the marketmg or the purchase of the bond or. |
bnnds‘? If so, mdlcate w1th whom. Lhe . : : et

.+ (Remainder of Page Intentionally Left Blank) *
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| . grg V - Proiect Beneﬂt
i, Mortg'tge Recordmg Tax Bengﬁg |

W Mortgage Amount for exem

ptron (mclude sum total of construchon/perrnanent/bndge
financing): A o ,

$2250 000
B. Est;mated Mortgage Recordmg 'I‘ax Exemptmn (product of Mortgage Amount and current
Moﬂgage Recordmg’l‘ax Rat) e L N

s 16,475 -

A. Gross amount of costs for goods and semces that are subjcct to State and local Sa!es and Use ,:'
- Tax (such amount to beneﬁt ﬁom the Agency 8 exemptzon) R

: s 2 409 000 ¢

a"- .

. B Estrmated State and local Sales and Use 'I‘ax exemphon (product of current State and Local ,. :
' Sa!es and Use Tax Rate and ﬁgure above |

iser) arrangement, please provide a breakdown |

3. Reé! i’roﬁérlv ‘Ta'x‘ Benéﬁf: _'
A Identrfy and descrlbe 1f the pro;ect wr!l-utrhzeta real property tax exemptron beneﬁt other :

" than theAgency sPILOT beneﬁt i -ig.;i--; :
h No * 1

B Agency PILOT Beneﬁt

i.

- i Upon acccptance of thsé apphcatron, the Agency staff wzli create a PILOT '
- schedule and indicate the estimated -amount of PILOT Benefit based on

. anticipated tax rates and\ assessed valuation and attached such information to

. Exhibit A hereto, ‘At such time, the Applicant will certify that it accepts the "

proposed PILOT schedule and requests such beneﬂt to be granted by the Agency.

. ** This applrcauon wdl not be deemed camplete and j‘nal rmnl Exhrbu 4 Ixereto Iras been comp!eted . L
and execmed oo

.' ‘,’ . {\‘\
'r B i . .

': .wan of Babvlon 1ndustrial Dévetppmeht Agency . .

R T S S S B [P . Ay
B T T T T P T S PEVOM SR 5 N s 8
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Part VI —- Employment Data

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

Present First Year  Second Year  Residents of LMA

Full-Time g 12 15 95%

Part-Time**

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

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

**Agency converts Part-time staff to Full-Time Equivalent Employee as follows, with respect to an
Annual Period, two (2) individuals on the payroll of, receiving customary benefits from, and directly employed
during such Annual Period by, any Company Group Entity (and excluding any individuals employed by
temporary employment or similar agencies) and each of whom works within the Town for any Company Group
Entity during such Annual Period on a “part-time basis” (i.e., working at least a 20-hour week, subject to
customary vacation, holiday and sick leave). ‘

2. Salary and Fringe Benefits:

Category of Jobs to be | Number of | Average Salary or Range of Average Fringe Benefits or Range

Retained and Created |Employees |Salary ' of Fringe Benefits
Management 2 73,040 12000

Professional

Administrative 2 50,000 2,000

Production '

Supervisor

Laborer 11 - 140,000 2,000

Other -

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

Town of Babylon Industrial Development Agency
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3, Annuahzed sa!ary range of jObS to be created in the ﬁrst two yenrs (see quest:on #1).

FROM $40000 S TO Smono

4, Lnst the number of *Construchon jobs (1f appllcabie) to be created by the Apphcants Pro;ect.

Fxrst Year Second Year :’I'}nrd Year -‘;l.k' '_

* Fu“‘Time . : :A é B ‘..‘ -

< Part-Time | | U U

'*Constructlon JObS are deﬁned as ful]-t:me equ:valents (FTE), or 2080-hour umts cf labor (one‘
construction penod job equates to one full«tsme _]Ob for l year) o _ ‘ :

N

A part—tlme or temporary jOb may be consndered one _]Ob by other models, but would constltute only a
fraction of a _]Ob For example, if a laborer or craftsman worked only 3 months on a constmctmn or
renovatlon pro;ect (assummg no ovemme), that would be considered one-quarter of a job '

" (Remainder of Page Intentionally Left Blank) -~ ="

e e T S e e
3
¢ - e
‘ .
4 !‘ it
. Town of Babylon [ndustrial Development Agengy .~ .~ * « T 0
ey T e T e L T e e
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Part VII ~ Representations, Certifications and Indemnification

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

Yes O No

2. Has the Applicant or any of the management of the Applicant, the anticipated users or any of
tl}eir affiliates, or any other concem with which such management has been connected, been
cited for a violation of federal, state or local laws or regulations with respect to:

a. Labor practices,

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

Yes O No (If yes, furﬁish details on a scparate sheet)
b. hazardous wastes, envirdiﬁneﬁtﬁl l;o!lution, o B 7

Yes 0  No [ (ifyes, furnish details on a separate sheet)
c. other operating practices

Yes O No (If yes, furnish détéilé ona sepafatc sheet)

3. Is there a likelihood that the Af)piicant wonld not ﬁrdceéd With this project without the Agency’s
assistance? (If yes, please explain why; if no, please explain why the Agency should grant the
benefits requested)

Yes No [

Yes, The expansion project is not feééib!a for Vogue Group Ing, without the financial assistance of IDA. The benefits

granted by the agency will offset rising real estate and labor costs In L1. Otherwise, we need to consider other locations.

.

4. If the Applicant is unable to obtain financial assistance from the Agency for the project, what
would be the impact on the Applicant and on the municipality?

Vogue Group Inc wold be forced to look far expansion efforts oulside of Farmingdale and relocate the company to NJ.

The impact on municlpality would be removal of jobs that Vogue created, focal vendors we source from, & tax revenue.

Town of Babylon Industrial Development Agency



Page 20

5. The Applicant understands and aprees that the provisions of Section 862(1) of the New York

¢ General Municipal Law, as provided below, will not be violated if financial assistance is
provided for the proposed project:

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

reasonably necessary to preserve the competitive position of the project occupant in
its respective industry.

Initial 12@

6. The Applicant understands and agrees that in accordance with Section 858-b(2) of the General
Municipal Law, except as otherwise provided: by collective bargaining agreements, new
employment opportunities created as a result of the project will be listed with the New York
State Departmcnt of Labor, Community Services Division and with the administrative entity of
the service delwery area created pursuant to the Job Training Partnership Act (PL 97-300) in
which the project is located (collectively, the “Referal Agencies”). The Applicant also agrees,
that it will, except as otherwise provided by collective bargaining contracts or agreements to
which they are parties, first consider for such new employment opportunities persons eligible to

participate in federal job training partnership programs who shall be referred by the Referral
Agencies

Initial S‘, *-> /

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

Initial S i A; g

8. The Applicant confirms and acknowledges that the submission of any knomngly false or
knowingly misleading information may lead to the immediate termination of any financial
assistance and the reimbursement of an'amount equal to all or part of any tax exemption claimed
by reason of the Agency’s involvement the Project,

Initial 5]‘\\/1

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

Initial

Town of Babylon Industrial Development Agency
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10. In accordance with Section 862(1) of the New York General Municipal Law the Applicant

understands and agrees that projects which result in the removal of an industrial or

_ manufacturing plant of the project occupant from one area of the State to another ares of the

11.

State or in the abandonment of one or more plants or facilities of the project sccupant within the
State is ineligible for financial assistance from the Agency, unless otherwise approved by the
Agency as reasonably necessary to preserve the competitive position of the project in its

respective industry or to discourage the project accupant from removing such other plant or
facility to a location outside the State.

Initial ¥

The Applicant represents and warrants that to the Applicant’s knowledge neither it nor any of its
affiliates, nor any of their respective partners, members, shareholders or other equity owners, and
none of their respective employees, officers, directors, representatives or agents is, nor will they
become a person or entity with who United States persons or entities are restricted from doing
business under regulations of the Office of Foreign Asset Control (OFAC) of the Department of
the Treasury (including those named on OFAC's Specially Designated and Blocked Persons List
or under any statute, executive order including the September 24, 2001, Executive Order Black
Property and Prohibiting Transactions. with Persons Who Commit, Threaten to Commit, or
Support Terrorism, or other governmental action and is not and will not assign or otherwise
transfer this Agreement to, contract with or otherwise engage in any dealings or transactions or
be otherwise associated with such persons or entities.

Initial \/

Initial after receipt and acceptance of Schedule A and Schedule B

12. The Applicant confirms and hereby aéknoWledgés' it has received the Agency’s fee schedule

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

Initial wa‘\/

13. The Applicant hereby agrees to comply with Section 875 of the General Municipal Law. The

Company further agrees that the financial assistance granted to the project by the Agency is
subject to recapture pursuant to Section 875 of the Act and the ‘Agency’s Recapture Policy,
attached hereto as Schedule B.

Initial 51»‘¥

Town of Babylon Industrial Develobrnent Agency
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Part VIII — Submission of Materials

Please send under seperate cover all information directly to Agency Counsel:

William F, Dudine, Partner
Katten Muchin Rosenman LLP
50 Rockefeller Plaza .

New York, NY 1002041605

o report tfany SO

. ""'\‘ ".“. I

Fmancnal statements for the last two ﬁscal years (unless mcluded in the Appllcant’s annual
report) PR 3 . :

Appheant 8 annual reports (or IG K’s :f publtcly held)' for the two most recent ﬁscal years

Quarterly reports (form IO-Q’

s) and cun'ent reports (form S-K’s) smce the most recent annual .

in addmon, please attach the financial mformatton descnbed m ttems A B and C of any
expected guarantor of the proposed bond 1ssue L - e

Most reeent quarterly ﬁlmg of NYS Department of Labor Form' 45 as weit as the most recent
fourth quarter filing. - Please remove or redact any employee Soelal Secunty numbers and
note the full tlme equwalency for part-tlme employees. ; LU

" (Remainder of Page Intentionally Left Blank)' -~

. , Town o'fBapron‘lndu,stria[ t)e\'rel'optneotAg.:ency -

L - . . : . s
T . Do Ly
B S N LT JES B SEUC A AR U B UL A I
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Part IX — Certification

BALBEER SINGH (name of representative of company submitting application)
deposes and says that he or she is the CEQ/OWNER (txt!e) of VOGUE GROUP INC

the corporation {company name) named in the attached apphcutxon, that he or she has read the foregomg
application and knows the contents thereof} and that the same is true to his or her knowledge.

Deponent further says that s/he is duly authorized to make this certification on behalf of the entity
named in the aftached Application (the “Applicant”) and to bind the Applicant. The grounds of
deponent’s belief relative to all matters in said Application which are not stated upon his/her personal
knowledge are mvest:gahons which deponent has caused to be made concerning the subject matter this
Application, as well as in formation acquired by deponent in the course of his/her duties in connection
with said Applicant and from the books and papers of the Applicant,

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

other appropriate fees, which amounts are payable at closing.
-~y )
lboe L) [

Representatife of Applicant

e
Swarn to me before this !/;f;

Day of »Aqox il ,20_23

~ g

BURESH THAKKAR

NOTARY PUBLIG STATE OF NEW YORK
NASSAU COUNTY
LICH0ITHELIETIA

comexr: | /as']’lo? b

Town of Babylon Industrial Development Agency



Part IX ~ Certification

Property Owner (if different from Applicant)

BALBEER SINGH _ (name of representative of owner submitting application)
deposes and says that he or she is the CEO (title) of 480 Smith StLLC & Vogue Holding LLC
the corporation (company name) named in the attached application; that he or she has read the foregoing
application and knows the contents thereof’ and that the same is true o his or her knowledge.

Deponent further says that s/he is duly authorized to make this certification on behalf of the entity
named in the attached Application (the “Applicant”) and to bind the Applicant. The grounds of
deponent’s belief relative to all matters in said Application which are not stated upon his/her personz.ii
knowledge are investigations which deponent has caused to be made conceming the subject matter t'hrs
Application, as well as in formation acquired by deponent in the course of his/her duties in connection

with said Applicant and from the books and papers of the Applicant.

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

other appropriate fees, which amounts are payable at closing.
' /

Representgtive of Applicant

| L}H/\
Sworn to me before this -
Day of __Apvi |

20 2
{seal)
\\9&3@ !

BURESH THAKKAR

NOTARY PUBLIC 8TATE OF NEW YORK
NASBAU COUNTY
LIC.¥ 01THEZ18720

comexe: \ (257 J202 L
Town of Babylon Industrial Development Agency




 EXHIBITA X

N | rogosed PILOT Schedul
Upon acccptance o{" the Apphcahon and completlon of the Cost Benefit Analysas the Agency will attach
the proposed PILOT Schedule, together with the asttmates of net exemptsons based on estimated tax
rates and assessment values to this Exhibit, L . »




» Tax Savings for prbperty with physical address of;

April 14, 2023

126,741
174,037

" Estimated Savings

$ . 78500
71,550

" 86,350 -

82,650

74,900 .
" 66,850

58,450
49,700

| 31,050
24,100

550 Smith Street 13210 13210
480 Smith Street 10300 10300
2015 New Highway 17410 32000
- Assuming: 1st 3 years
AV with
a Current AV Expanslon
Assessed Value of: 40920 55510
- 2022 -2023 ~ Gurrent Tax without Exemption
2022 - 2023 Estimated Tax without Exemption
Tax Rate of: '299.7118
Rate Increment of: - 2.00%
PILOT number of years 12
Abatements étarting at 60%
Number , ) Esﬂmated Taxes
of Years  Abatement% PILOT % To be Pa!c!
1 60.0% 40.0% T8 55892
2 55.0% 45.0% 63,199
3 50.0% - 50.0% o T,017
4 45.0% 56.0% B - 105,654
5 40.0% . 60.0% . 117,083
6 360% - 650% : 128,834
7 300% 70.0% , 141,075
8 25.0% 75.0% oL 183,721
9 - 20.0% . 80.0% 166,885 .
10 15.0% . B5.0% . 180,417
11 10.0% - 90.0% . T 194495
12 5.0% 95.0% . = 209,027,

Estimate Taxes to be paid

Estimated Savings

81,587,030

| $ ':"‘.‘ """.‘:'5:6;503450 5

- 40,550

, 10,800



VOGUE GROUP INC

Scheduie A
Agency Fee Schodule

Vogue Holding LLC, 480 Smith St LLC
£100 000.00 00.00 400,000
0100 006.00 01.00 022,000
0100 005.00 01.00 014.003

550 Smith Street
480 Smith Street
2015 New Highway

Farmingdale, NY 11735

Application Fee
Estimated Public Hearing Notice

Straight lease

1.95% of Hard costs + 1% of Est savings

Acquisition - 480 Smith St

{HHH}

Building Demo / Construction

Renovation
Machinery & Equipment
Other Soft costs

Current AV

550 Smith Street
2015 New Highway
75% of FMV of existing building

Estimated Savings

Estimated Closing fee

Total Estimated Fees

Estimated Savings
Est PILOT
565 Broad Hollow
Est Mig Rec
Est Sates Tax
Estimated Savings
1% of Estimated Savings

13210
17410

30,620

100%
100%

5A50,000  1.25%

6,000,000 1.25%

. 600,000 1.25%
. 500,000 1.25%
130,000

12,580,000

Uniform% of

Value
0.0078

3,925,641 0.75%

1%

12 @60
2,250,000 0.78%
2,400,000 0.08625

$ 68,125
$ - 76,000
$ - 6,200
$ 6,250

$ 29,450

$ 8740

N
$ 193,815

650,450
16,875
207,000
874,325
8740

$ 5,000

$ 1,200

$ 193,815

$ 200,015

\\&J



SCHEDULE B

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

(a)(i) If there shall occur a Recapture Event after the date hereof, the Lessee or the

Sublessee shall pay to the Agency as a return of public benefits conferred by the Agency, the
following amounts:

(A)  one hundred per cent (100%) of the Benefits (as defined below) if
the Recapture Event occurs within the first (4) years after the date hereof;

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

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

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

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

As used in this Section, the term “Benefits” shall mean, collectively:

(D all real estate tax benefits which have accrued to the benefit of the Lessee or the
Sublessee commencing from and after the “Commencement Date”, and during the period of time
that the Agency is the owner of the Facility, such tax benefits to be computed by subtracting the
payments in lieu of taxes paid hereof from those payments which the Lessee or the Sublessee
would have been required to pay during the term of this Agreement had the Town determined the
amount of such real estate taxes as would be due if the Lessee had been the owner of the Facility
Realty during such term; and

(2)  all miscellaneous benefits derived from the Agency’s participation in the
straight-lease transaction contemplated by this Agreement, including, but not limited to, any
exemption from any applicable state or local sales and use tax, mortgage recording tax and filing
and recording fees accruing from and after the date hereof.

A



:

As used in this Section, the term “Recapture Event” shall mean any of the following
events:

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

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

{3)  The Lessee or the Sublessee shall have transferred all or substantially all of its
employees within the Town to a location outside of the Town through no force majeure event;

(4)  The Lessee or the Sublessee shall have subleased ail or any pottion of the Facility
in violation of the limitations imposed hereof, without the prior written consent of the Agency,

(5)  The Lessee or the Sublessee shall have sold, leased, transferred or otherwise
disposed of all or substantially all of its interest in the Facility; or

(6) Base Employment Reduction Percentage shall be greater than fifteen percent
(15%) due to a Relocation Reduction occurring with respect to an Annual Period,

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have occurred
if the Recapture Event shall have arisen as a direct, immediate result of (i) a taking or
condemnation by governmental authority of all or substantially all of the Facility, or (i) the
inability at law of the Lessee to rebuild, repair, restore or replace the Facility after the occurrence
of a Loss Event to substantially its condition prior to such Loss Event, which inability shall have
arisen in good faith through no fault on the part of the Lessee or any Affiliate.

(b)  The Lessee covenants and agrees to furnish the Agency with written notification
upon any Recapture Event or disposition of the Facility or any portion thereof made within

twelve (12) years of the Commencement Date, which notification shall set forth the terms of
such Recapture Event and/or disposition.

(¢)  In the event any payment owing by the Lessee or the Sublessee under this Section
shall not be paid on demand by the Lessee or the Sublessee, such payment shall bear interest
from the date of such demand at the then current interest rate imposed on delinquent payments of
real property taxes until the Lessee or the Sublessee shall have paid such payment in full,
together with such accrued interest to the date of payment, to the Agency.

(d)  The Agency, in its sole discretion, may waive all or any portion of any payment
owing by the Lessee or the Sublessee under this Section.

(¢)  The provisions of this Section shall survive the termination of this Agreement for
any reason whatsoever, notwithstanding any provision of this Agreement to the contrary.



617.20
Appendix B
' Short Environmental Assessment Form

Instructions for Completing

Part 1 - Project Information. The applicant or project sponsor is responsible for the completion of Part 1. Responses
become part of the application for approval or funding, are subject to public review, and may be subject to further verification,
Complete Part 1 based on information currently available, If additional research or investigation would be needed to fully
respond to any item, piease answer as thoroughly as possible based on current information.

Complete all items in Part 1. You may also provide any additional information which you believe will be needed by or useful
to the fead agency, attach additional pages as necessary to supplement any ftem,

Part 1 - Project snd Sponsor Information

Name of Action or Project:
VOGUE GROUP ING

Project Location (describe, and attach a Jocation map):
480 SMITH STREET, FARMINGDALE, NY 11735 | 2015 NEW HIGHWAY, FARM%NGDALE, NY 11735
Brief Description of Fropased Action:

Acquire 20K sqft industrial building at 480 Smith St & construct new 40K sqft waréhz:nuse at 2015 new highway.

Name of Applicant or Sponsor: Telephone: 516 884 4757
VOGUE GROUP INC E-Mail: shawn@voguefabricsine.com
Address: .
550 SMITH STREET )
City/PO: .| State: Zip Code:
O ARMINGDALE N 11535
1. Does the proposed action only involve the legislative adoption of a plan, local law, ordinance, NO | YES

administrative rule, or regulation? . DL o
If Yes, attach a narrative description of the intent of the proposed action and the environmental resources that /
may be affected in the municipality and proceed to Part 2. If nio, continue to question 2.

2. Does the proposed action require a permit, approval or funding from any other governmental Agency? NO_| YES
If Yes, list agency(s) name and permit or approval: /

3.1, Total acreage of the site of the proposed action? 3,215 acres
b. Total acrenge to be physically disturbed? ‘ acres
c. Total acreage (project site and any contiguous properties) owned

or controfled by the applicant or project sponsor? BCYES

4, Check all land uses that occur on, adjoining and near the proposed action,
OUrban O Rural (non-sgriculture) @ Industrial  © Commercial O Residential (suburban)

G Forest O Agriculture T Aquatic 0 Other {specify):
O Parkland

Page 1 of 4




if Yes,
a. Will storm water discharges flow to adjacent propertles? « INCOYES

b. Wiil storm waler discharges be directed to established conveyance systems (runoff and storm drains)?
If Yes, briefly describe: BNOOYES

5. Is the proposed action, NO | YES | N/A
a. A permitted use under the zoning regulations? 4
b. \Cor_zsistent with the adopted comprehensive plan? v
6. 1s the proposed action consistent with the predominant character of the existing bullt or natural NO | YES
lafidscape? v
7. s the site of the proposed action located in, or does it adjoln, & state listed Critical Environmental Area? | NO | YES
If Yes, identify: ' /
8. a. Will the proposed action result in a substantial increase in traffic above present levels? NO | YES
v
b, Are public transportation service(s) avallable at or near the site of the proposed action? v
c. Are any pedestrian accommodations or bicycle routes available on or near site of the proposed action? Y
9. Does the propased action meet or exceed the state energy code requirements? NO ) YES
1fthe proposed action will exczed requirements, describe design features and technologies: /
10, Will the proposed action connect {0 an existing public/private water supply? S NO | YES
[} Yes, does the existing system have capacity to provids service? £’ NO E YES]
if No, describe method for providing potabls water: /
11, Will the proposed action connect to existing wastewater utilities? ’, . NO | YES
[If Yes, does the existing system have capacity to provide service? CI'NO 1 YES]
if No, describe method for providing wastewater treatment: : /
12. a Does the site contain a structure that is listed on either the State or National Register of Historic I NO | YES
Places? Y
b. Is the proposed action located in an archeological sensitive area? 7
13, a. Does any portion of the site of the proposed action, or lands adjoining the proposed action, contain NO | YES
wetlands or other waterbodies regulated by a federal, state or local agency? _ 4
b. Would the proposed action physically alter, or encroach into, any exisling wetland or waterbody? v
If Yes, identify the wetland or waterbody and extent of alterations in square feet or Beres:
14. 1dentify the typical habitat types that occur on, or are likely to be found on the project site. Check all that apply:
0 Shoreline £1 Forest 0 Agricultural/prasstands [ Early mid-successional
0 Wetland [ Urban [ Suburban _
15. Does the site of the proposed action contain any species of animal, or associated habitats, listed NO | YES
by the State or Federal government as threatened or endangered? v
16, Is the project site located in the 100 year ficod plain? NO | YES
v
17. Will the proposed action create storin water discharge, either from point or non-point sources? NO | YES

v

Page 2 of 4




"

18, Does the proposed actlon include construction or other activities that result in the Impoundment of NO | YES
water or other liquids (e.g. retention pond, waste lagoon, dam)?

If Yos, explain purpose and size: /

19, Pfas the site of the proposed ection or an adjoining property been the location of an active or closed NO | YES
solid waste management facility?

If Yes, describe: _ /

20, Has the site of the proposed action or an adjoining property been the subject of remediation (ongoingor | NO |} YES
completed) for hazardous waste?

If Yes, describe; J

;ﬂ#ﬁoimmhéggAT THE INFORMATION PROVIDED ABOVE IS TRUE AND ACCURATE TO THE BEST OF MY

Applicant/spoyfor/dame: BAYBEER £INGH Date: MARCH BTH 2023
Signature: _ pe! )/'}Zy A ' |
¥

Part 2 - Impact Assessment. The Lead Agency Is responsible for the completion of Part 2, Answer all of the following
questions in Part 2 using the information contained in Part 1 and other materials submitted by the project sponsor of
otherwise availahle to the reviewer. When enswering the questions the reviewer should be guided by the concept “Have my
responses been reasonable considering the scale and context of the proposed action?”

No, or Maoderate

small to farge
impact impact
may may

| occur oceur

1. Wil the proposed action create a material confiict with an adopted land use pigm or zoning
regulations? I B T

2. Will the proposed action result in a change in the use or intesisi_ty of use of Jand?

3. Willthe pmpoéed action impair the character or quality of the existing qorhm;x_nity?

4. Will the proposed action have an impact on the environmental characteristics that caused the
establishment of a Critical Environmental Area (CEA)?

5. Will the proposed action result in an adverse change in the existing leve] of traffic or
affect existing infrastructure for mass transit, biking or walkway?

6. Will the proposed action cause an increase in the use of energy and it fails to incorporate
reasonably available energy conservation or renewable energy opportunities?

7. Will the proposed action impact existing:
8. public / private water supplies?

b. public / private wastewater treatment utilities?

4

8. Will the proposed action impair the chamcter or quality of important historic, archacological,
architectural or aesthetic resources?

9. Wilt the proposed action result In an adverse chahge to natural resoutces (8.8., wetlands,
waterbodies, groundwater, air quelity, flora and fauna)?

Page 3 of 4
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: { ,
e o . . _ Moderate
o P : RN e ] smalt |- o large
R o - 2% impact ' | Impaet -
:: ”;V O - . : . : ) . - - ' . : R £, may .

I

oceur -y - ocenr

- 10. Will the proposed action resultinan increase in the potential for erosion, flooding or drainage .

pl’Ob!&!ﬂS? ’~ :\.'_ K e W ! e R

L1, Will the proposed action create a hazard to environmental resources or human hoalth? - SR

- Part 3~ Determination of significance. The Lead Agency is responsible for the completion of Part 3. For every .
- question in Part 2 that was answered “moderate to large impact may occur™, or if there Is a need to explain why a particular - .
- element of the proposed action may or will not result in a significant adverse envirormental impact, please complete Part 3. - T
Part 3 should, in sufficient detail, identify the Impact, including any measures or design elements that have been Incjndcd by © oo
. ;. the project sponsor to avoid or reduce impacts, Part 3 should also explain haw the lead agency determined that the fmpact - ¢ ‘
i raay or will not be significant. Each potential impact should be assessed considering its seiting, probability of occurring, .~ .
. duration, irreversibitity, geographic scope and magnitude, Also consider the potential for short-term, Jong-termand =\ -~ -
cumblative impacts, “o-. e Ve S T i D Ty 4 PRI G e T e

3 3 e M N b E i I ] i e ) - y
_ if you have deiermined, based on the information and anelysis above, and any supporting documentation,
that the proposed action may result in one or more potentially large or significant adverse impacts and an ;2 ‘
environmental impact statement is required. 077500 2 3 : 3 S R

" Check this box if you have determined, based on'ﬁlé\ihfcnz{
. that the proposed action
. . . ‘ s b ,/ .

¥ PR ‘é-"(\,' v Skt Ay
ation and analysis abave, and any sup
will not result in any. significant adverse environmental impacts,. :

B
3
I iy 4 J .

Naioe of s Aty .

DERE PRl RS SRS A Y B : .'5—}.:'. LR t-;w‘:- : .u-‘?’ : ¥
Print or Type Name of Responsible Officer in Lead Agency . Title of Respon
© v, Signature of Responsible Officer jn Lead Agency -

St -




RIDER TO CONTRACT

Seller: AJA 480 Smith 8t Realty Co. LL.C
Purchaser: 480 Smith St LLC

Premiscs: 480 Smith Strect, Farmingdale, N.Y. 11735
Date: March 1,2023

R1.  lnthe event of any inconsistency or conflict between the {erms and provisions of the
printed portion of this Contract, any subsequent Riders or Assignments thereto, and this Rider,
the terms and provisions of this Rider shall govern and be binding,

R2. The following paragraphs in the Contract of Sale dated January 19, 2023, supplemented
by an Assighment of Contract dated January 20, 2023, are heréby amended as follows:

A. This Agreement is further conditioned upon receipt by Purchaser of a preliminary
Inducement Resolution by the Town of Babylon Industrial Agency (the “Agency”)
for the granting of economic development benefits in accordance with its usual
policies to include real estate, sales tax and mortgage tax abatements, if any, in such
amounts and for such time periods as the Agency shall offer. The Purchaser agrees to
make prompt and diligent efforts to apply for an procure such Agency acceptance and
at its expense, and to pay all expenses incidental to the procurement thereof and
provide all information as may be requested by the Agency of Purchaser and its
affiliates. Purchaser has now obtained said Resolution, a copy of which is attached
hereto.

R3.  All other terms and conditions of the Contract of Sale remain wichanged.

R4, This Rider may be executed in counterparts, each of which when taken together shall
constitute one and the same instrument, and electronic and/or facsimile signatures shall be

deemed original signatures for all purposes.

Seller: Purchaser;
0. LL . 480 Smith StTIC

4 o ae/fxi;{v |

By: By: Balbeer Singh managing member
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AJA 430 SMYTH 81 REALTY CO, LLC
Sefler

10

YOGUE GROUP, INC,

Purchaser

CONTRACT OR SALE
—

Dated a8 Of: Be&mberz 2%2 2022

Premises:
District; 100
Section: ¢
Block : 1
Lot : 29

Address: 480 Smith Street
Parmingdale, NY 11735

% @f <o
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o ‘)
THIS AGI'{EEMENT made-as ofthe(z day of E;ezﬁnm:r%zz by and between AJA 480
SMITI ST REALTY CO. LLC, with ofticss at 150 Old Field Road, Huntington, New York
11743 (1151“31_11 called “Selles™) and VOGUR GROUP, INC,, having nn address at 480 Smith
Street, Farmingdale, NY 11735 (hexein called “Purchaser™).

) In consideation of the premises and the mutual covenants and agreements
contained berein, the parties hereto hercby agree as follows:

Axticle 1. Purchage and Sale

Secfion 1.01  Upon the ferms and conditions of this Agrecment, Seller heseby agrees to sell and
convey to Purchaser, and Purchaser hexeby aprees to purchase from Sellex

(a) The teal property located in Suffolk County, New York and designated on the

Suffolk County Land and Tax Map as Distidef s Section , Block
» Lot , commonly known as 480 ‘Smith Sireel, Farmingdale, New

York 11735 and more partiontaly described on Scheduje A atiached hereto and
forming a part hereof (the “Land™).

{b) * All buildings and improvements sifuated on the Land (collectively, the
“Improvements™), .

{c) All 2ight, title and interest of Seller in and to any land lying in the bed of any
highway, street, road or avenue, open or proposed, adjoining the Land,

) All yight, title and interest of Seller in and 1o the fixtures, equipment and other
personal propexty attached or appurtenant to the Improvements (the “Fixtures™).

(e All xight, title and inferest of Seller in and to all casements, tenements,
hereditaments, privileges and appuriepatces in any way belonging fo o

benefiting the Land.

The Land, Improvements and Pixtures are hexeinafler sometimes collectively reforred fo

as the “Premises.”
Article I, Purchase Price

Section 2,01 The puxchase price (the “Purchase Price”) for the Premises is THREE MILLION
and 00/100 ($3,000,000.00) DOLLARS, payable as follows:

(a) Three Hundred Thousand and 00/100 ($300,000.00) Dollass -(the “Daposit™)
upon the full execution of this Agreoment by Check subject to collection, the
receipt of which is liereby acknowledged, said Deposit to be held in escrow
pursuant to the provisions of Avticle X1V of this Agreement,

(®»  Two Million Seven Hundred Thousend and 00/100 ($2,700,000.00) Dollacs
(subject fo adjustment as provided in this Agreement) by wite tansfer, if

2 T
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requesied by Selier, to an account desipnated by Seller, or certified or bank
check payable to the order of Seller ox its designee upon delivery of the Deed as

hereinafter described.

Attiele 111, Titlo Lsuaalal®
SCC&(?!I 301  Seller shall convey and Purchaser shall accept marketable fee simple title f(.) the
Premises free and clegy of all lens, encumbrances and other defecfs (sometimes collectiv ely
referred to hereinafier as “Title Defects”) in fitle, except for the following (the “Permitted

Bxceptions®):
(a) All Jaws, ordinances, codes, repulations or reguirements (including, but not
limited to, zoning, building and environmental protection and rent Jaws and

regulations affecting the Premises or the use thereof), adopted by any
governmental or municipal authority having jucisdiction thereof, and ail

: 40 " 3 ] 84 'n as :
amendments and additions therc}(; n?v; gla \\’HE]L C\h#j;fw]}s 3‘3&. .thg‘ ;QLQSJ cgdgb g w(ﬁﬂl.m\
& Gct, M&% ':!‘._ 5(_\,‘:5‘}‘\"&:\"‘1!:'&

ereinafter defined) in force and
e ; Y wepad LIS
}‘}’Y R i SHQ&R > LSl iy o5ty .

provided none of the facts shown thercon shall render tile unmarketable or
uninsurable; : .

and sewey xegts and vauLt jﬁes, C;lgfé‘gnyé_q

{c) Real estate taxes, unpaid water char
‘\\&-.‘3-‘1-"("‘

es

whether prnot same ave Hens; , S ‘-*pb)@ A
Tk b %an’:lg’}%“ns, vvel ey

DO OR, ot ol@ar Ou 05 e Pears i x

{d) Any easements,lcondifions, covenaits and restrictions of record placed upon the

Premises by Purchaser or its agends, employees, assignees or sublenants, or any
other parly at the dirccﬁog;:f any of the foregoing; ,
e

Setln shell cuq%mx-i !
{e) All violations end/or notes or nolices of violatlons of Jaw or munieipal

ordinances, orders, or requirements noted in or issued by any Governmental

Aythority (as hereinafter defined) having judsdiotion agaigst or affecting the
>L Premaises; AP “ﬁ:f& ‘f:“:de ;4\}»? . %c"ﬁ&g&ff% \\'R%&a'f;s‘ GCD}Q@,\“‘"@-#’ Qt

@ Any lien or encumbrance encumbering the Premises as to which Seller shall
deliver to the Title Cotpeny at or prior to the Closing, proper jnstruments, in
recordable form, canceling such lien or encumbance, together with. the cost of
vecording and canceling the same provided the Title Company omits same fiom,
its fitle policy %c};&*ﬁdd%e pprchase of the Pramises by Purchaser;

{g) Any exceptions oaused by, consenfed fo or approved by, in writing by
Purchaser, its agonts, representatives or employees;

(h) Encroachments and/or projections of stoop atess, roof cornices, window trims,
vent pipes, ocllar doors, steps, columns and ol bases, flue pipes, signs,
plers, Iintels, window sills, five eseapes, ledges, fences, coping, retaining walls
and yard walls, if any, on, under or above any sireet or highway, the Promises,

S o 2 ,K@

. etk
()] Such state of faots as would be shown by an accutate sutvey of the Premises,

(\u&i'eﬂﬂ.
TRO-) o A\ i less
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or adjoining premises; vatfations between tax lot lines nnd lines of xecord fitle
i ' ¢ . & 3
punen S PRI REI e e sl oy o
~ Seotion 3,02 Sellar shall eause-tho Pitle Conpany toprompily Soid @i wpaated 1iHe timter (the——
“TitleReport)-to-the-Purchaser’s-uttorney;-and-Prrchaser-agrees-to-purchase-ia-tifle-insuronee~
twough-the-Litle-Company, Purchaser shall, within ten (10 days of iis receipt of the title repost,
advise Seller of any Tlile Defeots and the Seller shall be entifled fo have the Closing (os defined
in Section 9.01 herein) of title adjourned for a reasonable time petiod for the purpose of clearing
such ‘Litle Defects, Neither Purchaser nor its attorneys shall have any right {o raise of make
objection to any of the Permitted Exceptions, In the event Seller is unable or unwilling to cure
ay Title Defects, Seller shall deliver notiee (“Sellor’s Notice”) to Purchaser that suoh Title
Defects will not be removed, Notwithstanding the foregolng, (2) in the event such Title Defects~
can be cured by the payment of monsy not to exceed Five-Fhonsaud-(35;606:00) Dollars, or (b)
if such. Title Defects are mortpages, federal tax liens, or other liens which can be satisfied by the
payment of money in an aggregate amowmnt not to exceed the Puschase Price, Seller shall be
obligated to cure such Title Defeets. In the event Seller elects not 1o cure the Title Defects as
herein provided, Purchaser shall have the right to cither terminate this Agreement by notifying < 1cy, id
Seller in wniting of its intention to terminate this Agreement within ten (10) days after its mcgi_pﬁj
of Seller’s Notice or close title subject to such Title Defects and-receive o $5;600:00 ercdit
against the Purchase Price. In the event Purchasey terminufes the Agreement, the provisions of
Section 11.01 of this Agreement shall apply, Failure of the Purchaser to notify Seller of Title
' Defects or of its intention to terminate this Agreement within the aforesaid ten (10) day perdod
after Seller’s Notios shall constitute a waiver of Purchaser’s right under this Section 3.02, and in 7
such event, Purcheser shail be required to perform hereunder and accept title subject to those
Title Defects which Seller is either nnable ot unwilling to cure, Tn the event a confinuation of
title at Closing xeveals additional Title Defects, Selior shall ba entitled to adjourn the Closing for
reasonable pericd of time and Seller and Purchaser shall have the same rights with respeet to
suclt additional Title Defects as if they had appeated in the original title report,

-

s

Section 3,03 Unpaid fianchiss taxes of any corporation in the chain of #itle shall be no
objection to tifle provided that the Title Company agrees to insure against collection of same out
of the Premises and Seller deposits with the Title Corapany sufficient secuxity, acceptable to and

requived by the Tiile Company, fo issue such inswance,

Section 3.04  Ifthe Title Report discloses judgments, bankiapteies or other returns against other
petsons having names the saxe ag or similar to that of Seller, Seller shall on request deliver to
Purchaser or the Tifle Company an atfidavit showing that such judgments, bankruptoies or other

refuns ate not against Sefler,

Section 3,05 If on the Closing Date (as defined in Section 9,01 herein), there ave any lens or
encumbsances which the Seller is obligated fo pay and discharge, the Seller may use any portion
of the Purchase Price to satisfy same, provided the Seller shall have delivered to the Title
Company at the Closing of lifle, instruments in recoxdable form sufficlent to satisfy such liens
and enctmbrances of record, togother with the cost of recording and filing said instruments. The
Purchaser agrees, upon no less than two (2) business days' pifor notice fiom Selley, to provide at
the Closing separate cextified or bank checks as requested, aggregating the amount of tho cash
balance of the Purchase Price. The existence of any such {ax or other liens and encunbrances
shall not be deemed objections to title if the Seller shall comply with the foregoing requirements.
3 . .
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Section 3.06

(a) All notes or notices of violation of Inw, or municipal ordinances, order or
requirements noted i or issued by the Depariments of Housing and Buildings,
Tite, Labos, Health or other State ox Municipal Departiments having jurisdiction
against or affecting the Premises (“Governmental Auihority"™) on-ex-before-the

ue '@Yiﬁ‘\“% > —date-heveof shall be complied with by Seller before the Cloging Deate, or\z.git}xirz\l dn

, o o < in B AC ] CaNey G
& roasonable time thereafter, £ N ;é:s P :5\. el e

(b) In the event the agaregate cost of removal of any violations which Seller ray
be required to remove herennder shall exceed the sum of $5:000:00, then Seller

shall have the following options: & 000
d}  toxemove the same in aceordance with the provision of this Agreement, or

()  to refuse to remove the same, which decision Seller shall malee within five

(5) days after receipt of notice of violations. In the event Seller refuses {0

remove the same, then Purchaser shall have fhe following options; (x) to

talee title subject 1o such damages, in which event Purchaser shall receive

o an, al 6=0f-§5;000:60, in reduction of the Porchase Price, or (y) to
;’;:Q't‘— cancel this Agreement, and in the latter event, upont repayment of the
Deposit and Interest, the cost of the survey (as hereinafter defined), and the

cost of a title insutance binder without fhe issuance of itle insurance, this

Agreement shall be mull and void and each of the parties Derefo shall be

fully xeleased fiom any funther lability.

Axticle IV. ASSESSMENTS

Section 4.01  If on the date hereof the Premises or any part thereof shall De or shall have been
affected by a special assessiment which are or may become payable in annual installments, of
which the first instaliment is then.a charge or Jien, or bas been paid, then for the purposes of this
Agreement all the unpaid Installments of any such special assessment, including those which are
to become due and payable after Closing, shall be deemed to be duc and payable, {0 be Hens
upon the Premises and shall be paid and dischaged by Seller at ox priox to the Closing,

Article V, Apportionments/Reinbursetaents of

Certain Bxnenses

Section 5.01  The following are to be apportioned as of 11:59 P.M. of the day preceding the
date of the Closing (the “Adjustment Date™):

(a) Waier charges and’ sewer yents, if any, on the basis of the lien years,

xespaetively, for which the same have been assessed. If there are water meters

on the Premises, Seller, to the extent obtainable, shall supply to Purchaser a
water meter reading ewrent through the Closing Date, or if not feasible 1o so

~~ead, {0 a date not more than ten (10) d or 1 i
P e ot ot mo qgj\ M‘k\( ) ays, prior othe(jlosmg Date, Bl téke

os oL {ﬁ@mbm previsse
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unfixed meter charges based thercon for the intervening pestod shall be
apportioned o the basig of such last metey reading, Upon the faking of a
subsequent aclual water meter reading, such apportionment shatl be readiusted
and Seller or Purchaser, as fhe cage may be, will promptly deliver to the other
the amount determined fo be due upon such. yeadjusiment. If Seller ig unable fo
furnish such prior metep reading, any reading subsequent to the Closing wiil be
apportioned on a per diem basis from he date of sueh reading immediately
priox thereto, and Seller shall pay the proportionate chaxges due up o the date
of Closing.

(2)] The value of fuel oil for heaﬁn{g, ‘?E\iiﬁy, %0_122 %ﬂt ﬂgﬁ_}_‘jegﬁsee éﬁf; ‘the%}?‘cvailijﬁ% Q(_&} o ;
il Srersge ey exest O qan | 1

price, includipg sales tax,
AT qva NINAY
(c) Any matter specified in this Aiticle that caunot rersonably be determined and
- apportioned between Seller and Purchaser on the Closing Date shall be
speeified by Purchaser and Seller in writing at Closing, and shall be subject to
final settlement at such tiue as such matler is finally determined but in no event
later than 60 days following the Closing Date. Such apportionments ghall be

effective as of the Closing Date, These provisions shall survive the Closing.

Section 5,02 Insurance Pramivms. No existing insurance polioy shall he assighed to Purchaser,
and no' adjustment of any insurance preminms shall be made,

seotion 5,03 Closing Costs.  Purchaser shall pay all premiums and charges of the Title
Company for the Owner’s Title Policy 1o be issued pursuant fo the Title Report, the cost of the
Survey, all recording and filing chatges in connection with fhe instruments by which Seller
conveys the Premises, and any other costs enstomarily paid by a purchaser pursuant to local
practice, Seller shall pay all transfer taxes applicablo to fhe transfer of fhe Prenyises to Purchaser,
all required charges for satisfactions of liens that are necessaty to provide acceptable title 1o
Purchaser, and except as otherwise provided heroin, any other costs cusiomarily paid by a seller
puisuant {o lacal practice. Bach party shall pay its own altorneys. The obligations of the patlies
to pay applicable escyow or closing charges shall survive the texmination of this Agreement,

Section 5,04 Any omissions or exors mede in the computation of any apportionments at
Closing shall be corrected post-closing. Relmbursement of the appropriate amounts shall be
made promptly after determination of the cotrection is made, The provisions of this Section 5.04
shall survive the date of Closing for a period of six. (6) months.

Article VI, Condition of Premises; Ripht of

Ingpection

Section 6.01

(a) The Purchaser has exapined the Premises and is faniliar with the physical
condition fhereof, The Seller has not made and does not make any
representations as fo tho physical condilion, expenses, operation, nse or any
other natler or thing affecting or related to the Premises, except ns herein

e EEPLTRRINFYT WL miEm
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specifically set forlh, and the Purchaser herchy expressly acknowledges that no
representations have beon made, and, subjeet to the provistons of this Section
(&) below, the Purchaser futther acknowledges ihat it agrees to inke the
Premises “as is” at the Closing in thejr present condition, subject to reasonable
use, wear, tear and matuxal detexioration between fhe date hereof and the
Closing Date (as hereinafter defined). Purchaser or an entity controlled hy
Purchaser is ourrently ocoupying the Premises and Seller shall have no
responsibility to repair any damage oy deterioration to the building caused by

* Purchaser’s actions or inaction,

(b) Purchaser acknowledges that it is the sole oceupant (or in control of the sole
oceupant) of the Premises and agrees fo take title subject to sald occupancy.

Axticle VII,

Warranties, Representations and

Covenanis

Section 7.0 Seller warranis and yepresents that:

(2)

®

(d)

(©)

(h)

@

Seller s the gole owner of tho Premises and has the full right, power and
authority to sell, convey and {ransfer same in accordance with the teums of this

conlract.

The performance of this Agreement will not result in any violation of} or will
not be in conflict with; or will not constitute a default undex, any cosporate
charfer, certificate of incotporation, by-law, mortgage, indentuwre, contract,
permit, jndgment, decree, ordex, statute, rule or regulation, applicable o Seller,
and no approval, consent, order or authorization by any third patty is required in
connection with the execution and delivesy of and compliance with this
Contract by Seller.

Seller has no actual koowledge of any sassessment payable in antual
installments, or any part thereof, which has becomme 2 len on the Premises.

Seller is not a “foreign person” as defined in the Fternal Revenue Code
Withholding Section.

Sefler has no actual knowledpe of any action or proceeding or governmental
investigation pending or threatened against or relating fo Selier or the Premises,

Seller has not received wiitlen nofics of any condemnation or iaking of the
Premises and has no knowledge of any pending or threatened condemnation ox
taking,

To Seller’s knowledge there are no managenent, service, equipment, supply,

security, maintenance, concession or other agreements with respect o or
affecting the Premises (herein colleetively valled “Service Aptooments™) which

oannof-be cancelled prior to Closing,

/ . bs
, ‘.J L W
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There is () no litigation, proceeding or investigation pending ageinst o
affecting Seller or the Premises that might affeot or relate to (1) the valldity of
this Contract, (b) any action faken or to be taken pursuant hereto, or (¢) the
Premises or any part ox the operation thereof, whether or not fully covered by
insurance, () no proceeding pending for the Increase or decrease of the
assessed valuation of all or & portion of the Premises, and (iii) no meohanics'
Lien against the Premises, and no work has been performed or is othérwise in
progress on the Premises by or on behalf of Seller that could yesult in a
mechanic's lien being filed against the Premises,

Seller and Beller’s employees and agents have not let any condracis for
improvements to the Premises which will not be fully completed and fully paid

for peior to Closing,

Section 7.02  Purchaser watrants and represents that:

®

(b)

Purchaser has the requisife power and authority to enter into and perform the
terms of this Agrecment, and the execution and delivery of this Agreement, and
the consummation of the ransactions contemplated hereby require no further
action or approval to constitute this Agreement as a valid and binding

obligation of Purchaser,

The performance of thix Agresment will not result in any violation of: or will
not Be in conflict with; or will not constitute a defavlt under, any corporate
charter, certificate of incorporation, by-law, morlgage, indeniure, contract,
pexmit, judgment, decree, oxder, stalute, rule or regulation, applicable to

Purchaser,

Section 7.03  Seller covenants between the date hereof and the Closing:

@

®

(©

(4

/M

Provided same is not the responsibility of Tepant under the ourrent Lease,
Seller shall pperate, manage and maintaln. the Premises or cavse same to be
operated, managed and maintained in substantiglly the same genetal manner as
it is being oporated on the date hereof, and the Premises will be delivered 1o
Purchaser on the Closing Date in substantially the same condition as exists on
the date hereof, subject to reasonable wear and tesr and damage by casualty or

the clements;

Seller and Seller’s employees and agents will not let any contiacts for
improvements to the Premises which will not be fully completed and fiully paid

for prior {o Closing;

Seller will not transfer all ox any porlion of {he air or other development rights
appurtenant to the Pretaises;

No Habilily shall be incurred nor any transaction entered into relating to the
Presnises except in the oxdinary sourse of business which liability shall be fully

discharged prior to the Closing;

' " MU
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(&) Seller shall not constevet any improvements on the Premises without the prior
written consent of Putchaser in each instance, which approval may be wilhheld
for any reason whatsoever; and

(2 Seller shall maintain all insurance policles in full force and effect, 4+ W Clm‘d\j‘

Axticle VI Conditions Precedent fo Closing

Sec.ticx} 8.01 In addition to any other condition set forth in this Agreement, Puichaser’s
obligation to close is subject to each and all of the following conditions precedent:

() All of Seller’s representations and wartanties shall be true and correof in all
material respects as of the Cloging Date,

(b) Seller shall have performed all c;f the obligations of Seller hereunder fo be
performed on oy prior to the Closing,

Section 8,02 Inx addition to any other condition set fouth in this Agreement, Séller’s obligation
to close shall be subject to the following conditions precedent;

(a) All of Purchaser’s representations and warantics shall be frue and corvect in all
matetial tespeot as of the Closing Date; and

b Purchaser shall have performed all of the obligations of Purchaser herein 1o be
performed on or prior to the Closing,

Axticle IX, = entone) Closing and Closing Docuinents '
e r@&. _c\.%r& yflqym Olprmoey X sat \\.‘:‘kl%(\’
Section 9.01 The consumuation of the ttansactions provided for hersunder (the “Closing™)
shall take place at ML oncFebruary-15-2023 at the offices of Bradford J. Martin, 434 New

York Avenue, Huntington, NY 11740, The date on which the Closing occurs is yeferred to
herein as the “Cloging Date™,

Section 9.02 At the Closing:

(&) Seller shall deliver o Purchaser:

A bargain and sale deed with covenant against grantor’s acts (the “Deed™)
in proper statutory short foxm for recording, which shall be duly executed
and acknowledged so as to convey fo Purchaser fee simple title to the
Premises, free of all Title Defeots, except as herein stated, which Deed
shall contain the coyenant tequired by subdivision 5 of Section 13 of the

Lien Law;

\ f DS
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(i)
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(vi)

(vii)

A non-foreign status affidavit (“BIRPTA”), as required by Section 1445 of
the Internal Revenue Code: .

Checks to the order of the appropriate officers in payment of all applicable
Now Yorl real property iransfer laxes caloufated on the Purchase Price
hereunder and copies of any required tax roturns therefor (EP-584 and RP-
5217) executed by Purchaser and Seller;

A Seller’s title affidavit as reasonably requested by the Title Company;

Reasonable proof of Seller’s authority as represented in Section 7.01(2)
heveof, authorizing tho transactions contemplated lierein and the execufion
and delivery of the documents required fo be exeonted and delivered by
Seller herevndey;

To the extent that they are then in Seller’s possession or conttol, coples or
oudginals of all certificates, licenses, pexmits, authorizations and approvals
fssned for or with respect to the Premises by governmental and quash
povernmental anthorities having jurisdiction; and

All Ieeys to any portion of the improvements at the Premises, codes for any
alarm systoms, combinations andfor keys to vaulis, if any, and all
warranties and guaranties, plans and specifications, and all files (including,
withont limilation, leasing files) relating to the Premises. At Purchaser’s
request, Scller shall execute and deliver io Puichaser at Closing an
assignment of all wavraniies and guaranties Seller bas with respect to the
Premises,

Section 9.03 At the Closing:

() Purchaser shall deliver to Seller:

@

(if)

the balance of the Purchase Price pursvant to and in the manner set forth in
this Agreoment; and '

such other instruments and documents hevein requixed to be delivered to
Seller at the Closing, including, but not Imited to, signed counterpatts of
the appropriate New Yoik State veal property transfer tax forms (TP-584
and RP-5217) in the amount of the Purchase Price hereunder;

Seclion 9.04 At any time or times on or before the date specified for the satisfaction of any
condition, Purchaser or Seller may elect in writing to waive the benefit of any snch condition set
forth in Section. 9.02 or Section 9.03, respectively. By closing the transaction, Purchaser and
Seller shall be conolusively deemed to have waived the benefit of any remaining onfulfilled
conditions setl forth in Scotion 9.02 ox Seotion 9.03, respectively, In the event any of the
conditions set forth in Scotion 9.02 or Section 9.03 ate neither waived nor fulfilled, Purchaser or
Seller (as appropriate) may terminate heir obligations to perform, at the Closing and otherwise
under this Agrecment in accordance with the provisions of Atticle XI or Axticle K1,

respectively,

Y-
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Article X, Transfer Taxes and Othey Chatges

Section 10,01 At the Closing, Seller shalj pay all federal, state and local transfer, documentaty
stamps and other taxes and charges bmposed upon or relatlng to the tansfer of the Promises, At
the Closing, Seller and Purchaser shall each, o fhe extent required by applicable law, duly
execute and deliver all tax returns and fnformation returny necessary and proper in connestion
therewith. The provisions of this Section 10.01 shall survive ihe Closing,

Axticle X1, ) Seller’s Inability to Pesform

Seotion 11,01 In the event that Seller is uneble to convey Hile in accordance with the forms of
this Apreement, or 3f the Selley is unable to satisfy any other conditions precedent to Purchaser’s
obligations under this Agreement, then the sole liability of Seller shall bo to canse the return to
Purchaser of the Deposit and any accrued interest thereon, and to pay Purchaser’s net cost of
examining the title, ‘which cost is not to exceed the charges approved by the New Vosk State
Insnrance Depariment (the “Cost of Title Bxamination™) and the cost of the Survey or, Upon
such paymenis being made, this Agreement shall be deemed ocancelled and the parties liereto
shall be released from all of thejr respective obligations and Habilities hereunder, Purchager shall
have no xights of action against Seller in law or in equity, for damages or specific performance.
Notwithstanding the foregoing, Purchaser shall have the 1ight o accept such title as Seller éan
convey, and to walve any conditions to Purchasers obligations herennder, in which event Seller
shall make the deliveries provided for hetein to Purchaser to the extent that Seller is able so to
do, and there shall be no reduction in the Puschase Price, Seller shall have no duty hor be
requived to take any action, to insiitute any proceedings or to inour any expense in order to
remedy or remove any Title Defects or otherwise to rendey title in accordance with the fenms
cafled for in this Agreement except as otherwise expressly provided herein, Purchaser shall have
a vendee's lien against the Premises for the amount of the Deposit, but such len shall not
confinue affer defanlt by Purchaser under this Agreement.or fermination of this Agreement,

icle XI1. FE Default
Axticle W r_\\JrQ , Aderanly

Section 12.01 If Purch sef:vﬂli‘mly, negligently or intentionally fails to comply with any
material fetn ;?E/Aagrccment, or any non-material term of this Agreement within fen (10)
days of Seller's-demand, the Purchaser shall cause to be paid fo Seller the Deposit, as Houidated
damages and as Selles”s sole and exclusive remedy, it being agreed that Seller’s actual damages
are difficult or impossible to detesmine, and neither parly shall have any further rights or
obligations hersunder provided,

Section 12,02 ¥fthe Closing does not ocour as a resuft of fe defavlt of Seller, Puichaser shall be
enfifled to the right to exercise all of its legal and equitable remedies, including, without
limitation, an action for damages or specific performance and shall also be enfitled to liave the
Contract deposit and intexest therson deposited in Court, pending Purchaser's action for damages
or specific pesformance, In the allernative, Purchaser may elect fa have the Deposit and Intere§t
refinded {opether with, the cost of Pmrchaser's sorvey and tifle examination and declare this

' 10 "
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Apreement null and void.

Article XJI1, Damage or Destruction; Condemnation

Section 13,01 Damage or Deslraction, Seller shall keep in full force and effect until Closing its
present hazard jnsurance with yespect to the Premises. The 1isk of any loss by five or other
casualty shall be asswed solely by Selfer until Closing; provided, howeves, that in the event of
damage fo ox destraction of the Premises, or any part thereof, this Agreement shall be governed
by Section 5-1311 of the General Obligations Law. TFor the purposes of this Agreement, the texin
“matexial” as used in Section 5-1311 of the General Obligations Law shall be defined as preater
than 20% or less of the value of the hmprovements on the Premises and the ferm “mmatesial”
shall be defined as 20% of the value of the Improvements on the Premises. Notwithstanding the
foregoing, Purchaser, at its oplion, may elect fo close title under this Contract notwithstanding
any damage or destruction, and receive an assignment of Seller's rights ynder ifs casualty
insuvance policies and a credit ageinst the Purchase Price in the amomnt of Seller's deductible.
Afley such assignment and closing, Seller shall reasonably cooperate with Purchaser after
Closing to collect same. ‘

Section 13,02 Condemnation. The xisk of any loss by the taking of the Promises or any part
thereof by emivent domain (hereinaficr a “taking”) shall be sssumed solely by Seller-until
Closing; provided, however, that in the event of a material taking, Purchaser inay, upon notice fo’
Seller, not later than 10 days afier receipt of botice of such taking, (1) terminate this Agreement,
or (if) elect fo proceed 1o Closing as provided in this Agreement, in which case, Sellor shall pay
over to Purchaser the amount of the condemnation proceeds collected, or, if any proceeds have
not been collected, Seller shall assign to Purchaser all its right, fitle and inferest in and to fhe
same, to the extent not applied by Seller fo the yestoxation or repair of the Premises, and shall
reasonably cooperate with Porchaser after Closing to collect same, Upon {exmination pursuant fo
the preceding sentence, the obligations of each party fo the other shall tesminate withont further
Hability herevnder or otherwise, except that the Deposit shall be refunded by Seller to Purchaser,

Section 13.03  The provisions of Section 13.01 and Section 13.02 shall survive the Closing of
tifle herevmder, A

Axticle XTIV, Bscrow Agent.

Section 14,01 The Deposit shall be held in eserow uitil closing by Seller’s attoxneys, Bradford
J. Martin (“Bscrow Agent”), The Escrow Agent shall hold the Deposit in a JOLA. account at a
Heensed banking institution, and shall dispose of the Deposit in accordance with Paragraph 2.01
hereof. The Escrow Agent is acling hereunder as stakeholder only, without compensation and
for the convenience and at the yequest of the parties, The Escxow Agent shiall not be Xable for
any action taken or omitted in good faith, provided that the Esorow Agent shall be Hable for its
gross negligence or willful misconduet in any event. The Bscrow Apgext shall not be Jable for
and the parties joindly and severally agree to indemnify Escrow Agent against and hold Eserow
Agent harmless fiom the payiment of any interest ox contt cosis or legal fees in any legal aotion
that say be brought fo vecover the monies hold in escrow or any part thereof unless the Bscrow
Agent shall fail or refuise to pay over any such monies pursuant to a final judgment, order o
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decrec. At any time, Escrow Agent shall be entitled, in its sole disoseilon, to apply fo any court
of competent judsdiction fo detesmine the rights of the parties hereof, and in ihe cv«'ant'i.he
deposit is paid into such court, Bsorow Agent shail be relieved and discharged from any liability
or responsibility o the parties hereto,

Section 14.02. The Escrow Agent shall defiver the Deposit to Seller of 1o Purchager, as the case
may be, under the following conditions: -

(a) To Seller at the Closing, upon receipt by the Bscrow Agent of a statement
exeouted by Sellex and Purchaser that the Closing has acourred; or

(b) Subject to 14.03 below, to Seller upon the Bsorow Agent’s receipt of written
demand Jhexefor from Sefler (with copy sent to Purchaser and Purchaser’s
counsel), stating that the Closing has not occurred because Purchaser has
defaulted in the performance of its obligations under this Agresment and setfing
Yorth the facts and circumsiances nnderlying such defavlf, if Puteliaser shall not
have given written nolice of objection within the sixty-business day perlod
speoified in Section 14.03; or

() Subject to 14.03 below, 1o Purchaser uvpon the Escrow Agent's receipt of
weition demand thexefor fiom Purohaser (with oopy sent to Seller), stating that
the Closing has not ocourred because Seller has defanlted in the performance of
any of ifs material obligations under this Agreement or because this Agreement
wag ferminated under cironmstances entitling Purchaser to the retum of the
Deposit, and setting forth the facts and cfrcumstances uderlying such defanlt
or texmination, if Seliex shall not have given weitten notics of objection within
the sixty (60) business day period specified in Section, 14.03; or

(@) To Purchaser or Seller as ditected by joint wiltten instractions of Seller and
Purchaser,

Section 14.03 Upon the filing of a written demand for the Deposit by Purchaser or Seller
pursvant to Section 14.02(b) ox 14.02(c), the Bscrow Agent shall promptly give written notice
thereof (including a copy of such demand) to the oilier patty and its conusel, ‘The other parly
shall have the right to object fo the delivery of the Deposit by receipt of notice from the Escrow
Agent of such objection {o the Escrow Agent at any time within ten (10) business days after the
giving of notice by Bscrow Agent, but not thercafter, Such notice shall set forth ihe basis for
objecting to the delivery of the Deposit. Upot receipt of such notice, the Bscrow Agent shall
prosptly give notice (including a copy thereof) to the party who filed the written demand. Tn fhe
event the Esorow Agent shall have recoived the notice of objeotion provided for herein and
within the time hegein prescribed, the Bsorow Agent shall continue to hold the Deposit and the
Interest until (a) the Escrow Agent receives waitten nofice as set forth in Paragraph 14.02(d), or
(b)3n the event of litigation between Seller and Purchaser, the Hsorow Agent shall deposit the
Deposit, and {he Intexest with the clerk of the court in which. said Titigation is pending ov (c) the
Ysorow Agent may take such affinmative sieps a¢ the Eserow Agent, ai the Bscrow Agent’s
option, may eleot in order to texminate the Bserow Agent’s duties hereunder, Inchunding, but not
limited to, depositing the Deposit and the Interest In conrt and commencing an action for
interpleades, the costs thereof to be bome by whichever of Sellor or Purchaser is the losiug party.
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Sec.tion 14.04 At the time the Deposit Is paid to Pugchaser, Seller or a third party pursuantio this
Article 14 or prusuant to a final, wiappealable cowt order, the Intorest shall thereupon be paid to
the recipient of the Deposit, Notwithstand; ng the foregoing, it the exact amount of the Interest is
not ascertainable at the tine of delivery of the Deposit, the Interest shall be delivered as soon
thereafley s practical,

Section 14.05 The Xsorow Agent may vely and act upon any instroment or other willing
believed by it to be genvine and purporting to be sipned and pregented by any person or petsons
purporting 1o have authority to act on behalf of Seller or Turchaser, as the case may be, and shall
not be ligble In connection with the performance of any duties imposed upon the Esorow Agent
by the provisions of this Agreement, except for the Eserow Agent’ 5 own willful default or gross
negligence. The Bscrow Agent shall have no duties or responsibifities except those set forth
heyein. The Bsorow Agent shall not be bound by any modification, cancellation or rescisslon of
this Agreement unless the same js in writing and signed by Purchaser and Seller, aund, if the
Escrow Agent’s dutics are heveundey affected, unless the Bsorow Agent shall rave given prios
writien consent thereto. The Escrow Agent shall be refmbursed by Selier and Purchaser for any
teasonable expenses (including reasonable Jegal fees of outside counsel) incurred in conueetion
with ifs services as Bserow Agent under this Agreement, and such Hability shall be joint and
several. In the event that the Eserow Agent shall be uncertain as fo the Escrow Agent’s duties or
rights hereunder, or shall receive instructions from Purchaser or Seller which, in, the Bsorow
Agent’s opinion, are in conflict with any of the provisions heteof, the Bserow Agent shall be
entitled to hold and apply the Deposit and the Inferost putsuant to Seciion 14,03 hereof snd may
decline to fake any other action, Afier defivery of the Deposit and Interest in accordance
herewith, the Bsorow Agent shall have no further liability or obligation of any kind whatsoever.

Section 14,06 The Escrow Agent shall have the right at any time to 1esign upon five (5) bnsiness
days’ prior notice to Seller and Puvchaser. Seller and Purchaser shall Jointly select a successor
Escrow Agent and shell notify the Bscrow Agent of flic name and address of such, sucoessor
Bsorow Agent within five (5) business days after receipt of notice. If the Bsorow Apent has not
recelved notice of the name and address of such suceessor Bsorow Agent within such peviod, the
Bscrow Agent shall have the right to select on hohalf of Seller and Pmchaser a bank or frost
company 1o act as successor Hserow Agent hereunder, for snch compensation as such. bank or
frust company shall reasonably requite, At any fime after the five (5) business day period, the
Escrow Agent shall have the xight 1o deliver the Deposit and the Interest to any successor Bscrow
Agent selected hereundes, and upon such delivety the successor Bsorow Agent for all putposes
herennder and shall have all of the rights and oblipations of the Bscrow Agent hereunder, and the
resighing Escrow Agent shail have no further responsibilities or obligations hereunder.

Section 14,07 Notwithstanding any other provision of this Agreement, no notics, demand,
request or other communication to the Escrow Agent in connection herewith shall be binding on
the Eserow Agent unless it is in walting, vefers specifically to this Agreement, is addressed 1o the
Bserow Agent and is delivered pursuant fo Axticle 15 below,

Section 14,08 The parties acknowledge that the Esciow Agent represents Seller in the subject
transaciion, and that it shall be permitted to represent Seller in any dispute as to this Agreement,
the disbursement of the Deposit, or any other dispute between the parties, whether or not it is

then acting as Hscrow Agent.
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Aricle XV, Notlces

Section 15,01 Any uotice, required ox pormitted to be glven, rendered or made by either pacly to
the other purswant to the forms of this Agreoment or putsuant to any applicable law or
requirement of any publie authority shall be in writing and shell be deemed o have beep
propetly given, vendered or made by (g) delivexy by hand, (b) overnight coutier, or (¢) certified
mail, refurn receipt requosted, addressed as appropyiate, if to Selles, at the addyess Jisted above,
with a copy to;

Bradford ¥, Maxtin
434 New York Avenue
Huntington, VY 11743

and {o Purchaser, at the address listed above, with a copy to:

Harvey Fox
25 Roslyn Road
Mindola, NY 11501

Axny such notice, if (x) delivered by hand, shall be deeméd 1o have been given, rendered or made
when actually delivered by hand, (y) sent by overnight couries, shall be deemed given, rendered
ormade one (1) business day after deposit with the cavtier, or (7) sent by cextified mail, refurn
xeceipt requested, shall be deemed given, yendered or made as of three (3) days from the
postmark of such notice. Tither party may, by notice as aforesad, designate n different address
or addresses for notices, statements, demands or other communications intended for it. The
attorneys for the xespeciive parlies hereto may transmit or receive any notice hereundex on behalf

of their xespective clients, * el !
P%:b:% ot betcse c‘u\ff-\-’ B ey { oty ohe mct&@@_&‘a{{c’?&

Article XV, No Oral Modification

Section 16.01 This Agreement constitutes th entive Agreement between the Daxties hereto and

+ may not be modified ox amended except by instrument in vititing signed by the parties hereto,
and no provisions or conditions may be walved ather than by 2 writing signed by the party
waiving such provision or conditjon,

Article XV, Construction of Agreement

Section 17,01 This Agreement shall be constraed and intespreted without reference to the
principle that a confract is o be cansirued against the drafler thereof, )t i acknowledged and
agreed by the parties hereto that the provisions heteof have been drafled by both parties hereto
through the coutse of negotiations,
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Axticle X VI Schedules

Seetion 18,01 All Schedules referred to in this Agreement, if' any, ave hereby incorporated in this
Agreement by reference,

Axticle XT1X, Applicable Law

Section 19,01 This Agreement shall be goverped by the laws of the State of New York.

Axticle X3, Suceessors and Assigns

Section 20,01 This Agreement shall be binding upon and inute to the benefit of Seller and
Purchaser and théir respective suocessors and permitted assigns,

Article RHI, , Article Headings

Section 21.01 Article beadings are insected only for-the pwpose of convenient reference and In
no way defing, limit or praseribe ihe scope or intent of this Agrcement or any part thereof and
shall not be considered in interpteting or constrning this Agreement,

Axiiele XX Severability

Section 22.01 X any tetm, covepant, condition or, provigion of this Agreement to any
clreurnstance or 1o any party shall be invalid or unenforceable to any exfent, the remaining terms,
covenants, conditions and provisions of this Agrcement or the applieation thereof to any
circumstances or fo any patly other than those as fo which any term, covenant, condition or
provision is held invalid or unenforceable, shall not be affected thereby and each temaining ferm,
covenant, condition and provision of this Agrcement shall be valid and shall be enforceable to
the fullest exient permitted by law,

Article XX, Bigkers

Section 23.01 Seller and Purchaser represent and warrant to sach, other that they have not dealt
with any broker, findex or like agent other than NONE (the “Broker™) in conuection with 1his
transaction. The Seller will pay the Broker in accordance with the provisions of a separate
agreeraent, The parties agree fo, and hepeby do, indermnify and save hatmless each other and its
respective legal representatives, heirs, successors and assigns egainst and from, any Joss, linbility
or expense, including teasonsble attorneys® fess, arising out of any claim or olaits for
commission or other compensation for bringing about this Agreement or the transaction
contemplated hereby made by any brokes, finder or like agency which are based in whole or in
part on dealing with such. party or its representatives. The provisions of this Axticle survive the
Closing and the termination of this Agreement,
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Aviicle X331V, Disclaimer

Seotion 24.01 Bach of the parties hereto acknowledges that neither the ofher patty no any real
estate brokex nox any agent, officer, employce, servanit or representative of such other parly has
made any representations whatsoever egarding the subject matter of this transaction except as
specifically set forth herein, and each of the parties hereto acknowledges that in excouting,
delivering and/or performing this Agresment it hing not relied upon end does not xely upon any
such other representation,

Axticle XXV, Assignment

Section. 25,01 This Agreement may not be assigned by the Purchaser without the priox written
consent of Sellex, which consent may be withheld absolutely, Notwithstanding the foregoing,
Purchaser may assign its rights and obligations under this Apreement to a corporation,
pactnership ox lmited liability company of which Puschaser is a controlling equity owney without
Seller's consent. No such assignment shall xelieve Purchaser of Its obligations hereunder.

Axticle XKV ' _ Confidentiality

Section 26.01 Purchaser shall keep in strict confidence all infoxination obtained with respoot to
the Premises pursnant fo or in connection with this Agreement (including, without limitation, all
terms and provisions of this Agteement, all Bxhibits attached hereto and all information obtained
in connection with any Inspections (as hereinafier defined) of the Premises) until such fime as
the Closing is completed, Purchaser agrees fo instruct is agenls, employees, advisers and
consulfants to comply with the provisions of this Section 26,01, Notwithstanding the foregoing,
Purchaser may disclose all information obtained with respect to the Premises to ifs directors,
bankers and advisors, as long as such. partles agree to keop the information confidential until
such time as the Closing is completed. If the purchase and sale of the Premises contemplated
hereby is not completed for any teason, Purchases shall pronaptly refum to Selley all msttuments
and materials, or copies of insttumenis and materials, or copies of instruments and maferials,
delivered pursnant hereio or made by Purchaser. The provisions of this Section 26.0] shall
swmvive any termination ofthis Agreement, ,

Article X¥VII, - Disclaimers and Limitations

Section 27,01 BXCEPT AS SPECIFICALLY PROVIDED HEREIN TO THE CONTRARY,
PURCHASER. EXPRESSLY UNDERSTANDS, ACKNOWLEDGES AND AGREES THAT
THE CONVEYANCE OF THE PROPERTY SHALL BE MADE BY SELLER TO
PURCHASER ON AN “AS IS, WHERR IS” BASIS AND WITH ALL FAULTS, AND
PURCHASER ACKNOWLEDGES THAT PURCHASER HAS AGREED TO BUY THE
PROPERTY IN ITS PRESENT CONDITION AND THAT PURCHASER IS RELYING
SOLELY ON ITS OWN EXAMINATION AND INSPECTIONS OF THE PROPERTY AND
NOT ON ANY STATEMENTS OR REPRESENTATIONS MADE BY SELLER OR ANY
AGENTS OR REPRESENTATIVES OF SELLER, EXCEPT AS OTHERWISE

16 e
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SPECIFICALLY SET FORTH HEREIN. ADDITIONALLY, PURCHASHER BRREBY
ACKNOWLEDGES THAT, EXCRPT AS OTHERWISE SPECIFIED HEREIN, SBLLER
MAKES NO WARRANTY OR REPRBSENTATION, EXPRESS OR. IMPLIED, OR ARISING
BY OPHRATION OF LAW, INCLUDING BUT IN NO WAY LIMITED TO, ANY
WARRANTY OF CONDITION, HABITABILITY, MBERCHANTABILITY, OR RITNESS
FOR A PARTICULAR PURPOSE OF THE PROPRERTY OR ANY PORTION THEREOF, OR
WITH RESPECT TO THE RECONOMIC, FUNCTIONAL, ENVIRONMENTAL OR
PHYSICAL CONDITION, OR ANY OTHER ASPECT, OF THE PROPERTY, SBLLER
HEREBY SPECIFICALLY DISCLAIMS ' ANY WARRANTY, GUARANTY OR
REPRESENTATION, ORAL OR WRITTRN, PAST, PRESENT OR RUTURE, OF, AS TO, OR
CONCERNING: (i) THE NATURE AND CONDITION OF THE PROPERTY OR ANY PART
+ THEREOF, INCLUDING BUT NOT LIMITED TO T8 WATER, 8OIL, OR GEOLOGY, OR
THE SUITABILITY THEREOY FOR ANY AND ALL ACTIVITIES AND USES WHICH
PURCHASER MAY ELECT TO CONDUCT THEREON, OR ANY IMPROVEMENTS
PURCHASER MAY BLECT TO CONSTRUCT THEREON, OR ANY INCOME TO BE
DERIVED THERBFROM, OR ANY BXPENSES TO BE INCURRED WITH RESPECT
THERETO, OR ANY OBLIGATIONS OR ANY OTHER MATTER OR THING RELATING
TO OR AFFECTING THE SAME: () THE ABSENCE OF ASBESTOS OR ANY
BENVIRONMENTALLY HAZARDOUS SUBSTANCES ON, IN OR UNDER THE
PROPERTY OR ON, IN OR UNDER ANY PROPERTY ADJACENT TO OR ABUTTING
THE PROPERTY; (i) THE MANNER OF CONSTRUCTION OR, CONDITION OR STATE
OF REPAIR. OR LACK OF REPAIR OF ANY IMPROVEMENTS; AND (iv) THE
COMPLIANCE OF THE PROPERTY OR THE OPERATION OF THE PROPERTY OR ANY
PORTION THEREOF WITH ANY LAWS, RULES, ORDINANCES OR REGULATIONS OF
ANY GOVERNMENT OR OTHER BODY; AND (v) THE NATURE OR EXTENT OF ANY
EASEMENT, RESTRICTIVE COVENANT, RIGHT-OF ~WAY, LEASE, POSSESSION, LIEN,
ENCUMBRANCE, LICENSE, RESERVATION, CONDITION OR OTHER S{MILAR
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IN WITNESS WHEREOF, this A
greement has b
and year first above set forth, 1as been executed by the pariies herelo as of the day

Seller: AJA 480 SMITH ST REALTY €O, LLC
Docuslynod by:
Fedexal Tax ID: By MA’ ﬂw}d‘b
£ BRDFUBABAG G Acr —rmemer it m e
1/18/2023
Purchaser; YOGUE GROYP, INC, / IHI
1/l : e
feden . By: ”74 /ff;f 7 i \
ederal Tax ID: Tifle F3 o\ avree S HJ“‘}L’

X 12, g
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MORTGAGE CONTINGENCY RIDER
SELLER:  AJA 480 SMITH ST REALTY CO. LLC
PURCHASER: VOGUE GROUP, INC, ,};\x\_‘}\q g

PREMISES: 480 SHIITH STREET, FARMINGDALE, NY 11735

(@)  The obHgation of Purchager to purchase under this Afreement ig
conditioned upon issuance, on or before Forty-Five (45) days from fhe Bfotive Date (the
“Comumitment Date”), of 1) a waitten commitment fiom an Institutional Lender pursnant 0
which such Institutional Lender agrees to make a first morigage loan to Purchaser, at
Purchaser's sole cost and expense, of not less than Two Million Two Hundred Fifly and
00/100 Dollars ($2,250,000.00) for a torn of at least fifteen (15) yeaxs; (or such Jesser st ok
shoxter term as Purchaser shall be willing to accept) at the prevailing fixed or adjustable rate
of interost and on other customary commitment ferms (the “First Morigage Commitment”).
To the extent such First Mortgage Cormitment s issued and conditioned on payment of any
oulstanding debt, no material adverse change thereafier in Purchaser's financial condition or
any othet customary conditions, Parchaser accepts the risk that such eonditions inay not he

met,
(b)  Purchaser shall (i) make prompt application to an Institutional Lendet

(or its processor) for such Fiust Moxtgage Commitment, (i) fiwnish acourate and complete
information vegarding Purchasor and members of Purchaset's family, as required, (ii1) pay all
fees, points and charges xequired in connection with such application and loan, (iv) puysue
such application with diligence, and (v) cooperate in good faith with snch Instifutional Lender
to obtain a First Mortgage Commitment, Purchaser shall accept the Fivst Mortgage
Commitment meeting the ferms set foxth hetein (2) and shall comply with all requirements of
such First Morfgage Comumitment. Purchaser shall furnish Seller with a copy of the First
Mortgage Coxumitraent promptly afler receipt thereofof all such Commitments, '

{e)  If Purchaser does hot receive the First Morfgage Commitment or the
same js denied, priot to the Commiiment Date, Purchaser may oancel this Agreement by
giving waitten notice thercof to Seller within Ten (10) days after the Commitment Date,
provided that Purchaser has substantially complied with its obligations undeyr this Rider and
provided Seller does not offer the financing deseribed in Section (f) below. Ifthis Agreement
is eanceled by Purchaser prrsuant to this Rider, neither party shall thercafter have any fiurther
rights against, or obligations or liabilities to, the other by reason of this Agreement, except
that the Deposit undex this Agreoment and the Asset Purchase Agreement shall be promptly
refunded to Purchaser.

(d)  H Puwrchaser fails fo give fimely written notlce of cancsllation or if
Purchaser accepts a written comnitment from an Tostitutional Lender that doss not conform to
the tepns set forth jn this Rider (), then Purchaser shall be deemed to have waived
Pugchaser's right to cancel this Agreement and to receive a refund of the Deposit under this
Agteoment by reason of the contingency contained herein,

by < (m
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(6)  For purposes of this Apresment, the tetm "Institutional Lender” shall
mean any commeteial bank, savings bank, frust company, credit union, savings and Joan
agsociation or similar Danking institution,

6y In the event Purchaser’s application for the financing ealled for herein
is degigd for any reason, Seller shall have the option fo provide finaneing in the amount of
$2,225,000.00 at a rate equal to the greater of seven percent (7%) per year or the prevailing o
rate of interest for o 11e§%§£[{oahs at the time of closing by Chase Bank. The payments shall
be based upon a 15 yealramortization m;d~reqaiw~ﬂ—ba{{ommmymmimgdﬂg
‘dneipal and intevest-at-the-end-of the-fift cary |, ' r L
p;!ll oA ,.:j{' g y T 'FE‘SA“(_‘ Py t.?_’.,\f\!’j =k ;-’ Z"&G E “L{'W@"""*
The Joat documents shall be standard commercial mortgage ddeuments
including but not Hmited to a Note, Mortgage, Assipnment of Leascs and Rent, uce 1,
Personal Guarantees, BEnvirommental Indemnity Agreement, ofe. Puorchaser shall be
yesponsible for the cost of rocording ail documents refated to the Seller financing, the payment
‘K of all mortgage ia d the cost of Seller’s attorney for the preparation of loan documents i
the amount oK$5,000.08, Shawn Singh and Balbeer Vogne shall personally guaranty all of
O"n Purchasers obligations and shall execute Guarantees at closing. )

AJA 480 SMITH ST REALTY CO. LLC

*— poeuSipnad by:

By ﬁa&b#@?—’(_ 53‘&,%54 'f"‘&:l t
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ENVIRONMENTAL INSPECTION RIDER
SELLER: AJA. 480 SMYITH ST REALTY CO. LLC
PURCHASER: VOGUL GROUP, INC.

PREMISES: 480 SMITH ST '
b{ %H AMTI;E%B;AWR}&IE%D%&E@M&X 35 & ')2‘ Ty ;J-ﬁ—*;"tul:fk'

During the period fromdhe.date hereof10-5:00-p.mw-on-the-thixtieth- (30% day Following sad
date (the “Envivonmental Yuspection Pegiod™), Purchaser, or Purchasesr’s agents, employees
and/ox coniractors, shall, subject to the terms and conditions hereof, have the right to enter the
?remises o make such Phase Y or othep environmental inspections, tests, analyses and
Investigations (collectively, “Inspections™) of the Premises which Porchases deems desirable;
provided, however, that o Inspection shall result in the imposition of g lien or other
epcumbrance on the Premises or any part thereof, Such right of enizy shall also be provided
subsequent to the end of fhe Inspection Perfod. Seller shall not be liable to Purchaser or any
third party for any injuty ot death to any person oy damage fo any propesty caused by, or
related to, any act, omission op neglect of Puschaser, its agents or contractors oy apy third

.parly ccomring as a resolt of such Inspeotions. Purchaser hereby inderanifies and agreesto

defend and hold Seller harmless fiom any claim, damsge, Hability, judgment, loss, cost,
penally, fine or expense (including, without limitation, reasonable attormeys® fees and
disbursements) relating to any such injuy, death, Hen, encumbrance o damage avsitig ouf of
the Inspections and attributable fo fhe act, omission op neglect of the Purchaser or its agents.
This indemuity shall survive the Closing or eartier fermination of this Agteement, Purchaser
shall return the Prémises to the same condition it was in priorfo condueting any Inspections,

and thig obligation shall survive the Closing or eanlier termination thereof,

Purchaset’s Cost. All Inspections shall be at Purchasex's sole cost and expense,

Copies 1o Seller; Confidentislity, Purchaser shall, prompily upon receipt of any report ox
ofher information produced as a result of any Inspections, provide Selles with a copy thereof,
Purchaser and its agents, employees and confractors shall keep in sirlet confidence all
information obtained related to such Juspections, and this obligation shall suivive the
termination of this Agreement,

Environtental Andits, IfPuschaser conducts a Phase I enviropmental audit, then Purchaser
shall promptly fornish a copy thexeof to Seller as provided above, Purchaser may not conduet
any Phase 11 environmental audit without the prior wltten consent of Seller. If Selles rofhses
to grant jts consent to a Phase I environment andip then. Purchast., s its sole option, may
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(1) texminate this Agtecment, in which svent the Bsorow Agent hal/lretum to Pugchasex the
Deposit and Interest, or (il) waive the vequest for such Phase Irl/gnviromnental audil, Selley
agrees to yeasonably review Purchases’s Phase I repost in. compliance with industiy standards,
and withhold consent to a Phase 11 investigation only if the Phase I report indicates the
possibility of the existence of envivonmentsl conditions which could, if confivmed, require o
program. of remediation,

Adyance Notico. Purchaser shall make any request to Seller to conduet an Inspection at least
24 hours priox to the proposed time fox the conduct thereof, Such notice may be by telephone,

Inurance Requirements, Prior o any entry upon the Premises to conduct any inspection,
Purchaser shall fuenish, or canse its confractors or ageitls to furnish, to Seller, evidence of
insurance inswing Seller fiom and apainst liability resulting ftom injury to or death of any
berson or persons and damage to or destinctlon of properly, in an amount not fess than ONE
MILLION ($1,000,000.00) DOLLARS, combined single Lnits,

Purchaser shall indemnify, protect, save, defend and hold forever harmless Selier from and
against all Habilities, obligations, claims, damapes, judgments, awards, penalties, costs, and
expenses including, without Emitation, reasonable attorney’s fees and court costs at all levels
of proceedings, which Seller may inous, snffer or sustain, or for which Seller may become
obligated ot liable by reason of any act or omission on the part of Purchaser, iis employees,
agents, and/or independent contractors in. the perfornance of conduct of Putchases™s
Investigation. Period Permitted Activities ox by reagon of any Injury to or death of pessons or
loss of or damage 1o property in connection with, or as a result of, any such entry or enfries
upon or use of the Premises by Purchiaset, its employees, agents, andfor independent
contractors in connection with Parehaser’s Investigation Period Permitted Activities oy as a
1esull of any liens for labor or sexvices performed and/or materials furnished by or for the
account of Purchaser in respeot of the Premises. In the event this Contract terminates for any
reason, Purchaser shall also be obligated-to vestore the Premises to the condition in which it
existed prior to the commencement of Purchaser’s activities thereon, The provisions of this
subsection-shall survive any termination of this Contract.

Interference with Business. No Inspection shali unreasonably intetfere with the operation of
the Premises or the condnet of business by Seller or its tenants.

Right to Terminate this Agreement, At any time during the Envivonmental Inspection Period,
Purchaser shall have the right to notify Seller, in writing, by facsimile or emeil transmission fo
Seller’s atforney that it has elected fo texsninate this Agreement (the “Notice of Teimination™)
due 1o the existence of a condition which brenches ot is in violation of federal, state and local
laws, ordinances, rules, regulations and any requixements and any divective, order or
govexnmental instyuction fssued wnder any of the foregoling, relating to health ot safetly,
hazardous ox toxic substances or wastes, or ait, gronnd and wates pollution, protection and/or
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pPreservation of the environment (colleotively, "Havironmental Laws"). In the event of such
termination, Seller agrees to vefimd to Purehaser the Deposit previously paid by Purchaset, In
the event Purohaser does not so noiify Seller o ox before the cxpiration of the Tnspection
Period of any extension theveof, Purchaser shall ba deered to have waived its xight to
terminate {his Apgreement pursuantto this Section.
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