BABYLON INDUSTRIAL DEVELOPMENT AGENCY

PARABTHRERIMOG , IMVESTIRG . CHEATING

Thomas E. Dolan
Chief Executive Officer

FORM APPLICATION FOR FINANCIAL ASSISTANCE

DATE: 08/29/2022

APPLICATION OF: Manhattan Bear Distributars, LL.C - -
Company Name of Beneficial User of Proposed Project
{Not Realty or Special Purpose Eatity (SPE) created for liability)

CURRENT ADDRESS: 955 E 149th Street

Bronx, NY 10455

ADDRESS OF PROPERTY
TO RECEIVE BENEFITS; 401 Acom Sttect (Formerly 2 Washinglon Ave)

Wyandanch, NY 11798 (Tax bill shows Wheatly Heights, NY 11798)

Tax Map # District 0100 Section %40.00 Block 0300 [ of (s) 041012

47 WEST MAIN STREET, SUITE 3 BABYLON, NY 11702 - TEL: (631) S87-3679 FAX: (631) 587-3675
WEBSITE: WWW.BABYLONIDA.ORG
E-MaiL: INFO@BABYLONIDA.ORG
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Part I; User (Applicant) & Owner Data {if different)

b, User Data (Apnlicant};

A. User: Manhatlan Beer Distributors, LLC / New York Cross Dacking, LLC

Address: 955 E 149th Strest
Bronx, NY 10455

Federal Employeg' 1D #: 13-3992843 Website: www.manhattanbeer.corxnm

NAICS Code; 424800

{The North American Industry Classificanion System (NAICS) is the standasd wsed by Fedeml stavstical agencics in classtfying
husincss establishments for the purpose of collecting. analyzing, and publishing statistical data related to the U.S. bisiness cconomy
WY ECRSUS. EOV COH W naics )

Name of User Officer Certifying Application: SR
Title of Officer: NN

Phone Number: G E-mail: i

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

Public Corporation O Listed on  Limited Liability Company

State of Incorporation/Formation: NewYork

C. Nature of Business:
(e.g., “manufacturer of for _industey™; “distributor of "}

Wholesale beverage distribution

D, User Counsel:

Firmm Name: AkermanlLLP

Address: 1251 Avenue of the Americas, 37th Floor

New York, NY 10020

Individual Attorney: Steven P. Polivy

Phone Number: (212) 822-2245 E-mail: steven.polivy@akerman.com
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H.

Principal Stockholders, Members or Pariners, ifany, of the User (3% or more equity):

Name Parcent Owned
Manhattan Beer Distributors, Inc. 40.75
Reebcan Distributors Corp. 40.75

Windmill Di

18.60

Has the User, or any subsidiary or affiliate of the User, or any stockholder, partner, member,
officer, director or other entity with which any of these individuals is or has been associated
with: E
i. ever filed for bankruptcy, been adjudicated bankrupt or placed in receivership or
otherwise been or presently is the subject of any bankruptcy or similar
proceeding? (if yes, please explain)

No

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

No

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

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

MBD LLC NYS PAC (100% Ownership Single Member LLC)

List parent corporation, sister corporations and subsidiaries:

New York Cross Docking LLC (Sister)

smyslonraent fgency



3. Has the User (or any related comporation or persan) been involved in or benefited by any
prior industrial developmeaunt financing in the muaicipality in whicl this project is ltocated,
whether by this agency or another issuer? (Municipality herein means city, town or village,
ar if the project is not in an incorporated city, town or village, the unincorporated areas of the
county in which it is located.) [fso, explain in full:

Yes. Manhattan Beer Distributors, L1.C and New York Cross Docking, LLC have a 15 year PILOT with the

Town of Babylon which expired 02/28/2023. Project location: 401 Acorn Streel, Wyandanch, NY 11788

K. List major bank references of the User:
JP Morgan Chase Bank, NA, 926 Wesfchester Ave, West Harrison, NY 10604
Account Officer: Elizabeth Atsalis, Phone: (914} 993-2251

2. Owner 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”); Wyandanch Washington Really LLG

Address: 955 E 149th Strest

Bronx, NY 10455

Federal Employer ID #: 13-3949804 Website:

NAICS Code: 531120

Name of Owner Officer Certifying Application: Mark Johnson

Title of Officer: Authorized Representative .

Phone Number; (718) 292-9300 E-mail; mjehnson@manhatianbeer.net

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

Public Corporation O Listed on Limited Liability Company

State of Incorporation/Formation: New York

C. Nature of Business:
{e.g., "manufacturerof  for industry™; “distobutor of __™; or *‘real estate holding company™)

Commercial leasing warehouse and storage.
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D. Are the User and the Owner Relatad Entities? Yes O No

g

I¥ yes, the remainder of the questions in this Part [, Section 2 (with the exception
{ ,
of “F* below) need not be answered if answered for the Owner.

ii. If no, please complete all questions below.
E. Owner’s Counsel:

Firm Name: Tannenbaum Helpern Syracuse & Hirschtritt LLP

Address: 900 Third Avenue

New York, NY 10022

Individual Attorney: AndreR.Jaglom

Phone Number; (212) 508-6740 E-mail: Jaglom@thsh.com

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

MName Percent Owned

Simon Bergson Financial Trust 99%

G. Has the Owner, or any subsidiary or affiliate of the Qwner, or any stockholder, partner,
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 receivership or
otherwise been or presently is the subject of any bankruptey or similar
proceeding? (if yes, please explain)

No

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

No
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e

If any of the ahove persons {sce “F, above) or a group of them, owas mere ithan 30% interest
in the Owner, list all other creanizations which are related (o the Owner by virtue of suck
ersonz haviag more than a 50% interest in such organizations,

N/A

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

N/A

List parent corporation, sister corporations and subsidiaries:

N/A

Has the Owner (or any related corporation or person) been involved in or benefited by any
priot 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 focated.} If so, explain in full:

L. List major bank references of the Owner:

JP Morgan Chase Bank, NA, 925 Westchester Ave, West Harrison, NY 10604

Account Officer: Elizabeth Atsalis, Phone: (914) 983-2251

Teserns of Babivton ndesinal Developmert Agancy



Part II - Operation at Current Location

o

Current Location Address: 401 Acorn Street, Wyandanch, NY 11798

Owned or Leased; Leased

Describe your present location (acreage, square footage, number of buildings, number of floors,
etc.);
Building #1: Two stories, 170,000 sg ft of warehouse sforage space

Buitding #2: One story, 12,000 sq ft of additional storage space

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

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

A. 1f yes, list the Address: See attachment 1

If yes to above (“5”), will the completion of the project result in the removal of such facility or
facilities from one area of the state to another OR in the abandonment of such facility or facilities
focated within the State? Yes U No

A. 1fno, explain how current facilities will be utilized: Warehouse storage and distribution

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 fulk:

Coers of Baibvdon ndustoid Devalopniont Agency




3

4

Has the Applicant actively considered sites in another state? Yes B No OO
A. If ves, ptease list states considerad and explain: New Jersey warehouse to cross dock product for
delivery in Long Island.

Is the requested financial assistance reasonably necessary to prevent the Applicant from moving
out of New York State? Yes No O

A Please expiain: Necessary io maintain competitive position in the marketplace.

Number of fuli-time employees at current Jocation and average salary:

239 Full time employees - average annual salary $58,884

(Remainder of Page Intentionally Left Blank)
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Part 1T - Project Data

1.

-2

3.

Project Type:

A. What type of transaction are you seeking?: (Check one)
Straight Lease Taxable Bonds {1  Tax-Exempt Bonds [}
Equipment Only Straight Lease {1

B. Type of benefit(s) the Applicant is seeking: (Check all that apply)
Sales Tax Exemption Mortgage Recording Tax Exemption U
Real Property Tax Abatement:

Location of proiect:

A. Street Addrass: 401 Acom Street, Wyandanch, NY 11798

B. Tax Map: District 0900 Section %4000 Block 0300 Loys) %192

C. Municipal Jurisdiction:

i. Village:

il.  School District: Wyandanch

iit.  Library: Wyandanch

D. Acreage: 14.800

Project Comnonents {check all appropriate categories):

Construction of a new building O Yes O No
i.  Square footage:

Renovations of an existing building O Yes O No
i, Square footage:

Demolition of an existing building 0 Yes 0O No
i.  Square footage:

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

Construction of addition to an existing building Yes O No
i.  Square footage of addition: 15,000/40,000

ii.  Total square footage upon completion; 199.900/239000

Acquisition of an existing buildiﬁg O Yes O No
i, Square footage of existing building: _

Coveent oF Babvrdon Inetiistral Dovelopment ageny



i I{nstallation of machinery and/or Equipme:

e

‘ 7 Ves 0 No

i, Listprincipal items or categories of equipment to be acquirad:

i

'BORM order fulfillment system and ASRS (Automated storage and retrieval system).

4, Current Use at Proposed Location:

A. Doss the Applicant currently hold fee fitle to the proposed location?

i, If no, please list the present owner of the site: Wyandanch Washington Realty LLC

B. Present use of the proposed location: Warehouse storage and distribution

C. Is the proposed location currently subject to an IDA transaction (whether through this
Agency or another?) Yes 0 No

i. If yes, expiain; NY Cross Docking/Manhaitan Beer is a current [DA client, MBD leases its delivery
vehicles from NYCD. MBD subleases the property from NYCD. NYCD leases the properiv from WWR,

. Is there a purchase contract for the site? (if yes, attach): 3 Yes No

E. s there an existing or proposed lease for the site? (if yes, attach): Yes [1 No

5. Proposed Use:

| A. Describe the specific operations of the Applicant or other users to be conducted at the project
E gite: ‘V\lfgmp_)_“lan te add an estimated 15,000 sq ft qf v.{arehoqsiqg_,_purchase and install a BOF{M(ogderfu]ﬁlly@isysteml o
|

We also plan to construct a 40,000 sq ft. addition, purchase and install an ASRS {automated storage and relrieval system).

Project to be completed in phases starling Q2 2023 and ending in 2025.

B. Proposed product lines and market demands: Alcoholic and non- alcoholic beverages

C. 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:

Tenery of Babyien dusidal Development Agancy




D. Need/piuposs tor project (2.6, why i it necessary, offect on Applizant’s business):
The purpose of the proposed project is to sustain local jobs / employment and maintain business aclivity in the area.

This will also allow us to improve our compelitive position and maintain our facility in Suffolk County. Onca this

significant investment is made, it solidifies Manhatian Beer's footprint in the location where the pro;'ect OCCUrs.

E. Will any portion of the project be used for the making of retail sales to customers who
personally visit the project location? Yes O 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?

Project Work:

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

i.  Site Clearance: Yes O No % Complete
ii.  Foundation: Yes [ No % Complete
iti.  Footings: Yes O No % Complete
iv.  Steel: Yes OO0 No % Complete
v.  Masonry: Yes 1 No % Complete

vi.  Other: Design, engineering and architectural work underway

C. Will the project meet zoning requirements at the proposed location?
Yes No O

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

E. Have site plans been submitted to the appropriate planning department? Yes No O3
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7. Proieci Completion Schedule

4]

A. What i3 the propesed commencement date for the acquisiion and the
construction/renovation/equipping of the project?

. Acguisition:
ii.  Construction/Renovation/Equipping: May 2023

B. Provide an accurate estimate of the time schedule to complete the project and when the first
use of the DFOjECt s a;{peg{ed 1 aceur:  Phase 1 - Involves "squaring off the building” which witl add 15,000 SF o the

existing 184,000 SF facility. Eslimated cost $3.0 miliion. Purchase and installation of $8.C milion BORM order fulfiliment system.

Total Phase 1 investment $11.0 million. Phase 1 slart date May 2023 with estimated completion date December 2024.

Phase 2 — Large scale bullding expansion. Constructing a 40,000 sq R, addition and renovation preject. Estimated cost $45.0 miliion.

furchase and instalt $17.0 milion ASRS (automated storage and retrieval system), Tolal Phase 2 investment $62.0 miliica.

Phase 2 start dale April 2024 with esiimated completion date Dacember 2025.

(Remainder of Page Intentionally Left Blank)
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Part IV - Proiect Cosis and Financing

1. Project Costs:

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

Descriptign Amount

Land and/or building acquisition 5

Building(s) demolition/construction  § 45,000,000

Building renovation 0,000

Site Work S

Machinery and Equipment £ 25,000,000 (BORM $8M/ ASRS $17M)

Legal Fees $

Architectural/Engineering Fees $ 500000 S
Financial Charges s e
Other (Specify) s

Total $ 73,500,000

2. Method of Financing:

Amount Term

Tax-exempt bond financing: $ years
Taxable bond financing: $ _ years
Conventional Mortgage: $ __years
SBA {504) or other governmental financing:  § _years
Public Sources (include sum of all

State and federal grants and tax credits): 5
Other loans: $ 65,500,000 10 _years
Owner/User equity contribution: $ 8,000,000 years

moOw>

om

Total Project Costs  § 73,500,000

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

0%

Tovwn of Behyion Indesteial Davslopment Aganay



3. Preiect Financipz: (***Complete only if Bond Finaaciag is being utilized* ¥

A. Have any of the above cosis been paid or incurred {including contracts of sale or purchase
orders) as of the date of this application? Yes O No O

i, Ifyes, provide detail on a separate sheet,

B. Are costs of working capital, moving expenses, work in pregress, or stock in trade included
in the proposed uses of bond proceeds? Give details:

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

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

(Remainder of Page Intentionally Left Blank)
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Part V — Proicct Benefits

Mortgave Recording Tax Benefit:

Al

Mortgage Amount for exemption (include sum total of construction/permanent/bridge
financing):

. Estimated Mortgage Recording Tax Exemption (product of Mortgage Amount and current

Mortgage Recording Tax Rate):

Sales and Use Tax Benefit:

Al

Gross amount of costs for goods and services that are subject to State and local Sales and Use
Tax (such amount to benefit from the Agency’s exemption):

4 44,500,000

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

§ See attachment 1

If your project has a landlord/tenant (owner/user) arrangement, please provide a breakdown
of the number in “B” above:

i.  Owner 3

ii. User: § 3,838,125

Real Property Tax Benefit:

A

B.

Identify and describe if the project will utilize a real property tax exemption benefit other
than the Agency’s PILOT benefit:
No

Agency PILOT Benefit:

i. Term of PILOT requested: See attachment 1

ii. Upon acceptance of this application, the Agency staff will 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 benefit to be granted by the Agency.

** This application will not be deemed complete and final until Exhibit 4 hereto has been completed
and executed ¥*

Devery GF Bty hid”:':if‘,!! l_'l":'.ft."‘-}:’h=If_'§1!, Py



Part VI - Employment Data

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

Present First Year Second Year Residents of LMA
Full-Time 38 S+ S
Part-Time** 95 I 5

* 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
Eniity (and excluding any individuals employed by temporary employment or similar agencies} and each of
whom works within the Town for any Company Group Eutity 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 staft to Full-Time Equivatent 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
emporary 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
custornary vacation, holiday and sick leave).

2. Salary and Fringe Benefits:

Category of Jobs to be | Number of | Average Salary or Range of Average Fringe Benefiis or Range
Relained and Created |Employees |Salary of Fringe Benefits

Management 2 $156,3d4 $40,479

Professional

Administrative 5 $44,393 $22,150

Production 4 $58,608 $23.416

Supervisor 24 $80,115 $26,691

Laborer 137.5 $56,280 $23,445

Other

Sales Workers 76 $49,125 $12,449

Note: The Agency reserves the right to visit the facility to confirm that job creation numbers are being
met.
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Annualized salary range of jobs to be created in the first two vears (see quesiion #1).

Ly

FROM 78000 TO Sso000
4, List the number of *Construction jobs (if applicable) to be created by the Applicants Project.

Fiest Year Second Year hird Year

* Full-Time 0o A B

*% Part-Time

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

** A part-time or temporary job may be considered one job by other models, but would constitute only a

fraction of a job. For example, if a laborer or crafisman worked only 3 months on a construction or
renovation project (assuming no overtime), that would be considered one-quarter of a job.

(Remainder of Page Intentionally Left Blank)
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Part VII - Represeutations, Certifications and Indemnification

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

Yes [ No

2. Has the Applicant or any of the management of the Applicant, the anticipated users or any of
their 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 andfor their wages, including
but not limited o 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 {1 No (If yes, fumnish details on a separate sheet)
b. hazardous wastes, environmental pallution,

Yes [ No (If yes, furnish details on a separate sheet)
¢. other operating practices

Yes [ Neo (If yes, furnish details on a separate sheet)

(%]

Is there a likelihood that the Applicant would not proceed with this project without the Agency’s
assistanice? (If yes, please explain why; if no, please explain why the Agency should grant the
benefits requested)

Yes No [

Warehouse construction and warehouse mechanization / automaticn. Without tis incentive, we may be unable {o proceed with this project.

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?

The impact is potentially an alternative site for warehousing in New Jersey where Financial assistance would be

availabie.




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

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

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

Initial

The Applicant understands and agrees that in accordance with Section 858-b(2) of the General
Municipal Law, except as otherwise provided by collective bargaining agreements, new
employment opportunities created as a result of the project will be listed with the New York
State Department of Labor, Community Services Division and with the administrative entity of
the service delivery area created pursuant to the Job Training Partnership Act (PL 97-300) in
which the project is located (collectively, the “Referral 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 gd

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

Initial_yV/ _é

The Applicant confirms and acknowledges that the submission of any knowingly false or
knowingly misteading 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,

Enitial

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 l/l/(
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10. In accordance with Section 862(1) of the New York General Municipal Law the Applicant

1.

understands and agrees that projects which result in the removal of an industrial or
manufacturing plant of the project occupant from one area of the State to another area of the
State or in the abandonment of one or more plants or facilities of the project occupant within the
State is ineligible for financial assistance from the Agency, unless otherwise approved by the
Agency as reasonably necessary to preserve the competitive position of the project in its
respective industry or to discourage the project occupant from removing such other plant or
facility to a location outside the State,

Initin] _m__l’l/t‘;

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 ace restricted from doing
business under regulations of the Office of Foreign Asset Control (OFAC) of the Department of
the Treasury (including those named on QFAC's Specialty Designated and Blocked Persons List
or under any statute, executive order including the September 24, 2001, Executive Order Block
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or
Support Terrorism, or other governmental action and is not and will not assign or otherwise
transfer this Agreement to, contract with or otherwise engage in any dealings or trassactions or
be otherwise associated with such persons or eatities. ‘

Initial ¥ é

Initial after receipt and acceptance of Schedule A and Schedule B

. The Applicant confirms and hereby acknowledges it has received the Agency’s fee schedule

attached hereto as Schedule A and agrees to pay such fees, together with any expenses incurred
by the Agency, including those of Transaction Counsel, with respect to the Facility. The
Applicant agrees to pay such sxpenses 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 ofthe Agency in good faith with respect to the project.

Initial

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 hersto as Schedule B,

Initial V\’(
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Part VII1 — Submission of Materials

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

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

New York, NY 10020-1605

I. Financial statements for the last two fiscal years (unless included in the Applicant’s annual
report).

i\J

Applicant’s annual reports (or 10-K’s if publicly held) for the two most recent fiscal years.

3. Quarterly reports (form 10-Q’s) and current reports (form 8-K's) since the most recent annual
report, if any.

4. In addition, please attach the financial information described in items A, B, and C of any
expected guarantor of the proposed bond issue.

5. Completed Long Environmental Assessment Form.
6. Most recent quarterly filing of NYS Department of Labor Form 45, as well as the most recent

fourth quarter filing. Please remove or redact any employee Social Security numbers and
note the full-time equivalency for part-time employees.

(Remainder of Page Intentionally Left Blank)
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Part IX ~ Certification

Markdohnson  (name of representative of company submitting application)
deposes and says that he or she is the Chief Financial Officer  {title) of Manhattan Beer Distributors, LLC ,
the corporation (company name) named in the attached application; that he or she hias read the foregoing
application and kuows the contents thereof; and that the same is true to his or her knos ledge.

Deponent further says that /e is duly authorized to wmake 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 refative to all matters in said Application which are not stated upon his/her personal
knowledge are investigations which deponent has caused to be made conceming the subject matter this
Application, as well as in formation acquired by deponent in the course of histher duties in connection
with said Applicant and from the books and papers of the Applicant.

As representative of the Applicant, deponent acknowledges and agrees that Applicant shall b2 and is
responsibie for all costs incurred by the Town of Babylon [ndustrial Development Agency (hereinafter
referred to as the “Agency”} in connection with this Application, the attendaat negotiaticas 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 issus 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 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 fzes, which amounts are payable at closing,

Sworn to me before this 9~
Dayof March 2023
Pt (U eeromie
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Part IX — Certification

Prapecty Owner (if differeat from Apnlicant)

Mark Johnson ~ (name of representative of owner submitting application)

deposes and says that he or she is the Authorized Person  (title) of Wyandanch Washington Realty LLG
the corporation {company name) ramed in the attached application; that he or she has read the foregoing
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 attached Application {the “Applicant”) and to bind the Applicant. The grounds of
depouent’s belief relative to all matters in said Application which are not stated upon his/her personal
knowledge are investigations which deponent has caused to be made conceming 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 Applicaat 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 successtul conclusion. If, for any reason whatsoever, the Applicant fails to conclude or
consuminate 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 tncurred
with respect to the application, up to that date and time, including fees to bond or transaction counsel for
the Agency and fees of general counsel for the Agency. Upon successful conclusion and sale of the
transaction contemplated herein, the Applicant shall pay to the Agency an administrative fee set by the
Agency in accordance with its fee schedule in effect on the date of the foregoing application, and all

other appropriate fees, which amounts are payable at closing.
(=

Represeﬁﬁﬁve of Applicant

Sworn to me beforethis o~
Dg\xof March 2023
Ulnidevd (/1 t R A
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New York Cross Docking, LLC
401 Acorn Sireet

Wyandanch NY, 11798 {WYAN 3D)

0100-040.00-03.00-041.042
Application Fea

Eslimated Public Hearing

Large Development
15 i
15-26 M
26 - 35 M
<35 M

Estimated Project Pg 14

Estimated Savings

Estimitied Fee

Estimated Closlng Fee
15% Discountat Fae

Tofal Estimated Fees

Estimated Savings
0.75 Est Mig Rec pa 16
0.08625 Sales Tax pa 16

SCHEDULE A

Agency's Fee Schedule 10-Mar-23
186,000,600 1.00% 150,000
10,000,000 0.76% 15,0600
10,000,000 0.50% 50,600
43,500,006 0.25% 108,756

578,500,000 § 383,750

6,701,075 1% 67,1E0

§ 450,860

'§ 450,860}
15 @ 50 2,010,450
0%

100% 54,500,000 4,700,625

6,711,078

]
$

$3,000

$1,200

450,860
383,234

$387,431
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I Hek

Pvalueg

Tax Savings for properiy with physical address of:

Number
of Years

W NGO W -

401 Acorn Street
Wyasndanch, NY 11798
0100-040.00 03.00 041.012
Assuming:
Assessed Value of:
2022-2023 Tax without Exemption
2022-2023 Tax Rate of:
Rate increment of;

PILOT number of years

Abatements sfarting at

120410

364.9838
2.00%
15

50%

Estimated Taxes

Abatement %  PILOT %

56.000% 50.000% $
46.667% 53.333%
43.334% 56.666%
40.000% 60.000%
36.667% 63.333%
33.334% 66.666%
30.000% 70.000%
26.667% 73.333%
23.334% 78.666%
26.000% 80.000%
16.667% 83.333%
13.334% 86.666%
10.000% 90.000%
8.667% 93.333%
3.334% 96.6668%

Estimate Taxes to be paid $

Estimated Savings

To be Paid

229,347
249,444
270,269
291,835
314,132
337,204
364,116
385,807
411,342
437,789
465,083
493,294
522,497
552,621
583,792

5,805,656

March 8, 2023

440,277

Estimated Savings

$ 228,500
217,550
206,050
194,000
181,400
168,200
164,400
140,000
124,950
109,250

92,850
75,800
57,950
39,450
20,100

$ 2,010,450

-



SCHEDULE B

Reeanture of Acency 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 Lessee for the Project and to accomplish the public purposes of the Act. In
consideration therefor, the Lessee hereby agrees as follows:

(a)(1) 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 five (5) years after the daie hercof;

(B)  eighty per cent (80%) of the Benefits if the Recapture Event occurs
during the period from the sixth (6th) year through and including the eighth (8th)
year after the date hereof;

(C)  sixty per cent (60%) of the Benefits if the Recapture Event occurs
during the ninth (9th) year after the date hereof;

(D)  forty per cent (40%) of the Benefits if the Recapture Event occurs
during the tenth (10th) year after the date hereof; or

(F)  twenty per cent (20%) of the Benefits if the Recapture Event
occurs during the eleventh (11th) 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 under Section 4.3 hereof from those payments which the Lessee or
the Sublessee would have been required to pay during the term of this Agreement (within the
meaning of Section 3.2 hereof) 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 miscellancous benefits derived from the Agency’s participation in the straight-
Jease 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.



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

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

2) The Lessee 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 cutside 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;

€] The Lessee or the Sublessee shall have subleased all or any portion of the Facility
in violation of the limitations imposed by Section 9.3 hereof, without the prior written consent of
the Agency;

) 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 preater than fifteen perceni
15%) due to a Relocation Reduction occurring with respect to an Annual Period.
P

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 (i1) 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.

) 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 Cominencement 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.

(@ 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.
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Appendix B
Stort Envirormnenial 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, ars subjact to public review, and may be subjact to further verification.
Complet2 Pact 1 based on information currently available. Ifadditional reszarch or investigation would be needad to fully
respond to any item, please answer as theroughly as sossible based on current information.

Complete ail items in Part 1. You may also provide any additional information which you belizve will be nzeded by or useful
{o the lead agency; attach additional pages as pecessary to supplament aay item.

Part I - Project and Spossor ITuformation

Warne of Action or Project:
Wyandanch 2022 Project
Praject Lozation (describe, and attach a location map):

401 Acorn Street, Wyandanch, NY 11798

Brief Description of Proposed Action:

We plan to add an estimated 55,000 sq ft. of warehousing, purchase and install a BORM and ASRS.

Name of Applicant or Sponsor: Telephone: (718) 292-9300
Manhattan Beer Distsibutors, LLC E-Mait: mjohnson@manhattanbeer.net
Address:
955 E 149th Street
Cily/PO: State: Zip Code:
Bronx NY 10455
1. Does the proposed action only invalve the legisiative adoption of a plan, local law, ordinance, NQ | YES
administrative rule, or reguiation?
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 no, continue to guestion 2.
2. Does the proposed action require a permit, appraval or funding from any other povernimental Agency? NO | YES
If Yes, list agency(s) name and permit or approvals
‘Fown of Babylon Depactment of Planning and Developrient, Division of Building - Demaolition Permit
Town of Babylon Department of Planning and Development, Division of Building - Building Permit

Town of Babylon Department of Planning and Development, Division of Engineering - Site Plan Approval

3.a. Tolal acreage of the site of the proposed action? 14.8 . acres
b, Total acreage to be physically disturbed? 33 acres
c. Total acreage (project site and any contiguous properties) owned

or cantrolled by the applicant or project sponsor? 14.8 __deres

4. Check all land uses that occur on, adjoining and near the proposed action,
O Urban O Rurai (non-ogriculture) @ Industrial @ Commercial @ Residential {suburban)

O Forest O Agriculiure 01 Aquatic 0 Other (specify):
0 Parkland

Page 1 of 4



3. Iz the proposad actiun, NO | VES | N/A
a. A permitled uze under the roning reguiations? v
b. Consistent with the adapted somprehensive plan? v
6. Is the propesed action consistent with the predaminant character of the existing built or natura NO | YES
landscape? v
7. Is the site of the proposed action located in, or does it adjuin, & state Ysted Critical Environmental Area? NO | YIS
If Yes, identify: ‘/
8. o Will the proposed action result in a substantial increase in traffic above pressnt levels? NO | YES
v
b, Are public transpertation servicels) available at or near the site of the proposed action? /
¢. Are any pedestrian accommedations or bicycle routes availasle on or near site of the proposed action? v
. Does the proposed action meet or exceed the state energy code requirements? NO | YES
{1 the propossd action will exceed requirsments, describe design featurss and technologies:
Building insulation R rating meels requirement & LED lighting throughout, N J
18, Wiil the nroposed action connect to an existing public/privaie watar supply? NOD | YES
[}f Yas, dosg the sxisting system have capacity to provide service? ONO @ YES]
If No, deseripe method for providing potable water: J
11, Wiil the proposed action conitect to existing wastewater utilitizs? NO | YES
(1f Yes, does the existing svstern have capacily to provide service? T NO O YES]
If No, deseribe method for providing wastewater treatmeat: Septic J
12, a Does the site contain a structure that is listed on either the State or Mational Register of Historic NO | YES
Places? v
b. Is the proposed action tocated in an archeological sensitive arza? 7
13. a. DDoes any portion of the site of the proposad action, or {ands adjoining the proposed action, contain NO | YES
wetlands or other watstbodies regulated by a federal, state or local agency? v
b, Would the proposed action physicalty alter, or encroach into, any existing wetland or waterbody? v
FE Y 2s, identifyy the wetland or waterbody and extent of alterations in square feet ar acres:
14, ldentify the typical habitat types that occur an, or are likely to be found on the project site, Check all that apply:
{3 Shoreline 3 Forest [ Agricultural/grassiands {71 Early mid-successional
£l Wetland B2 Urban ¥ Suburban
15. Does the site of the proposed action contain any species of animal, or associated habitats, iisted NO | YES
by the State or Federal government as threatened or endangered? v
16, Is the project site located in the 100 year flood plain? NO | YES
v
17. Will the proposed action create storm water discharge, either from point or non-point sources? NO | YES

If Yes,
a. Will storm water discharges flow to adjacent properties? - ONOCIYES

b, Will storm water discharges be directed to established conveyance systerns (runoff and storm drains)?
If Yes, briefly deseribe: ONC 3 YES

4
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18. Docs (he proposed action include construction or other activities that result in the impoundment of
waler or other liquids (e.g. retention pond, waste lagoos, dam)?
If Yes, explain purpose and size:

MO | VES

v

19. Has the site of the proposed action or an adjoining property been the location of an active or closed PO | YES
solid waste management facility?
If Yes, describe: J
NO | YES

20. Has the site of the proposed action or an adjoining property been the subject of remediation (ongoing ot
completed) for hazardous waste?

[f Yes, describe; 1987, traces of copper were removed from septic tanks

v

I AFFIRM THAT THE INFORMATION PROVIDED ABOVE IS TRUE AND ACCURATE TO THE BEST OF MY
KNOWLEDGE

Signature:

App!icmdsponWarmnson.pFe,_ Dale; 02/14/2023

=

Part 2 - Impact Assessment. The Lead Agency is responsibie for the completion of Part 2. Answer all of the following
questiens in Part 2 usiag the infarmation contained in Pard | and other materials submitted by the project sponsor or

otherwise available to the reviewer. When answering the questions the reviewer shotld be guided by the concept “Have my
responses been reasonable considering the scale and context of the proposed action?"

No, or | Moderate
small folarge
iinpact imprct
may may
occur oceur

Will the proposed action create a malerial conflict with an adepted fand use plan or zoning
regulations?

2. Wil the proposed aclion result in a change in the use or intensity of use of Jand?
3. Will the propesed action impair the character or quality of the existing community?
4. Wil the proposed action have an impact on the eavironmental characteristics that caused the
establishment of a Critical Environmental Area (CEA)?
5. Will the propased action result in an adverse change in the existing level of traffic or
affect existing infrastruciure for mass transit, biking or walkway?
6. Will the proposed action cause sn increase in the use of energy and it fails to incorporate
reasonably available energy conservation or renewable epcrgy opportunities?
7. Will the proposed action impact existing:
a. public/ private water supplies?
b, public/ private wastewater treatment utilities? )
'8, Will the proposed action impair the character or quality of important historic, wrchaeological,
archifectural or acsthetic resources?
9. Wil the proposed action resull in an adverse change to natural resources {e.g., wetlands,

waterbodies, groundwater, air quality, flora and faung)?

Page 3 of 4




Ne,or | Moderaie

small fo large
impact impact
may stay
geeur neeur

10. Will the propesed action result inan insvasse in the potential for erosion, flooding or drainags
problems?

{1, Will the propesed action create a hazard to eaviconmental resources or human health?

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 {o farge impact may occur”, or if there is a nesd to explain why a pacticuiar
element of the propossd action may or will not result in a significant adverse environmental fapact, pleass complete Part 3.
Part 3 should, in sufficient detail, identify the impast, including any measures or dasign =lements that have been included by
the project sponsor to avoid or reducs tmpasts. Part 3 should also explain how the lcad agzncy determined that the impect
may or will not be significant. Each potential impact should be assessed considaring its seiting, probability of ocourring,
duration, irreversibility, geographic scope and magnitode. Also consider the potential for short-term, long-term and
curnulative impacts.

O Check this box if you have determined, based on the information and analysis above, and any supporting documentation,
that the proposed action may result in one or more potentially large or signiticant adverse impacts and an

environmental impact statement is required.
O Check this box if you have determined, based on the information and analysis above, and sny supporting documentation,

that the proposed action will not result in any significant adverse environmental impacts.

Name of Lead Agency Date
Print or Type Name of Responsible Officer in Lead Agency Title of Responsible Officer
Signature of Responsible Officer in Lead Agency Signatire of Preparer (if different from Responsible O fficer)
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Attachment 1

Page 8, Question 5{A)

1. 955 E 149" Street, Bronx, NY 10455

. 2 Atlantic Avenue, Pier 7, Brooklyn, NY 11201
Hl.  47-47 Metropolitan Avenue, Ridgewood, NY 11385
V. 20 Dunnigan Drive, Suffern, NY 10901

Page 16, Question 2{B)

Phase 1 5819,375
Phase 2 $3,018,750

Page 16, Question 3{B}{i}

15-year PILOT. PILOT to commence at the completion of Phase 2. Estimated completion date December
2025,



Lease Agreement
Between
Washington Wyandanch Realty, LL.C
As Landlord
And

New York Cross Docking LLC,

As Tenant,
for Premises known as
401 Acorn Street,

Wyandanch, NY 11798



THIS INDENTURE, made as of the 1st day of January 2015 between Washington Wyandanch
Realty, LLC, a New York limited liability company with offices at c/o Bergson, PO Box 695, Palisades,
NY 10964, party of the first, hereinafter referred to as Landlord, and New York Cross Pocking LLC, a

New York limited fiability company with offices at 955 E. 149™ Street, Bronx, New York 10455, party
of the second part, hereinafter referred to as Tenant,

WITNESSETH:

That Landlord hereby demises and leases to Tenant, and Tenant hereby hires and takes from

Landlord, the premises described as 401 Acorn Street, Wyandanch, NY 11798, which premises are
hereinafter calied “the demised premises”.

TO HAVE AND TO HOLD the demised premises for the term to commence on the date hereof
and to end on December 31, 2030, both dates inclusive (unless such term shall be sooner terminated as
hereinafler provided) at the rent specified in Paragraph 41, payable in equal monthly installments, in
advance on the first day of each and every month during the term, together with the additional rent
hereinafter reserved, all of which shall be payable to Landlord, at Landlord’s address above-stated or at
such other place or to such other person as Landlord shall by notice direct, in lawful money of the United
States, which shall be legal tender in payment of all debts and dues, public and private, at the time of
payment, without set off or deduction whatsoever.
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1. Covenant lo pay Rent. Tenant shall pay the
rent 8% provided |M SECN

9 ddditional Rent. All taxes, charges, costs and expenses awhich
Tenant assumes or Agrees {o pay hereunder, together with 2ll interest
pnd penalties that may accrue thereon in the event of Tenant's fallure
to pay the same as herein provided, nll other damages, costs and ex-
penses whick Landlord may suffer or incur, and any and all other
cums which may become due, by reagon of any default of Tenant or
failure on Tenant's part to comply with the agreements, ferms, cove-
nants and conditions of this lense on Tenant's part to be performed,
and each or eny of them, shall be deemed to be additionel rent and,
in the evenl of non-payment, Landlord shall have all the rights and
remedies herein provided in the case of non-payment of rent.

o

3. Taxes. (a) Tenant ghall bear, pay and discharge, on ot be:

fore the last day on which payment may be made without penalty or

interest, all taxes, essessments, water rents, rates and cherges, sewer
vents, and other governmental impositions snd charges of every kind
and nature whatsoever, extraordinary as well as ordinary, and each
and every installment thereof, which 'shall or may during the term be
charged, leid, levied, assessed, imposed, become due and payable, or
liens upon, or arise in connection with the use, occupancy or possession
of, or grow due or payeble ont of, or for, the demised premises or
any part thereof, or any buildings, appurtenances or equipment
{hereon or therein or any part thereof, or the sidewalks or streets in
frout of or adjoining the demiged premises, and all taxes ¢harged,
laid, levied, assessed or jmposed indeu of or in addition to the fore-
going under or by virtue of all present or future laws, ordinances,
requirements, orders, directions, rales or repulations of the federal,
ctate, county and city governments and of all other governmental au-
thorities whatsoever, and all fees and charges of public and govern-
mental authorities for construction, maintenance, occupation or use
during the term ol any vault, pessageway or space in, ever or uader
any sidewalk or street on or adjacent to the demised premises, or for
construction, maintenance or use during the term of any part of any
buildiag covered hereby within the limits of any street. To the
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extent that the same may be permitted by law and shell not be in-
consistent wih any exiating or future mortgage or mortgages affecting
the demised premises, Tenaut shell have the right to mpply for the
conversion of any special assessment for local improvements in order
to chuse the same to be payable in instaliments, and upon such conver-
sion Tenant shall be obligated to pay and discharge punctually only
cuch of said installments as shall become due and paysble during
the term. Tenant shall wibin twenty (20) days after the time above
previded for the payment by Tenant of any such tax assessmnent,
water rent, rate or chorge, sewer rent or other governmesntal imposi-
tion or charge produce and exhibit to Tandlord satisfactory evidence
of such payment.

(b) Al such taxes, water rents, rates and cherges, sewer rents
and other govermmental impositions and charges which shell be
charged, laid, levied, assessed or imposed for ench fiseal period. in
which the term of this lease commences and terminates shall be appor-
tioned pro rata between Tandlord and Tenant in sccordance with
the respective portious of each such fiscal period during which such
{erm shell be in effect.

(¢) Tenant shall heve the right to contest ov review by legal
proceedings, or in such other manner &3 it may deem suitable (which,
if instituted, Tenant shall conduet prompily at its own expevae, and
Free of any expense lo Lsndlord, and, if necessary, in the name of
Landlord), any tax, pssessment, water rent, rate or charge, sewer
rent, or other governmental imposition or charge aforementioned.
Tenant may defer payment of & contested item upon condition that,
vefore instituting any such proceedings, Tenant shall furnish to Land-
lord, or to any mortgagee Landlérd may designate, a gurety com-
pany bond, a cash deposit, or other sccurity satisfactory to Land-
lard and such wortgagee, sufficient to caver the amount of the con-
tested item or items, with interest and penalties, for the period which
such proceedings may be expected to take, securing payment of such
contested itemns, interest and penalties, and all costs in connection
therewith., Notwithstanding the furnishing of any snch bond or se-.
curity other than a cash deposit, Tenant shall promptly pay such
contested item or items if at any time the demised premises or any
part thereaf shall be in danger of heing sold. farfeited or otherwise
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4,

lost. If, however, Tenant shall have made a cash deposit, in any
such event Landlord or such mortgagee, as the case may be, may pay
such contested item or items out of such deposit. When any such
contested item or items shall have been pald or cancelled, any
balance of any such cash deposit not so applied shall be repaid to
Tenant without interest. The legal proceedings referred to shall
include appropriate proceedings to review tax assessments and
appeals from orders therein and appeals from any judgnents, decrees
or orders, but all such proceedings shall be begun as socon as
possible after the imposition oxr assessment of any contested item
and shall be prosecuted to final adjudication with dispatch. If
there shall be any refund with respect to any contested itewm based
on a payment by Tenant, Tenant shall be entitled to the same to the
extent of such payment, subject to apportionment as provided in the
foregoing subdivision (b). '

(@) Tenant shall pay such taxes, water rents, rates and
charges, sewer rents and other governmental impositions to the
appropriate governmental agency in a timely mammex, or if requested
by Landlerd, to the first mortgagee if required by the terms of any
mortgage to which this lease is subordinate.

€
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(e) Itis the intention of the parzies that the rent herein resecved
is net and that Lendlord shall receive the same free from all taxes
that by provisions hereof are made payable by Tenant, and that Tensnt
shall pay all costs, charges, expenses and damages which shall or may
be chargesble during the term against the demised premises and, ex-
cept for the execution and delivery hereof, would or could have been
payable by Landlord.

(f) Nothing herein contained shall require or be construed to re-
quire Tenant to pay any inheritance, estate, succession, transfer, gift,
franchise, eorporation, income OT profit tax, or capifal levy thet is or
may be imposed upon Landlord, its suceessors oF assigns; provided,
llowever, that in any case where o tax may be levied, assessed ot 1m-
posed upon the income arisiug from the rent hereunder for the use
and oceupancy of the demised premises in leu of ot as subetitute, in
whole or in part, for a real estate tex upon the demised premises,
Tenant shall pay the same.

4, dssignments. Neither Tenaut, ner Tenant’s successors or
assigns, shall assign, morigage, pledge or encumber this lease, in whole
or in part, or sublet the demised ‘Premises, in whole or in part, or
permit the same to be used or oecupied by others, nor shall this lease
be assigned or transferred by operation of law, without the prior con-
sont in writing of Landlord in each instance. If this lease be assigned
or transferred, or if all or any part of the demised premises be sublet
or occupied hy anybody other than Penant, Lundlord may, sfter de-
fanlt by Tenant, collect rent from the assignee, transferee, snbtenant
or occupent, and apply the net amount collected to the rent reserved
herein, but no such assignment, subletting, occupancy or collection shall
he deemed o weiver of any agreement, term, covenant or condition
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Addendum to Paragraph 4: Transfer, sale, assipnment or other disposition (except testale
or intestate disposition to legatees or distributes by reason of death) of any portion or all
of the capital stock of Tenant, if there be a corporate Tenant, including legal or beneficial
title or interest therein shall be the equivalent of an assignment of this lease and shall be
subject to the restrictions set forth in this lease including but not limited to Paragraph 4. *

4A. Tenant, upon request from the Landlord, shall, within 14 days of such request
submit an itemized list of rents, additional rents and lease expiration dates to the landlord.
In addition Tenant shall submit to the Landlord or any mortgagee or prospective
mortgagee a certified statement of income and expenses prepared by a Certified Public
Accountant, Landlord shall request same in writing by certified mail, return receipt
requested and Tenant shatl, within thirty (30) days furnish same to Landiord.

» a. Landlord’s consent shall not be required if Tenant enters into a merger,
acquisifion, consolidation, reorganization, or other business combination or
restructuring and if, upon its consummation (i) Simon Bergson and Jeffery
Honickman (including their respective spouses and children, their estates or trusts
for their benefit,) arid officers of Tenant who have held such offices for at least
one year (“Tenant Officers™) own, directly or indirectly, at least 50% of the issued
and outstanding ownership inlerests in the surviving entity and Simon Bergson
controls, directly or indirectly, by any combinations of ownership interests and
contract rights, the policies by which the surviving entity does business.

b. Tenant shall have the right to sublet, without the Landlord’s consent, not more
than 25% of the premises to any parent, subsidiary or affiliate of the Tenant. (A
“parent” is an entity that owns, directly or indirectly, at least 50% of the tenant at
the time of the sublet; a “subsidiary” is g.entity that is at least 50% owned,
directly or indirectly, by the tenant at the time of the sublet; and an “affiliate” is
an entity that is at least 50% owned, directly or indirectly, by a parent or by a
combination of persons who own at least 50% of the ownership interests of the
Tenant at the time of the sublet.)
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hereof, or the acceptance of the nssignee, transferee, subtenant or oc-
cupant aa {enant, or & release of Tenant from the performance or fur-
ther performance by Tenant of the agreements, terms, covenants and
conditions hereof, snd Tenant shell continue Lahle hereendar in ne-
cordsnee with the agreements, terms, covenanis and conditions hereof.
The consent by Landlord to an essignment, mortgage, pledge, en-
cumbrance, transfer or sabletting shall not in any wise be construed to
relieve Tensnt from obtainiog the expreas consent in writing of Land-
lord to any further assignment, mortgage, pledge, encumbranes, trans-
fer or subletiing. ) :

5. Alterations, (a) Subject to the limitation that no substantial
portion of any buildings on the demised premines shall be demolished
or removed by Tenant without the prior consent in writing of Landlord,
and, if necessary, of any mortgagee, Tenant may at any time or times
during the term, snd at its own cost and expense, maks any altera-
tiona, rebuildings, replacements, changes, additions and improvements
in end to the demised premises and to the buildings thereon provided:

(1) that the same shall be performed in a first class workmanlike
manner, and shall not weaken or impair the structursl atrength, or
lesaen the value, of such buildinge as shall be on the demised premises
at the time, or change the purpoaes for which such buildings may be
used;

(2) that the same shall be made according to plans and specifica-
tions therefor, which, provided the estimated cost thereof iz more

than $50,000.00 , shell be first submitted to and approved in writing
by Landiord; :

(3) that before the commencefaent of any auch work such plans
and specifications shall be filed with and approved by all governmental
departmesnts or authorities Jhaving jurisdietion, and any public utility
company having an interest thercin, and all such work shall be done
aubject to and in accordance with the requirements of law and local
regulations, of all governmeninl departments or authorities having
juriadiction rnd of each public utility compauny; and

(4) that before the commencement of any such work Tenant shall
pay the amount of Any increase in premiums on insurance policies
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provided for under Artiele 9 {&) (2) on account of endorsements to
be made thereon covering the risk during the eourse of such wark,
dnd Tenant shall in addition, if the eatimated eost of such work shall
exceed $50,000.00, at Tenant’s expense, give to Lendlerd n surety
company performance boad in & company pceeptalite to Landlorg, in
dn amount equal Lo the estimated cost of such work, guaranteeing the
completion of such work, free and clear of all liens, encumbrances,
chattel mortgages and conditional hilla of sale, ncenrding {n said plans
and specifications therefor; and

(5) that any coatract er agreentent (oral av written) for lahor,
services, meterials ov supplies in connection with any such slterations,
rebuilding, replacement, change, addition or improvement which shall
contemplate or calt for an aggregate expenditure therefor of more
than $ S0,000.00shall provide that no lien or claim shall thereby be
erented, or avise, or be filed by anyone thercunder upen or against
the demised premises, or the buildings or improvements thereon, or
to be erested on the demised premises or any of the equipment thereofl
and before the commencement of any such work, Tenant shall deliver
to Landlard cither (A) a duplieate original of such contract or (B)
a written waiver by the architect, engineer, contractor, walerialman,
mechanic, person or corporation named in such cantract of all right
of Lien which he or it might otherwise have upon or against the demised
premises, or the buildings or improvements to be aitered, repaired,
improved or sonstructed, ar the interest of Landlard therein.

(L) all buildings, alterations, rebuildings, replacement changes,
additions, improvements, equipment and appurtenances on or in the
- demised premises st the commnencement of the ter, und which may
be erected, installed or uffixed on v in the demised premises during
thie term, fire and shall le deained to be and irunediately become part
of the realty and the sole and absolute property of Landlord and shall
be decrued to be part of the demised premises, exeept that all movehle
trade fixtures (not including equipment) installed by Tenant ghall he
and reiwin the property of Tenant.

G. Repairs. Tenant shull, nt all tinies duving the lerm, and at its
own cost and expense, pat, keep, replace and maintain in thorough
repair and in goad, safe and substantial arder and conditinn, all build-
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ings and improvements oa the demised premises ot the commencement
of the term and thereefter erected on the demised premises, or form-
ing pert thereof, and their full equipment and appurtensnces, both
inside and outside, structural end non structural, extraordinary and
ordinary, howsoever the necessity or desirability for repairs may
occur, and whether or not necessitated by wear, tear, obsolescence or
defects, latent or otherwise; nnd shall use all reasonable precaution
to prevent waste, damege or injury. Tenant shall alse, at its own
cost and expense, put, keep, replace and maintain in thorough repair
and in good, safe and substantial order and condition, and free from
dirt, snow, ice, Tubbish and other obstructions or encumbrances, the
sidewalks, areas, coalchutes, sidewalk hoists, railings, gutters and curbs
in front of and adjacent to the demised premises.

Landlord shall not be required to furnish to Tenant any facili-
ties or services of any Xind whatsoever during the term, such es, but
not lizfiited to, water, steam, heat, gas, hot water, electricity, light and
power.

Landlord shall in no event be required to make any slierations,
rebuildings, replacements, changes, additions, improvements or repairs
during the term.

. 7. Mechanics' Lien. Tenant shall have no power to do any sst
or meke any contract which may create or be the foundation for suny
lien, mortgage or other emcumbrance upon the reversion or other
estate of Landlord, or of any interest of Landlord in the deinised
premises or in the buildings or improvements thereon; it being sgreed
that should Tenant cause any slterations, rehuildings, replacements,
changes, additions, improvements %r repairs to be made to the demised
premises, or cause any labor to be performed or material to be fur-
nished therein, thereon or thereto, neither Landlord nor the demised
premises shall under any circumstances be liable for the payment of
any expense incurred or for the value of any work done or meterial
furnished, but all such alterations, rebuildings, replacements, changes,
additions, improvements and repairs, and labor and material, shall
be raade, furnished and performed at Tenant's expense, and Tennnt
shall be solely and wholly responsible to contractors, lahorers end
materialmen furnishing and performing such labor snd material.
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L, becavse of any act ov omission (or ulleged acl or omission)
of Tanant, any echunic’s or other tien, charze ar order (or the pey-
ment af money shall be filed against the demised prewises or anvy
bullding or improvements thereon, or against Landlord or any eon-
ditional bill of sale or chattel mortgage shalt Le filed fov or affecting
any equipment ov any materials used in (he construction or altera-
tion of any such building or iinprovement, (whether or not such lien,
eharge or urdey, conditional bill of sale or chattel maortguge s valid
or enforceable as suel), Tenant shall, at its own cost and expense,
cause the same to be cancelled and discharged of vecord nr honded
within ten (10) days after the date of filing thereof.

8. Requirements of Law, (&) During the term Tenant shall, at-
its own eost and expense, promptly observe and comply with all pres-
ent and fature laws, ordinances, requirements, orders, directions, rules
and regulations of the federsl, state, county and city governments
and of all other governrental authorities having or claiming juris-
diction over the demised premises or appurtenances or any part
thereof, and of all their respective departinents, bureaus and officials,
and of the insurance underwriting board or insurance inspection
bureau having ov claiming jurisdiction, or any other body exercising
similar functions, and of all insurance companies writing policies
covering the demised premises or any part thereof, whether such
laws, ordinances, requireinents, orders, directions, rules or regulations
relate to structural alterations, changes, additions, improvements,
requirements or repairs, either inside or outside, extraordinary or
ordinary, or otherwise, to or in.and about the demised premises, or
any building thereon, or to any vallts, passageways, franchises, or
privileges appurtenant thereto or connceted with the enjoyment thereof
or {o alterations, changes, additions, improvewments, requirements or
repairs incident to or as & result of anyv use or occupation lhereof,
or otherwise, including, without lunitation, the removal of any en-
eroachment on the street ar on adjoining premises by sny building
on the demised prownises, und whether the same are in foree at the
commeneement of the term or may in the future ho passed, enacted
ar directed.

(b) Without limiting the generalily of the foregoing Tenant shall
aiso
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(1) Procure each and every permit, license, certificate or
other authorization required in connection with the lawful
and proper use of the demised premises or required in
connection with any building or improvement now ar hera-
after erected therean. :

(2) Require each and every person cleaning any window-or
windows on the demised premises from. the outside to use
the equipment and safety devices which may from time o
time be required by Seetion 202 of the Lizbor Law of the
State of New York and the rules supplemental thereto of
any board or body administering such section, as said

gection or rules now exist or may hereafter be amended
or supplemented.

(c) Tenant, only after notice to Landlord, may, by appropriate
proceedings conducted promptly at Tenant’s own expense, in Tenant's
name and/or {whenever necessary) Landlord’s name, confest in good
faith the validity or enforcement of anyv such statote, low, ordinance,
regulation or orvder and may defer compliance therewith, provided
(A) such deferment shall not comstitute & erime on the part of Land-
lord, (B) Tenant shall diligently prosecnte such contest to a final
determination by a court, depariment or governmental authority or
body having jurisdiction thereof, and (C) Tenant shall furnish Land-
lord with such security by hond or otherwise, as Landlord may request
in connection with such contest.

9, Insurance. (a) During the term Tenant, at its own cost and
expense, shall: -

(1) Keep all buildings and improvements and equipment on, in
or appurtenant to the demised preniises at the commencement of the
term and thereafter erected thereon or therein, including all altera-
tions, rebuildings, replacements, chianges, additions and improvements,
insured against loss or demege by fire, with all standard extended
coverage as may be usually required by any first mortgagee {and
against loss or damage due to war or nuclear agents, if such insurance
shall be availeble and required by any first mortgagee), in an amount
sufficient to prevent Landlord and Tenant from becoming co-insurers
under pravisions of applicable policies of insurance but in any event
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in an amaunc noc ltess than 100X of che full replacemadc cost
of the building rogether wich improvements on the demised
premises, excluding the cost of excavation and of foundation
below the level of the lowest basement floor ar, if there iz no besement,
below the level of the ground. If at any time there is a dispute as to
the amount of such insarance the same shall he settled by arbitration.

(2} Provide and keep in force insurance againat lishility for
badily injury and property damage and boiler and mechinery- in-
surance, sl such insurznce to be in such amounts and in such forms of

policies as may from time te time beLrequired by Landlord.

. . Ve S0/ 1 .
(3) Provide end keep in force plate glass insiirance covering the

glass in the demised premises.

(4) Provide and keep in force rent insurance (and/or, s the caze
niay require, use and occupancy insurance) in an amount not less than
the annual net rent plus the estimated annnal taxes, water charges,
sewer rents and installmenis or assessments and the annual premivms
for the insurance required by this Article 9,

(5) If a sprinkler system shall be located in any building, or por-
tion thereof, on the demised premises, provide and keep in force:
sprinller leakage insurance in amounts and forms sstisfactory to
Landlord.

(6) Provide and keep in force such other ins;umnce and in such
amounts s may from time o time belTequiFed B} Landlord sgainst

* cuch other insurable hazards as at the time are commonly ingured

against in the case of premises similarly situated.

(b) Al insurance provided by Tenant as required by thia Article
9 ghall be ecarried in favor of Lan®lord and Tenant, as their respective
interests may appear, and, in the case of insurance against damage to
the demised premises by fire or other casuelty, shall provide that loss,
if any, shall be adjusted with and payeble to Landlord. 1f reqnested
by Liandlord, such insurance against fire or other casualty shell include
the interest of the holder of any mortgage on the fee and shall provide
that loss, if any, shall be payable to such halder under & afandard mort.
gage clause, Rent insurance and use and occupancy insurance may be
encried in favor of Tenant but the proceeds thereof are hereby as-
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signed to Landlotd te be held by Landlord as security for the payment of che
rent and addicional rent hereunder.uncil restorarion of che demised premises.
ALl such }nsurance shall be caken in such responsible cowpanies as Landlord
shalirhpprS%E And the policies therefor shall ar all times be held by
Landlord or, vhan appropriace, by the hoelder of any such morcgage, in which
case coples of the policies or cercificaces of such insurance shall be
deliverad by Tenant to Landlerd. All such policies shall raquire fifteen
(15) days uotice by regisrered mall to Landlord of any cancellacion thereof

or change affecting Landlord's coverage thareunder.

(e) Teunanc shall procure policies for all such insurance for periods
of not less than one year and shall deliver to Landlord such policies witch
evidence of the payment of premiums chereon, and shall procure renewals
thereof from time to cime at least twenty (20) days before the expiration
thereaf,

(d} Tenant shall not vieclate or permit to be violated any of the
conditions or provisions of any such policy, and Tenanr shall so perform
and satisfy the requirements of the companias writing such policias
that at all rimes companies of good standing, sacisfactory to Landlord ot
any morcgagee. designaced by Landlord, shall be willing to wrice and/or
continue such insurance.

{a) Tenant and Landlord shall cooperate in connection with che
collecrion of any insurance mouneys thar may be due in the event of
loss, and Tenant shall execuce and daliver to Landlord such proofs of
loss and other fastrumeats which may be required for the purpose of
Dbtalnlng che vecovery of any such insurance moneys.

(£} Tenarc does hetveby indemnify and hold harmless the Landlord
from any and all damages which Landlord may sustain in the event the
Tenant fails to mzintain and to provide Landlord with the insurance
coveragé hereinabove required. If Tenant shall fail to purchase and
maintain at any-time any of the insurance coverage as required by this
paragraph 9, Landlord shall have the right, but not the obligatiom, to
purchase the same and to recover the cost thereof from the Tenant as
additional rent by adding such cost to the next succeeding installment
of rent.

10. Destruction - -- Fire or Other Causes. {a) If, during the term,
the buildings, improvements or the equipment on, in or appurtenant co
the demised premises at the commencewment 6f the term or thereafter erected
therson or cherein shall be destroyed or damaged in whole or in part by
fire or other cause, Tenant shall give to Landlord immediate motice theraof,
and Tenant, at its own cost and expense, shall prompetly repair, replace and
rebuild same, at least to the extent of che value and as nearly as possible
to the character of the buildings and improvemants and the equipment therein
existing immediatély prior to such occurrence; and Landlord shall in ne
event be called upon to re-
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pair, reploce or rebuild any sueh huildings, tnprovemenls or equip-
inent, nor to puy wny of te costs or expemses thereaf heyond or in
exeess of the inswnnce proeseds as herein provided.

(b) For the purpose of puying towards the cost of such repairs,
replacement ov rebuilding, Landlord shalt wuke nvaifable all net sums
received by Landlovd under insurance policies wovering such loss, ag
provided in Articte 9 (a) (1), (3) and (5} tund Artiele 8 (a) (6), if
upplicable), to the parties whow Tenant may employ to repair, replace
or rebuild the smwe as such repairs, replacement or rebuilding ghall -
progress, or to Teuunnt as Tenant shall make nr pay for such repa.irs,'
replacement qr rebuilding, upon the certifivates of the architect in
charge of such work, whose selection shall be subjeet to the prior
written npproval of Landlord, which approval Landlord shall not un-
rensonably witlhold,  The dishursement of such insurance proceeds
received: by Landlord shall be msde under a schedule of payments
to be prepared by Tenant and approved by Lundlord (whicli approval
shall nol he unceasonubly withheld) each such payment to be in the
proportion whicl the total nut amonnt of insurance proceeds received
and held by Landlard in conneetion therewith, plus so much of the
total net amount thercof recsived by a morigagee holding any of sach
policies as shall be made available thierefor by suel mortgagee, shall
hear to the total estimated cost of the repairs, replacement or re-
building; provided, however, that Landlord may withhoeld from eech
amount so to be paid hy Landlord 25% tliereof until the work of
repairing or rehuilding shall have been comupleted and proof shall have
heen furnishied to Landlovd that no lien ov liability has attached or
will attach to the demised premises or to Landlord in connection with
such repairs, replacement oy rehuifding. TF in the course of such work
any mechanic's or other lien ar order for the payment of money shall
he filed against the dewised premises or against [.andlord or Tenant
or any contractor of Tenant, or if Tenant shall default in the per-
formance of any of the agreements, lerms, covenants, or conditions
liareof. Landlord shall not he ohligated to 1nake any payment of such
insuranee proceeds until and unless such lien or arder shall have been
fully honded, satisfied, caneelled or discharged of vecord, and/nr untit
such default shall have heen cured. I the net amount of such in-
surance proceeds shall he insufficient ne the proper and afiective re.
pnir, veplacement or rehuilding of sueh damaged or destroved
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buildings, improvements or equipment, Tenant shall pay the sdditional
sums required, and if the amount of such insurance proceeds shall be
in excess o the cost thereof the excesg shall be peid to and retained b
Landloed. '

(e} Such work and the performance thersof shail he subjeet to
end shull be periormed in eccordance with the provisions of Article
3 (a) (1), (2), {3}, () and (5) except that the seraty company ver-
formauce bond provided for in Article 5 (a) (4) shall be in an amouant,
if any, by which the estimated cosi of the work exeseds the insurance
nroceads.

(d} At least ten days before the commencement of such repeirs,
replacement or rebuilding, Ternant sheall notify Lendlord of its inten-
tion %o commence the same,

{e} This Jeage snall not terminafe or be affected in zay manner
by ressgn of demage to or total substentiel or partial destruciion of
the buildings, improvemesnts or equipment on, in or appurtezenl o the
demised pramises ot the commencement of the term or therszafter
erected thereon or therein, or by reason of the untenaniability of ihe
demised premises, or auy part thereof, for or due fo uny resson or

_enuse whatsoevar,

1, Condemnation. (&) If the whole of the demised premises
shall he taken or condemned by sny competent authority for anvy
public or quasi-pablic nse ar purpose, then end in that event this lease
and the term hereof shail cease and terminate ws of the date upon
which title shall vest thereby in such authority and the reat reserved
herennder sheil be apportivned and paid vp to seid date

{(b) If only & part of the demised premises shall be so taken or
condemned, this lesse and the term hereof shall not cease ov terroinate,

but the rent payable hereunder after the date on which Tenant shall

be required to surrender posaession of the part of the demised prem.
ises 5o taken or condemned shall be redoeed in such proportion and
in such mauner as tha parties may egree or, if the parties cannot so
ngree, as shall be determined by acbitration, " * ‘

(c) In the avent of any such tslmg or condemnation in whole or in
part the entire awards shall belong to Landlord without any deductaon

. however, 1i vherportién of the demised premises -

g0 raken,

substantially interfergs *Fyith the tenapt’s use of the
premises, ‘then at temant's option the Lease may cease or
terminate 90 days after landlord's receipt of written notice
from the temant to be delivered within 10 days of the taking.

(as objectively determined)
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therefrom for the value of the unexpired terw of this lease or for any
other estate or interest in the demised premises now or hereafter
vested in Tennnt and Tenant hereby assigns to Landlord all of its
right, title and interest in and to any and all such award or awarda with
any and all rights, estate and interest of Tenant now existing or here-
after arising in and to the same or any pert thereof,

(d) In the event of & partial taking, however, Tenant ghall
promptly procced to restore the remainder of the building on the de-
mised premises to a complete, independent and selfcontsind archi-
tectural unit, and Landlord shall pay to Tenent, subject to the asame
provisians and limitations specified in Article 10 (b), the cost of

. restoration but in no event to exceed & sum equal to the amount of the

_ separate award made to and received by Landlord for consequentisl

- damage, Such work and the performance thereof shall be subject to

and shull'be performed in accordance with the provisiona of Artiele 5

(&) (L;, (2), (3), (4) and (5) except that the surety company per-

formance bond provided for in Article 5 {a) (4} shall be in an amount,

if any, by which the estimated cost of the work exceeds seid separate

award for consequentiol damage. In the event that there is no separate

sward for consequential damage, the same shall be fixed and settled by

arbitration as herein provided. The balance of such separate award

: or alloeated amount not go used shall belong to and be retained by
| Landlord as its own property.

(e) In case of anyv governmental action, not resuliing in the tak-
ing or condemnation of any portion of the demised premises but
creating a right to compensation therefor, such as, without limitation,
the changing of the grade of any stret upon which the demised prem-
ises nbut,or if less than a fee title to all or any portion of the demiaed
premises shall be taken or condemned by any {ederal, state, muonicipal
or govenmental authority fer temporary use or occupancy, this lense
shali centinue in full force and effect withont reduction or abatement
of rent, and the rights of Landlord and T'enant shall be unaffected by
the other provisions of this Article 11 and shall be governed by ap-
plicable law.

12. Subordination. ‘Thistorsewmtritrights ot Penantnetreander—
. A i 1] |3 'l h) ] - 1 hd - 3 i 1) '.
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13. Landlord not liahle for injury or damage. Tenant is and
shall be in exclusive conlral and possession of the demised premises
as provided herein, and Landlord shall not in uny event whatsoever
be liable for any injury or damage to any property or to any person
happemng on or sboul the dewised premises, vor for any injury or
demage to any property of Tenant, or of any ollier person contained
therein. The provisions hereof permitting Landlord to enter and in-
spect the demised premises are made for the pirpose of enahling
Landlord to be informed as to whether Tenant isx complying with the
agreements, terms, covenants and ¢onditions hereof, and to do such
acts as Tenant shall fail to do,

Ipoints Landinrd, its sucecssors and Mmﬁ stch nt?jaey

14, No rent abatemenf, No ebatement, diminntion ot reducton
of rent, charges or other compensation shall be claimed by or allowed
to Tenant, or any persons claiming under it, under any circumstances,
whether for incovenience, discomfort, interruption of business, or
otherwise, arising from the making of alterations, changes, additions,
improvements or repairs -to any buildings now on or which may here-
after bu erected on the demised premises, by virtue or beesuse of any
present or future govermmental laws, ordinances, requirements, ordere,
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This Lease shail be subordinate and subject to all ground or underlying leases arid any
mortgages covering the Premises, that now ormay hereafter affect the Premises, and to
all of the terms and conditions contajned therein and to all renewals, modifications,
consolidations, replacements or extensions thereof. If the ground or underlying lessor
and/or mortgagee or any successor in interest shall succeed to the rights of the Landlord
under this Lease, whether through possession, surrender, assignment, subletting, judicial
or foreclosure action, or delivery of a deed or otherwise, the Tenant will attorn to and
recognize such successor-landlord as the Tenant’s landlord in accordance with the

provisions of this Lease. This clause shall be self-operative and no further instrument of
subordination or attornment shafl be required,

((
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directions, rules or regulations or by virtue or arising from, and
during, the restoration of the demised premises after the destruetion
or damage thercof by fire or other cause or the taking or condemnea-
tion of a portion only of the demised premises (excep! as provided in
Article 11) or erising {rom any other cause or resson.

15. dccess to Premises, Tenant shall permit Landlord or its
agents to enter the demised premises at all reasonable houra for the
purpose of mspectmn or of making repairs that Tenant may neglect
or refuse to make in sccordanee with the agreements, terms, covenants
and conditions hereof, and also for the purpose of showing the de-
mised premises to persons wishing to purchase the same and, at any
time within one year prior to the expiration of the term, to persons
wishing to rent the same; and Tenant shall within six months prior
to the vxpiration of the term permit the usual notices of *‘To Let’’,
“For Rent and ‘' For Sale' to be placed on the demised premiser and
te remain thereon without hindrance and molastation.

16. Vaulls. In case any vault or basement in front of or sdjoin-
ing the demised premises, or any portico, stoop, window or other
projection or erection of any kind beyond the building lines, as the
satue shall be authorized and fixed by law [rom time to time during
tha term, ahall be ordered removed or shali be removed as the resnlt
or by virtue of any present or future laws, ordinances, requirements,
orders, directions, rules or regulations of any federal, state, county or
cifty government or other governmentsl authority, such remowval,
whether entire or partial, shall not constitute nor be deemed to be a
violation or breach of any covenant Tereof on the part of Landlord to
be kept, observed and performed, en eviction, actusl or conatructive,
or a pround for any claim for the abatement, diminution or reduction
of rent or other charges; and such removal and incidental alteration
end repair shall be made by and at the expense of Tenant.

17. No Unlawful Occupancy. Tenent shall not use or occupy,
nor permit or suffer, the demised premises or any part thereof to be
used or oceupied for any unlawful or illegal business, use or purpose,
nor for any business, use or purpose deemed by Landlord disreputable
or extrghazardous, nor in sueh manner as to constitute a nuisance of
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any kind, nor for any purpose or in any way in violation of £ny present
or future governmental laws, ordinances, requirements, orders, direc-
tions, rules or regulntions. Tenant shel] immediately upon the dis-
covery of any such unlawiul, illegal, disreputable or extrahazardous
use take all necessary steps, legal and equitable, to compel the discon-
tinuance of such use and fo oust and remove any subtenants, oceupants
or other persons guilty of such unlawful, illegal, disreputable or éx-
trahazardous use. ) B

18. Indemnity. Tenant sholl indemnify and save harmless Land-
lord against and from all costs, expenses, lisbilities, losses, damages,
Injunetions, suits, actions, fines, penalties, claims and demands of
every kind or nature, including reasonable counsal fees, by or on be-
half of any person, perty or governmenta] authority whatscever aris-
ing out of (a) any failure by Tenant to perform any of the agree-
ments, ferms, covenants or conditions of this lease on Tenant's part
to be performed (b) any accident, injury or damege which shall -
happen in or sbout the demised premises or appurtenances or om or
under the streets, sidewalks, eurbs or vaults in frent of or adjacent
thereto, however occurring, and any matter or thing growing out of
the condition, occupation, maintenance, alterations, Teptir, uwse or
operation of the demised premises, or any part thereof, and/or of the
streets, sidewalks, curbs or vaults adjacent thereto during the term
(¢) failure to corply with sny laws, ordinances, requirements, orders,
directions, rules or regulations of any federal, state, county or city
governmental authority (d) any contest permitted by the provisions
of Articles 3 (c) and 8 (¢} hersof, or (e) any mechanic’s lien, condi-
{ional bill of sale or chattel morgage¥iled against the demised premises
or any eqﬁipment therein or any materials used in the construction or
alteration of any building or improvement thereon.

19. Default. (n) Each of the following events shall be & defanlt
hereunder by Tenant and a breach of this lease:

(L} If Tepant (or any suecessor or assigmee of Tenant while in
possession) shall file a petition in bankroptey or inselvency or for
reorganization or arrangeraent under the bankruptey lews of the
United States or under any insclvency act of any state or shall
voluntarily take advantege of any such law or act by answer or other-
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wise or shall be dissolved {if Tenant or guch successor or assignee be
n corporation) or shall make an assignment for the banefit of creditors.

(2} If involuntery proceedings under any such bankruptey law or
insolvency act or for the disselution of a corporation ghall be instituted
against Tenant (or such successor or agsignee) or if n receiver ar
trustee shall be appointed of all or subatantially all of the property nof
Tenznt {or such successor or assignee) and such proceedings ahall
not be dismissed or auch receivership or trusteeship vacated within

thinty {?'0) deys after guch institution or appointment.
ninet ‘
(3)"If Tenant shall fail to pay Landlord any rent or additional

rent as and when the same shall become dae and payable and shall not
make such payment within ten (10) days aftar same shall be dae and
payable. :

(4) "If Tenant shall fail to perform any of the other agreements,
terms, covenants or conditions hereof on Tenant’s part to be per-
formed nnd such non-performance shall continoe for a period of thirty
(30) days after notice thereof by Landlord to Tenant ar, if such per-
formance cannct be reasonably hed within sueh thirfy-day period,
Tenant shall not in good faith have commenced such performance
within such thirty-dayv period and shall not diligently procerd there-
with to comptetion.

(5) If Tenant shall vacate or abandon the demises premises.

(6) If this lease or the eatate of Tenant hereunder shall be trans-
ferred to or shall pass to or devolve npon any other person ot party,
except in a menner herein permitied,

{7) If-Tenant shall fail to take possession of the demised prem-
ises on the term commencement date (if fixed herein) or within fifteen
(158) days after notice that the demised premises are available for
occupaney (if the term commencement date is not fixed herein or shall
ha deferred as herein provided).

(h) In the event of any such defnult:

(1} Landlord shell have the right to cancel and terminate this
lease, as well as all of the right, title and interest of Tenant here-
nnder, by giving to Tenant not lesa than five (§) days’ notice of such
cancellation and termination, and upon the expiration of the time fixed
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‘in sueh notice this lessz and the term herzof, es weil 25 si{ of the

right, fitle and interest of Tauant hereunder, shall sxpire in the same
monner and with the seme force and affact, except ns to Tenent's
liability, os i€ the expiration of the Hme fixed in such noties of con-
cellation and terminstion wers the end of the term herein nrfginally
demised, .

(2) Landlocd at its option may, but shall not be obligated to,
make make any paymexnt required of Tenest herein or cotaply with
tny agreement, lerin, covenant or condition, required hereby %o bs per-
formied 'by Tensnt and Landlord shall have the right to enter the
demised premises for the purpose of corracting or remedying eny snch

.defacit and to remein therein until the same shell have been corrncted

ov remedied but any expendiwre for sueh performsncs by Lendlord
siell not be deerned to weive or relesse Tensnt’s default or the right
of Landlerdo take such =eton as may be otherwise permissible here-
under in the case of suchk default.

(¢) In the event of cancellation or tacmination of thia lesse either
by operation of law by issusnce of o dispossessory warrant, by service
of notice of cancellation or termination as herein provided, or other-
wise, AxweniemradidRidesAtiglosts Sty otinthe siniogioa-
cefenitreferead o In—sivuresd ) ESE T atiale 20 (1) Landlord
muy re-enter and repossess the dernisad premises, using such force
for that purpose ns may be necessary without being liable to prose-

cution therefor, and Tenant shall nevertheless remein and continge -

lisble to Landlord in e sum equal to all rent and wdditional rent
reserved herein for the remainder of the term herein originelly

“demised. If Lapdlord shsll so re-enter, Landlord may repaic and altes

the demised premises, in soch manner ss Yo Landlord mey seem neces-
sagy or advisahle,'and/or let or relet the decmised premises or any
parts thereof for the whole or any part of the remainder of the term

* herein originally demised ox for a longer period, in Landlord’s name

or ng the agent of Tenant, and out of nny rent collected or rveceived
us & result of such letting or reletting Landlord shall frst, pay to
itself the cost and expense of relaking, repossessing, repeiring and/or
altering the demised premises, and the cost and expense of remuving
all pecsons and property therefrora; second, pay to itself the cost nnd
expense susfained in sscnrinpg any new tenants, and if Landlovd shell

’

4 T ———————— e iy |
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witintain ¢nd wperaty the deinised premises the cost and axpense of
operating and inainlaining the demised premises; and, third, par to
itself any baiance remeining oo account of the liohility of Tanazt to
Landlord for the zum equel to all rent and additional rent reserved
Yterein wnd unpzid by Tenant for the remeinder of the term hevein
ariginally demiced, No re-eniry by Landlord, whether had or taien
ander summary proceedings ot otherwise, shall absoive or discharge
Tepant from Hability hereunder.

(d) Shouid =ny reat so colleeted by Liandlord after the afbra-
tiertioned payments be ingnfcient to fully pay to. Landlord & sum
squal to oll such rent and additional rent reserved herain, the helence
ot deficiency shall be paid by Tenant on the rent days herein specified,
that is, upon =sch of suck rent days Tenant shall pey to Landlord the
sinount of the deficiency then existing; and Tenant shall he end remain
fizble for eny such defclency, and the right of Landlerd to recover
from Tznant the ammount thereof, or a sum equal to all such rent and
acditional reni reserved harzim, if there shell be no reletting, shall
survive the isswance of eny dispossessery warrant or other cancella-
tion or termination hereof, nnd Landlord shell be entitled to retain
any overplus; and Tenant hereby expressly waives any defense that
ndght be predicated npon the issuance of such dispodsessory warrtant
or other eancellation or termination hereof.

ion, in place
9 recover sgzainst
not a3 a penalfy, in

Teneni as dermages forjess of the bargain
addition-{o any other damages becoming-due under Article 20 hereef,

&n aggrepate surn which, at the € of such fermmination of this lense
ot of such recovery of posseggienicof tRe.demised premises by Landlord,
s the case may be repg mﬁs the then pr}mt worth of the excess, il
eny, of the aggregatf of the vent and additional rent end all other
cilarges paye Tenant hereunder that would hive pecined for the
Lalance he term over the eggregetes rental value o
W(auch rental value to be computed on thc basis o
aying not only a rent to the Lendlord for the use and occupatic
the demised premises, bat also such additional rent and other charges
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as are required to be paild by Tenant under the terms of this lease) for
the balance of such term.

(£} Suoit or suits for the recovery of such deficiency or damages,
cr for a sum equal to any dinstallment or inscallmencs of rent and additional
rent hereunder, may be brought by Landlord, from time co rime ac Landlord's
election, and noching herein contained shall be deemed fo require Landlard
to awalc the darve whereon this lease or the term hereof would have expired

by limicacien had there been so such default by Tenant or ao such cancellartion
or termination.

(g) Tenant hereby expressly waives service of any nocice of inrention
to re-eater. Tenant hereby waives any and all rights co regover .or regain
possession of the demised premises or to reinstate ar to redeew chis lease
or other tight ef vedamption as permitted or provided by or uader.any
scarue, law or decision now or hereafter in force and affeecr.

(h) Noching in this Article 19 concained shall limit or prejudice
the right of Landlord to prove and obtain as liquidated damages in any
bankruptey, insolvency, receivership, reorganization ov dissolution
proceeding an amount equal o rhe maximum allowed by any stature or lau
governing such proceeding and in effect at the time when such damages are
to be proved, whecher or not such amount be greater, equzal to or less than
the amount of the damages referred to in either of the preceding subdivisions.

(i) Any vight or rewmedy herein conferred upon and refaerred to Landlord
is intended to be exclusive of any other vright or remady herein or by law
provided but which shall be cumulative and in additicn to evevy ocher right
or remedy given hereunder or now or hereafrer existimg at law or equity
or by statute.

20.° Bankruptey or Insclvency. If this lease shall be cancelled and
tereinated as provided in Arcicle 19 (b) (1) Tenant covenants and agrees,
any other covenant in this lease to the contrary notwithstanding:
(1) That the demised premiégs shall be then in the same condition
as that in which Tenant has agreed to surrender them to Landlord at che
expit?tion of the term hereof; :

(2} Thac Tenant, oa or before the occurreuce of any such event,
shall perforwm any covenant conatined in this lsase for the making of any
improvement, alteration or betterment to the demised premises, or for
restoring any part thersof; and
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{3) That, for the breach of any covenant above-stated in this
Artiele 20, Landlord shell be entitled i{pso facto without notice or
without action by Landlord to recover and Tenant ghall pay as and
lor liquidated damages therefor the tliem coat for performing such
cavenant. '

Bach and every covenant contained in this Article 20 shall be
deemed separate and independent and not dependent upen other pro-
visions of this lease, and the performance of any such covenant shall
not be considered to be rent or other payment for the use of -the
demised premises. The damagea for failure to perform the same
shall be deemed in sddition to and separate and independént of the
damapes acerning by reason of the breach of any other eavenant con-

_tained in this lease.

91, Remedies of Landlord. (a) In the event of a breach or &
threatened breach by Tenant of any of the ngreements, lerms, cov-
enants or conditions hereof, Liandlord shall have the right of injune-
tion to resirain the same and the tight to invoke any remedy allowed
by law or in equity, as if specific remedies, indemnity or reimmburae-
ment were not herein provided.

{b) The rights and remedies given to Landlord in this lease are

-distinet, seperate and camulative, and no one of them, whether or not

exercised by Landlord, shall be deemed to be in exclusion of any of

.tha others herein or by law or equity provided.

(¢} In all cases herennder, and in any suit, action or proceeding
of any kind between the parties, it shall be presumptive evidence of
the fact of the existencs of a chagge being due, if Landlord shall pro-
duce & bill, notice or certificate of any public official entitled to give
the same to the effect that such charge appears of record on the hooks
in his office and has not been paid.

(d) No receipt of moneys by Landlord from Tenant, after the
cancellaion or fermination hereof in any lawful manner, shail rein-
state, continue or extend the term, or affect any notice theratofore
given to Tenant or operate na a wniver of the right of Landlord to
enforce the payment of rent and additional rent then due or thereafter
falling due, or operate as & waiver of the right of Landlard to recover
posseagion of the demised premises by propet suif, aclion, proceed-
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ings or other remedy; it being rgred that, after the service of notice
to enneel or terminate ag herein provided and the expirstion of the
time thierein specified, after the commencement of any suit, nction,
proceedings or other remedy, or after a final order or judgment for
possession of the demised premises, Landlord may demand, receive and
collect nny moneys due, or thereafter falling due, without in any
manner affecting snch notice, suit, action, proceedings, order or judg-
ment; and any and all such moneys so collected shall be deemed to
he payments on account of the use and oceupation of the demised

premises, or at the election of Landlord, on account of Tenant’s
liability hereander. .

22. No Representations by Landlord. At the commencement
of the term, Tenant shall accept the buildings ard improvements and
eny equipment on or in the demised premises in their existing con-
dition and state of repair, end Tenant covenants that no represen-
tations, stetements, or warranties, express or implied, have been made
on or on behalf of Landlord in respect thereof, in Tespect of their
condition, or the use or occcupsation that may be made thereof, and

that Landlord shall in no event whatsoever be liable for anv latent
defects therein.

23. No waiver. The failure of Landlord fo insist upon a striet
performance of any of the agreements, terms, covenants and conditions
hereof shall not be deemed a waiver of any rights or remedies that
Landlord may have and shall not be deemed a waiver of any subse-
guent breach or default in anv of such agreements, terms, covenants
and conditions.

24. End of Termn. Tenant shall, on the last day of the term, or
upon the sooner termination of tlre term, peaceably and quietly sur-
render nud deliver the demised premises to Landlord free of sub-
tenancies, broom-clean, including all buildings, replacements, changes,
additions and improvemaents econstructed, ereeted, added or placed by
Tenant thereon, with all equipment in or appurienant thereto, except
ell movable trade fixtures (not including equipinent) installed by
Tenant, in good condition and repair. Any trade fixtures or personal
property not used in connection with the operation of the demised
premises and helonging fo Tenant or to any subtenant, if not removed
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at such terminstion and if Landiord shail so elect, shall be deemed
ahandoned and become the property of Landlord without any payment
ot offset therefor. If Landlord shall not so elect, Landlord may
remove such fxfures or property from the demised premises.Ww

e, L. . - ] - Pt
iR P et vk amo-expense.. Tenant shall repair and \“:‘N“‘\‘ "

) i . \eunalor & =i
restore, and save Landlord harmless from, all damage to the demised

premises caused by the removsl therefrom, whether bv Tenant or-bhy
Landlord, of all such trade fixtures and personal property.
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25. Quiet Enjoyment. Landlord covenants that, so long as Ten-
ant shall fsithfully perform the agreements, ferms, covenants and
conditions herveaf, Tenant shall and may peaceably and quietly have,.
hold and enjoy the demised premises for the term heraby granted
without molestation or distarbance by or {rom Landlord end free of
eny encumbrance created or suffered by Landlord, except those to
which fhis lease is made subject and subordinate as herrin provided.

96. Arbitration. In such cases where this lease provides fov
settlement of a dispute or question by arbitration, the same ahall be
settled by arbitretion in necordance with the rules, then obtaining, of

TUaMSs/Endispute . - and judgment upon the award
rendered may be entered in any court having jurisdiction thereof.

97. Estoppel Certificate. Tenant shall, without charge, ot any
‘time and from time to time hereafter, within ten days after request
of Landlord, certify by a written instrument duly executed and scknowl-
edged to any mortgagee or purchaser, or proposed mortgagee or
proposed purchaser, oF &Ry other person, firm or corporafion gpecified
by Landlord, as to the validity and force and effect of this lease, in
necordence with ita tenor, as then coustituted, s to the axistence of
any defaunit on the part of any party thereunder, as to the existence
of any offsets, counterclaims or defenses thereto on the part of Tenant,
and as to any other matters may bhe reasonably requested by Landlord.

98. Notice. ‘Whenever it is provided herein that notice, dernand,
request ot other communication shall or may be given to or served
upon either of the parties by the other, and whenever either of the
parties shall desire to give or serve upon the other any notice, demand,
request or other communication with respect heceto or the demised
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premises, eech such notiee, demand, request or other communication
sball be in writing and, any law or statufe o the contrary notwith-

standing, shall be effective for any purpose if given or served as
follows :

(u) If by Landlocd, by mailing the same lo Tenant by registered
or certified muil postage prepaid, veturn receipt requested, addressed
to Tenant at. 400 WALNUT AVEWUE, BRONZ, NY L0454 %,

or at such other address as
Tenant may from time to time designate by notice given lo Landlord
by registered mail

(b} If by Tenant, by mailing the same to Landlord by registered
or cerzified mail, postage prepaid, return receipt requested, addressed
tc Landlord at  ¢/o Bargson, 68 Woods Road ", Palisades,
New York, 10964% or at such other addreas ns
" Lendlord may from time to time designate by notice given to Tenant
by registerad mail.

Every notice, demand, request or other communication hereunder
shall e deemed to have been given or served at the time that the
same shall be deposited in the United States mails, postage prepaid,
in the manner aforesaid. MNothing herein contained however, shall be
construed to preclude personal serviee of any notice, demand, request
or other commmunication in the same manwer that persenal service of
a suminons ot other legal process may be made.

29. Shoring. In the event that an excavation shall be made for
building or other purposes upon land (including land in the bed of &
street) adjacent to the demised premises or shall be cnntemplated to
be so made, Tenant shall afford, to the person or persous causing or
authorized to cause such exmvation,;ﬁcense to enter upon the demised
premises for the purpose of doing such wark as said person or persons
shnll deem to be necessary to preserve the wall or walls, structure or
stractures of the building which is a part of the demised premises
from injury or damage and to support the same by propar foundations.
Tenant shall, at its own expense, repair or cause to be repaired noy
damage caused to any part of the demiged premises beeause of any
excavation, construction work or other work of & similar nature which
may be done on any such adjacent lands and Landlord hereby assigns
Lo Tenant any and all rights to sue for or recover against the adjoining

*with a copy to: .
Taonenbaum Helpern Syracuse & Hirschtrite
900 Thixrd Avenue, Suite 1200
N.Y., NY 10022
Attention: Andre R. Jagolm, Esq.
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owners, or the parcies causing such damages, the amouncs expended or
Injurties sustainad by Tanant because of rhe provisions of this Arcicle
29 requiring the Tenant to repair any damages sustained by such
excavactions, conscruccion work or ocher work.

30. Definitious. The cerm “Landlovrd” as used in this Lease
shall ac any given time mean the person or persons, corporacion or
corporations, or ather encivy or entities who are che owner or owners
of the reversionary estare of lessor in and to the demised premises.*seoe page I
In the eveac of any couveyance or other divestiture of citle ro rhe
reversionary estaca of Landlord in and to the demised premises che
person or persouws, corporacion or corporations, or other encicy or
entities who are divested of its or their interesr in the demised
premises shall be encirely freed and relieved of all covenants and
cbligacions thereafrer aceruing hereunder, and rhe parson or persouns,
corporation or corporations, or other eatity or entities who succeads
or succeed to said incerest in the demised premises shall be desmed to
have assuwmed che covenants and obligations of Lessor chereafter accruiang
hereunder, and until the next divesciture of ticle, Lessee shall look
solely to said successor for the observance and performance of che
covenants aund cbligarions of Landlord hereunder so assumed by said
successor. Neither Laundlord nor any successor of Landlord shall be
personally liable for any wonerary judgment obtained against it as a
result of nonperformance of any obligarions under this Lease, and Tenant
shall look only to the interest of Landlord and its successors in and
to the demised premises for satisfaccion of any such judgment. Tenanc
agrees ro actorn to any sSuch successor of Landlord.

- ‘ The word "equipment” as used herein shall, among
other things include, but shall not be limired to, all machinery, engines,
dynamos, boilers, alevators, eslectrical refrigeracors, air-condicioning
compressdrs, ducts, units and equipmenc, heating and hot water syscems,
pipes, plumbing, wiring, gas, steam, water and electrical fittings, ranges
and radiators.

The words "rezenter" and "re-entry" as used herein
shall not be restricted to their technical legal meaning.

The use herein of the neuter pronoun inp any refer—
ence to Landlord or Tenant shall be'deemed to include any individual landlord
or Tenant, and the use herein of the words “successors and assigns" or
"successors or assigns" of Landlord or Tenant shall be deemed co include

the heirs, legal representacives and assigns of any individual Landlord or
Tenant . o

31. Entire Agreement. This lease contains the eatire agresment
batween the parties and cannot be changed or terminaced orally, but ounly
by an instrument in writing execured by the parties.
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32, New I;ork Law. This agreemenl shall be governed by end
construed in nccordance with the laws of the State of New Yorlk.

33, Waiver of Triad by Jury. It is mutustly agreed by and be-
tween Landlord and Tenant thet the respective parties hereto shall and
they hereby do waive trinl by jury in any eetion, proceeding or
countercliaim bronght by either of the parties hercto against the other
oun any matters whatsoever arising out of or in any way consected with
this lease, Tenant's use or occupancy of the demised premizes, and/or
claim of injury or damnge.

34. Descriplive Noles. The descriptive potes are inserted only
0s a matter of convenience and for reference and in no way define, limit
or describe the scope or intent of this lease mor in any way effect this
lease,

35 Sueccessors ond dssigns. The agreements, terms, covenants
and conditions herein shall bind and inure to the benefit of Landlord
and Tenant and their respective heirs, personal represenlatives, sue-
ceasors and, except as otherwice provided herein, their assigns.

3G. Sccurity. The Tenant hereby deposits the sum 6 ;
with “je Landlord, receipt of which is hereby ackpdledged, s
seeurily Y¥or the full and faithful performance by theTenant of each
and every termy, covenant and condition of thigp-Temase. In the event
that the Tenahf delanlis in reapect to any.ol the terms, provisions,
covennnts and chpditions of this lease ifcluding but not limited to
payment of vent and additionnl rent,fhe Landlord may use, apply or
retain the wliole or ahy part of the securify so deposited for the pay-
ment of any rent and addldiopaf rent in defavlt ar for any other sum
which the Landlord may egffsnd or be required to expend by reason of
the Tenant's dafault, influding~gny damages or deficiency in the re-
letting of the premisds, whether sheli damage or deficiency acerue be-
fore or after sym{mary proceedings ey other re-entry by the Land-
lord, In the gfent that the Tenant ghothfully and faithfolly comply
with all of7the Lerms, provisions, covenantik_and conditions of this
lense, th security or any balance thereof shitll be returned to the
nfter the time fixed as the expiration of the herein deinised
The Tenant shall not be entitled to any interedton the afore-

Interest -~ bearing account, Interest 4s agcrued
to be added as security, less 11 annually tonbe
paid to Landlord as administration expense.
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nid security., In the sbsence of avidencs salisfactory ip the Lan

v assigminent of the right to recaive the sezurity, or the re
thereod, the Lacdlord may return the szcusily to
Teaant, rigarcless of one or riore azssignments of
In the event

shall have (he . the vesdza for the

tH

Tenant from =11 liakiiid
Tunant agress to look ¢
the said gecuricy, and

trangfer or szsigniaent macde of

ord soleiy for the retmrm of
that thia shell spply to evers
eurity to & new Landlord, “Tha

secarity depesitad nnder thigMase shall be marigeged, nssigned or
encumbered v the Tan n consect of (ite Tand.
lord. It ia expressly *he issnance of a
warrant and the = ¥ dlord, for any

default on tha pett of the Tanani arior Lo the expiretion ofthe demised

the Ten to the recovery of fre said seeurity, thet the said dedugit
shall bg retainad snd remain in *he possession of ths Landlord iy

thesend of the texn ce hersinbeiors stated.
<
3%. No Broker. Tenant represents thal il hsd no converseiions
ar negotiations with agy broker coneerning the renting of the demisad
premises and thel no broker wes instrumental in obteining the azecu.
tion of this ie=se and Tenent agrass to indemnify and hold Lendlord
harmless for any and all elelins Tor brokerage commissian,
Reserration of Air Righes,

38. The Tenanc shall have no right to make scructural
changes in the building, Tandlord reserves to drsel? the
air rights above, below and armumd the building, jocludiag
any space below the present basemen or vaults. Landlord
further resevves che rights to jofn in any zoning loc
declarag:‘.on to 1ts banefir pr for the benefit of any adjoining
lot wichin che block vhere The premises are located, pursuant
to Zoning Lot Resolution 1Z-10 of che Cicy Planning Cosmission
and any legislscion or regulation vhich fs substictucien or
1s in éxpansion of or in z2mendment chereo?. ’

39. Lace Rent Payment Charge. Ip the svent 2ay inscallment
of tent shall be overdue for mare than a petiod of tem: (1Q)days,
= lata charze of 2¢ for each dollar so overdue shall hecoume :
Lmmediacely due co the Landlord as liquidacad damages for failure
to make prompr payment and same shall be deemed addikional rant
izmediately due and payable.
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tio Pofnographic or Other Lllegal Use.

40, Tenang shall not use or occupy, nor permic or- suffer the leased propetry
.or any part thereof to be used oc occupied for any unlauful or lllegzal business
use or purpose, nor for any business, use or purpose deemed disveputable or
extra-hazardous, aor {a such manner as £o consctituce a nuisance of any kind,
nor fer any purpose or in any way in violatfon of any prasent or furure govern-—
wental laws, ordinances, requirements, order, directions, rules,. or regulations
Tanant shall, immediately upen the discovery of any such unlauvful, illegal,
disreputable, or extra-hazardous use, take all necessaty steps, legal and
equitable, to compel the discentinuaace of such use and to oust and rvemove any
subtenants, occupaats, or other persons guilty of such unlawful, illegal,
disteputable, or extra-hazardous use. Tenant shall indemnify and save .
harmless Landlord against and from all costs, expeases, liabilicies, lossas,
damages, injunctions, suits, fines, penalties, claims and demaads including
reasonable counsel fees, arising out of or by reason of or on account of any
vielation of ov default in the covenants of this paragraph. '

Tenant shall not sell or display on or about the leased propercy any obsce
photographs, pictures, posters, films, books, wmagazines, periodicals or princed
matter, nor shall it sell any such matter or other merchandise which is -
offensive to or is calculated to offend the sense of decency of the geaeral
public, Tenant shall not offer for viewing ir the leased propercy motion
pictures ovr fillms of any type whatsoever nor shall Tenant conducc in the
leased property any show or exhibit for which a charge is made for viewing.
Tenant shall not_conduct a healeh club, massage pavlor or privace club of
‘any kind whatsoever in the leased property., Tt is understood and agreed thac _
the tenant shall use the premises as any legal use.The premises may be use Iov
: storage, sale marketing and distxubution of alcholic beverages for
i itself or others, provided said use is legal.

) A breach of any of the terms of this paragraph shall be deemed a substan-

tial and major breach of this lease to call inte effecc che cperation of a

conditional limicacion automatically terminacting this lease as follous:

\ If Landloxd decermines that a violation of the cerms of this paragraph

ihas occurrved the landlord will send notice to rhe tenant by certified mail,

rreturn receéipt requescted of the vieclation.of this provision and if said

-condiclon has not been completely eliminated te the complete satisfaction

-of the landlord, or said illegal, disreputable or other prohibited use has

‘not been discounginued within thirty (30)y days from the date of such notice,

then and in that event this lease shall be deemed cancelled and shall be null

and void and of gn.farce and effect a vshal},.lj?utomat:ically cease withoutupon

rther festher coamuhifations Fideathi 3 ady g Erem—the—detre—obchevelonan—
notice of cancellation by the landlord to the tenant as if the Wfifth
following said notice had been stated in this lease as the termination and
,expiration date of said lease, and the landloxd or irs agent shall havs tha
absolute right to re-enter the demised premises without any further legal
procedures or summary proceedings of or by any court or other proceedings or
by force ot othervise to repossess said demised premises.

Further, 1f the tenant shall remain in possession after the lease has
been cancelled as a result of the operation of the condicional limication or
the landlord's vight to cancel for vielatien of the use clause of this lease,
then the landlord shall be entitled to exercise any and all legal proceedings
apainst the tenant to remove it in addition to its other remedies as provided
in this clause. FURTHER, if the tenanc shall remain in possession afrer the
thircietl doy from the date aof natice alorementiconed tlie teaant shall pay TWO
THOUSAND ($2.000.0M DNLIARS per dav (o each aad every day it remains in
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41. RENT

From the commencement date of this lease until the termination of this lease, the fixed rent
shall be One Million Two Hundred Nineteen Thousand Nine Hundred Sixty Eight ($1,219,968.00)
dollars per annum, payable in twelve equal instaliments of One Hundred One Thousand Six Hundred
Sixty Four and 00/100 (§$101,664) Dollars on the first day of each calendar month subject to a 3%
increase in rent effective January I of each year,

In witness whereof, the parties here to have executed this Lease as of the day and year first above
written,
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Definition of Landlord or owner of the fees of the demised premises only so long as such
Landlord shall be such owner, so that in the event of a sale, transfer or conveyance of the fee of
the demised premnises, the purchaser, transferee or grantee shall succeed to the rights of and shall
be deemed to bave assumed all obligations of Landlord hereundey, and from and after the date of
such sale, transfer or conveyance the grantor shall be deemed to be and shall be released of and
from all covenants and obligations of Landlord hereunder accruing from and after the date of
such transfer, but Landtord shall remain liable for any moneys or other security not turned over
to the purchaser, transferee or grantee all sums in which tenant has an interest.

In witness whereof, the parties here 1o have executed this Lease as of the day and year {irst above
written.

LANDLO
WASHINGT! Nj\y\lDANCH REALTY,LLC

TENANT: g \1

NEW YORK QROSS DOCKING, LLC

./

\

]

By:




