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LEASE AGREEMENT

THIS LEASE AGREEMENT, made and entered into as of November 1, 1999, by
and between NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
of the Statc of New York, duly organized and existing under the laws of the State of New York
(the "Agency"), having its principal office at 110 William Street, New York, New York 10038,
party of the first part, and THI CENTER IFOR FAMILY SUPPORT, INC., a not-for-profit
corporation organized and existing under and by virtue of the laws of the State of New York (the
"Lessce"), having its principal office at 403 Underhill Avenue, Bronx, New York 10473, party
of the sccond part:

WITNESSETH:

WIHEREAS, the New York State Industrial Development Agency Act, constituting
Title 1 of Article 18-A of the General Municipal l.aw, Chapter 24 of the Consolidated Laws of
New York, as amended (the “Inabling Act”), authorizes and provides for the creation of
industrial dcvclopment agencics in the scveral countics, cities, villages and towns in the State of
New York and cmpowers such agencics, among other things, to acquire, construct, reconstruct,
lcasc, improve, maintain, cquip and furnish land, any building or other improvement, and al! real
and pecrsonal propertics, including but not limited to machincry and equipment decmed nccessary
in conncction therewith, whether or not now in existence or under construction, which shall be
suitable for manufacturing, warehousing, rescarch, commercial, industrial or civic purposcs and
which may include or mecan an industrial pollution control facility to the end that such agencies
may be ablc to promote, develop, encourage, assist and advance the job opportunities, health,
general prosperity and cconomic welfare of the people of the State of New York and to improve
their prosperity and standard of living; and

WHIEREAS, pursuant to and in accordance with the provisions of the Enabling Act
thc Agency was cstablished by Chapter 1082 of the 1974 Laws of New York, as amended
(togcther with the Enabling Act, the “Act”), for the benefit of The City of New York and the
inhabitants thercof; and

WHEREAS, to accomplish the purposcs of the Act, the Agency has entered into
ncgotiations with six not-for-profit corporations, including the l.essec (each a “Participant”;
collectively, the “Participants™), in connection with the financing or refinancing of the cost of the
acquisition, construction, cquipping and furnishing of civic facilities for each such Participant
within The City of New York, all for thc purpose of providing services to pcople with

,devclopmental disabilitics or other special nceds; and

WHEREAS, cach Participant will lease its civic facility to the Agency pursuant to
a company lcasc agreement between such Participant and the Agency, and the Agency will
sublcasc such civic facility to such Participant pursuant to a lcase agrecment (each such lease
agreement, a “Participant 1.casc Agrecment”); and

328111.3 021200 AGMT



2.

WHEREAS, the Agency, in order to provide funds for a portion of the cost of
financing or rcfinancing such civic facilitics and for incidental and related costs, will issue and
scll its Civic Facility Revenue Bonds (Special Needs Facilities Pooled Program), Series 1999B-1
in the aggregate principal amount of $8,840,000 and Scries 1999B-2 (Federally Taxable) in the
aggregate principal amount of $407,900 (collectively, the “Scries 1999B Bonds™) pursuant to the
Act, a rcsolution of the Agency adopted on September 14, 1999, as amended on December 9,
1999, and an Indcnture of Trust, dated as of November 1, 1999, between the Agency and United
Statcs Trust Company of New York, as trustee (the “Trustec”); and

WHEREAS, the 1.essce will refinance the costs of the acquisition, construction,
equipping and furnishing of a civic facility (thc “Facility™) consisting of a residential facility for
developmentally disabled adults located at 403 Underhill Avenue, Bronx, New York (the
"Project™), which Facility is to be lcased to the Agency pursuant to a Company Lease Agreement,
dated as of November 1, 1999, between the Lessec and the Agency (the “Company Leasc™), and
sublcascd to the l.essce pursuant to this 1.ease Agrecment; and

WHERFEAS, Agency financing assistance is nccessary to provide employment in,
and is beneficial for the cconomy of, The City of New York and is reasonably necessary to induce
the Lessce to procecd with the Project; and

WHEREAS, concurrently with the exccution hereof, (i) the Agency and the Lessce
will grant a mortgagce licn on and a sccurity interest in the Facility to the Trustec; and (ii) the
payment of the principal of, rcdemption premium, if applicable, and intercst on the lessec’s
Portion of thc Scrics 19998 Bonds will be guarantced by the l.essec pursuant to a guaranty
agreement with the Trustec;

NOW, THEREFORE, in consideration of the prcmises and thc respective
represcntations and agreements hercinafter contained, the partics hereto agrec as follows (provided
that in the performance of the agreements of the Agency hercin contained, any obligation it may
incur for the payment of money shall not subject thec Agency to any pecuniary or other liability
nor crcatc a debt of the State of New York or of The City of New York, and neither the State of
New York nor The City of New York shall be liable on any obligation so incurred, but any such
obligation shall be payablc solcly out of the Icase rentals, revenues and receipts derived from or
in conncction with the Facility, including moneys received under this 1.ease Agreement): '
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ARTICLE 1
Dcfinitions and Represcntations

Scction 1.1, Dcfinitions. Tcrms not otherwisc defined herein shall have the same
mcanings as uscd in the Indenture or the Tax Regulatory Agreement hercinbelow defined. The
following tcrms shall have the following meanings in this I.casc Agrecment:

Accounts Receivable shall mean all of the Lessee’s accounts receivable derived
from thc usc or operation of any of its properties, including the Facility.

Agency shall meun the New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
of the Statc, duly organized and cxisting under the laws of the State, and any body, board,
authority, agency or other governmental agency or instrumentality which shall hereafter succeed
to thc powers, duties, obligations and functions thereof.

Agrecement shall mean this l.ecasc Agrecment, dated as of November 1, 1999,
between the Agency and the 1.essce, and shall include any and all amendments and supplements
thercto hereafter made in conformity herewith and with the Indenture.

Authorized Representative shall mean, (i) in the case of the Agency, the Chairman,
Vice Chairman, Trcasurcr, Assistant Trcasurcr, Sccretary, Assistant Secretary, Executive
Dircctor, Deputy Fixecutive Director, General Counsel or Vice President for 1.egal Affairs of the
Agency, or any officer or cmployce of the Agency authorized to perform specific acts or to
discharge specific dutics, (ii) in the casc of the lessce, its President, any Vice President,
Iixccutive Dircctor, Assistant or Dcputy Exccutive Director, Treasurer, Assistant Treasurer,
Sccretary or Assistant Sccretary or any other officer or employec of the Lessec duly authorized
to act on bchalf of the lesscc by a written certificate signed on behalf of the l.essee by its
President, and (iii) in the casc of the Program Facilitator, its Executive Director or Dcputy
Lixccutive Dircctor. :

Indebiedness which is intended to be refinanced upon or prior to its maturity (and which short-
term Indcbtedness is subject to a commercially reasonable binding commitment for such
rcfinancing) so that such short-term Indebtedness will be outstanding, in the aggregate, for more
than onc ycar as certificd in a certificate of an Authorized Representative of the 1.essec, twenty-
five pereent (25%) or morc of the initial principal amount of which matures (or is payablc at the
option of the holder) in any twelve month period, or (ii) long-term Indebtedness, or short-term
Indcbtedness which is intended to be refinanced upon or prior to its maturity (and which short-
tcrm Indcbtedness is subject to a commercially reasonable binding commitment for such
“refinancing) so that such short-term Indebtedness will be outstanding, in the aggregate, for more
than onc ycar as certificd in a certificate of an Authorized Representative of the Lessee, twenty-
five pereent (25 %) or more of the initial principal amount of which is payable at the option of the
holder in any twelve month period, if such twenty-five percent (25%) or more is not o be
amortized to below twenty-five percent (25%) by mandatory redemption prior to such twelve
month period, or (iii) any portion of an issue of long-term Indebtedness which, if treated as a
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scparatc issuc of Indebtcdness would mccet the test sct forth in clause (i) of this definition and
which Indcbicdness is designated, as Balloon Indebitedness in a certificate of an Authorized
Representative of the L.essce stating that such portion shall be deemed to constitute a scparate issue
of Balloon Indcbtcdncss.

Bonds shall mcan the Serics 19998 Bonds and any Additional Bonds.
City shall mean The City of New York, New York.

Code shall mecan the Internal Revenue Code of 1986, as amended, including the
rcgulations thercunder.

Company l.casc shall mcan thc Company l.casc Agrecment, dated as of
November 1, 1999, between the 1.essce and the Agency, and shall include any amendments and
supplements thereto hercafter made in conformity therewith and with the Indenture.,

Depreciation Rescrve Account Requirement shall mean, with respect to each Fiscal
Ycar, thc amount for such Fiscal Ycar set forth in Schedule A attached hereto.

Livent of Default shall have the meaning specified in Scction 7.1 hereof.

Facility shall mcan the Facility Equipment and the Facility Realty.
Facility Component shall mcan the Facility.

Facility Equipment shall mcan thosc itcms of cquipment or furnishings acquired
in wholc or in part with thc proceeds of the Bonds for installation or use at the Facility Realty as
part of the Project pursuant to Scction 2.1 of this l.easc Agrecment and described in the
Description of TFacility Equipment in the Appendices attacked hercto and made a part hereof,
together with all repairs, replaccments, improvements, substitutions and rencwals thercof or
thercfor, and all parts, additions and accessorics incorporated thercin or affixed thercto. The
Facility Equipment shall, in accordance with the provisions of Scctions 4.2 and 5.1 of this ] .casc
Agreement, include all property substituted for or replacing items of the Facility quipment and
exclude all items of the Facility Equipment so substituted for or replaced, and further exclude all
items of the Facility Equipment removed as provided in Section 4.2 of this 1 case Agrecment.

Facility Realty shall mcan the land described in the Description of Facility Realty

in the Appendices hereto, to the Indenture and to the Agency Mortgage, and all rights or intcrests

‘thercin or appertaining thercto, together with all structures, buildings, foundations, related
facilitics, fixturcs (other than trade fixtures) and other improvements now or at any time made,

crected or situated thercon (including the improvements made pursuant to Section 2.1 hercof), and

all replaccments, improvements, extensions, substitutions, restorations, repairs or additions

thereto; but excluding, however, any real property or interest thercin relcased pursuant to

Scction 6.4 hercof.
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Iiscal Year of the 1.essce shall mcan a year of 365 or 366 days, as the case may
be, commencing on July. 1 and ending on Junc 30, or such other year of similar length as to which
the 1.essce shall have given prior written notice thereof to the Agency and the Trustec at least
ninety (90) days prior to the commencement thercof.

Indebtedness shall mean, without duplication, (i) all obligations of the Lessce
recorded or required to be recorded as liabilitics on the balance shects thereof for the payment of
moneys incurred or assumed by the I.cssce as determined in accordance with generally accepted
accounting principles consistently applied (exclusive of reserves such as thos: established for
deferred taxcs) and (ii) all contingent obligations in respect of , or to purchase or otherwise acquire
or scrvice, indebtedness of other persons, including but not limited to guarantees and
cndorsements (other than for purposcs of collection in the ordinary course of business) of
indebtedness of other persons, obligations to reimburse issucrs of letters of credit or equivalent
instruments for the benefit of any person, and contingent obligations to repurchasc property
theretofore sold by such contingent obligor. Tior the purposcs of calculating Indebtedness for any
period with respect to any Balloon Indebtedness, the Lessec may, at its option, by a certificate of
an Authorized Representative of the Lessce delivered to the Trustec at the end of each Fiscal
Ycar, dircct that such Indebtedness may be calculated assuming that (i) the principal of such
Indcbtcdness that is not amortized is amortized on a level debt service basis from the date of
calculation thercof over a term not to exceed thirty (30) years, and (ii) interest is calculated at
(A) the actual rate (if such rate is not variablc or undcterminable) or (B) if such ratc is variable
or undcterminable, an assumed ratc derived from The Bond Buyer Thirty-year Revenue Bond
Index published immediately prior to the datc of calculation, as certified in a certificate of an
Authorized Representative of the 1.essec; provided that if such index is at such time not being
publishcd a comparable index rcasonably acceptable to the Trustece may be uscd.

Indenture shall mean the Indenture of Trust, dated as of November 1, 1999, by and
between the Agency and the Trustee, as from time to time amended or supplemented by
Supplemental Indentures in accordance with Article X1 of the Indenture.

1.cssee shall mean The Center for Family Support, Inc., a not-for-profit corporation
organizcd and existing under the laws of the State of New York, and its permitted successors and
assigns pursuant to Scctions 6.1 or 9.3 hercof.

l.cssec’s Allocable Interest shall mean a fraction, the numerator of which is equal
to the Lessee’s Portion of the initial aggregate principal amount of the Series 1999B Bonds and
the denominator of which is equal to the initial aggregate principal amount of the
Scrics 19998 Bonds.

l.essee’s Portion shall mean (i) with respect to the initial aggregate principal of
Scries 19998 Bonds, the aggregate principal amount set forth in Schedule B attached hereto,
(ii) with respect to the principal amount of Serics 1999B Bonds coming due on each October 1,
the principal amounts sct forth in Schedule B attached hercto, (iii) with respect to the Tax-Exempt
Bond Debt Scrvice Reserve Account Requirement, an amount equal to the product of () the Tax-
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Exempt Bond Debt Service Rescrve Account Requirement and (b) the 1.essce’s Allocable Interest,
and (iv) with respect to any fecs, cxpenses or other amounts required to be paid or calculated
hecreunder, an amount cqual to the product of (a) the total aggregatc amount duc or available and
(b) the lessee’s Allocable Interest, provided that if the amount incurred is duc, in the sole
judgment of the Program Facilitator, solely to the action or inaction of the 1.essce, the Lessee’s
Portion shall cqual the entirc amount incurred.

Lessee’s Project Account shall mean the Account cstablished in the Project Fund
for the benefit of the 1.essce.

lcssce’s Rental Payment_Account shall mean the Rental Payment Account
cstablished in the Bond 1'und for the benefit of the 1.essce.

Nct Proceeds shall mean, when used with respect to any insurance procecds or
condemnation award, compensation or damages, thc gross amount from any such procecds,
award, compcnsation or damages less all cxpenses (including attorncys’ fees and any
cxtraordinary cxpenses of thc Agency or the Trustee) incurred in the collection thereof.

Non-PPA_lixpenscs shall mean all opcrating and nonopcrating cxpenscs of the
l.essce other than PPA Fixpenscs.

Non-PPA Facility shall mecan any facility of thc l.essec which is, or was, not
subject to the Prior Property Approval process incorporated in New York State Codes, Rules and
Regulations Parts 681, 686 and 690, as amcnded {from time to time.

Non-PPA Indcbtedness shall mcan any Indebtcdness incurrcd by the l.essce to
financc, in wholc or in part, a Non-PPA Facility. Indcbtedness incurred by the lessce with
respect to a facility only a portion of which constitutes a Non-PPA Facility shall constitutc Non-
PPA Indcbtedness to the extent such Indebtedness financed the Non-PPA Facility portion of such
facility.

Non-PPA_Revecnucs shall mean all opcrating and nonoperating revenucs of the
Lessce other than PPA Revenucs.

PPA [xpenscs shall mean all opcrating and nonoperating expenscs properly
incurrcd by the l.essee with respect to a PPA Facility in accordance with the Prior Property
Approval rcceived by the Lessce with respect to such PPA Facility.

PPA Facility shall mean any facility of the Lessec which was, or will be, approved
by the New York State Office of Mental Retardation and Developmental Disabilities pursuant to
thc Prior Property Approval proccss incorporated in New York State Codes, Rules and
Regulations Parts 681, 686 and 690, as amended from time to time.
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PPA Revenuges shall mean revenuces received by the 1.essee with respect to a PPA
T‘acility intended to amortize the PPA Tixpenses incurred with respect to such PPA Facility.

Project shall mean the acquisition, renovation and refinancing of the Facility more
particularly described in Scction 4.3(a) hereto.

Projcct Supcervisor shall mean Steven Vernikoff, Executive Director of the 1 .essec,
or any othcr person designated by the I.esscc upon written notice to the Agency, the Program
Facilitator and tkc Trustec.

Serics 19998 Bonds shall mean, collectively, the Scrics 1999B-1 Bonds and the
Scrics 19998-2 Bonds.

Scrics 1999B-1 Bonds shall mcan the $8,840,000 Civic Facility Revenuc Bonds
(Spccial Nceds Ifacilitics Pooled Program), Scrics 1999B-1, of the Agency issued under the
Indenturc.

Scrics 1999B-2 Bonds shall mecan the $407,900 Civic Facility Revenuc Bonds
(Spccial Needs Facilitics Pooled Program), Scries 1999B-2 (Federally Taxable), of the Agency
issucd undcr the Indenture.

State shall mecan the Statc of New York.

Tax-Iixcmpt Organization shall mean a Pcrson organized under the laws of the
United States of Amcrica or any state thercof which is an organization described in Scction
501(c)(3) of thc Codc and cxempt from Federal income taxes under Section 501(a) of the Code,
or corrcsponding provisions of Federal income tax laws from time to time in effect.

Total Dcbt Service Coverage Ratio shall mean the ratio for the applicable Fiscal
Ycar of Total Nect Revenues Available for Debt Service to Total Maximum Annual Debt Service.

Total Maximum Annual Debt Scrvice shall mean the greatest amount required in
the then current or any future Fiscal Year to pay the debt service on any outstanding Non-PPA
Indebtedness of the Lessee; provided, however, that any Non-PPA Indebtedness secured solely
by a security interest in its Accounts Receivable in accordance with Section 3.5(b) hercof shall
not be included in “Non-PPA Indcbtedness™ for the purposes of this definition; provided further,
that the debt service for the final year of amortization of any Non-PPA Indebtedness shall not be
included for purposcs of this definition to the extent that such debt service is payable from any

“funded reserve(s) established with and held by a Person other than the Lessee. :

Total Net Revenues Available for Debt Service shall mean, for any Fiscal Year,
the excess of Non-PPA Revenucs, including the proceceds of business interruption insurance, over
the Non-PPA Expenses accrued or paid by the Lessee for such Fiscal Year as determined and
reported by the independent certified public accountants of the Lessee in its most recently audited
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financial statcments. Tor purposcs of this definition, as determined in accordance with generally
accepted accounting principles, consistently applicd, (i) cxtraordinary itcms shall bc excluded
from Non-PPA Rcvenucs and Non-PPA Expensces, (ii) depreciation, amortization and current
interest cxpenscs shall be excluded from Non-PPA Expenscs, and (iii), if the Indcbtedness to be
incurred or guarantced is with respect to the acquisition of a Facility Realty that is lcascd to the
1.cssee (or that replaces a Facility Realty Icased to the Lessec) immediately prior to such
acquisition, then "current interest expenscs” for purposes of clausce (ii) above and Scction 6.20
hereof shall include the bona fide Icase rental payments made by the Lessec with respect (o such
lcased Facility Realty in the Fiscal Year for which the determination is made.

Trustee shall mean United States Trust Company of New York, New York, New
York, in its capacity as Trustce, and its successors in such capacity and their assigns hercafter
appointed in the manner provided in the Indenture.

Scction 1.2.  Construction. In this Agrcement, unless the context otherwise
requires:

(a)  The terms “hereby”, “hercof”, “hereto”, “herein”, “hercunder” and any
similar tcrms, as uscd in this Agreement, refer to this Agreement, and the term “hercafter™ shall
mcan aftcr, and the term “heretofore” shall mean before, the date of the exccution and delivery
of this Agrcement.

(b)  Words of thc masculinc gender shall mean and include correlative words
of the feminine and necuter genders and words importing the singular number shall mean and
include the plural number and vice versa.

(c) Words importing persons shall include firms, associations, partnerships
(including limited partncrships), trusts, corporations and other legal entitics, including public
bodics, as wcll as natural pcrsons.

(d)  Any hcadings preceding the texts of the scveral Articles and Scctions of this
Agrcement, and any tablc of contents appended to copics hereof, shall be solcly for convenience
of reference and shall not constitute a part of this Agreement, nor shall they affect its meaning,
construction or cffect.

Scction 1.3.  Representations and Warrantics by Agency. The Agency makes the
following representations and warranties:

(a) The Agency is a corporate governmental agency constituting a body corporate
and politic and a public benefit corporation duly organized and existing under the laws of the
State, and is authorized and empowcered to enter into the transactions contemplated by this
Agreement and to carry out its obligations hereunder. By proper action of its members, the
Agency has duly authorized the exccution and delivery of this Agrecment.
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(b) In order to finance or refinance a portion of the cost of the Project, the Agency
proposes (o issuc the Scrics 1999B-1 Bonds in the aggregate principal amount of $8,840,000 and
thc Scrics 1999B-2 Bonds in the aggregatc principal amount of $407,900. The Series
19998 Bonds will mature, bear interest, be redcemable and have the other terms and provisions
sct forth in the Indenture.

Section 1.4. Findings by Agency. The Agency, based upon the represcntations
and warrantics of the l.esscc contained in this Agrecment and the information contained in the
application and othcr matcrials heretofore submitted by or on behalf of the 1.essce to the Agency,
hereby finds and determines that the financing of a portion of the costs of the Projcct by the
Agency and the subleasing thereof to the 1essce is rcasonably necessary to induce the 1essec to
procced with the Project.

Scction 1.5.  Representations and Warrantics by l.essee. The Lessce makes the
following rcpresentations and warrantics:

(a) Thc 1.cssec is a not-for-profit corporation duly incorporatcd under the laws of
the Statc of New York and validly cxisting and in good standing under the laws of the State of
New York, is not in violation of any provision of its certificate of incorporation or bylaws, has
the corporatc powcr and authority to own its property and asscts, Lo carry on its busincss as now
being conducted by it and to exceute, deliver and perform this Agreement. The Lessce is duly
qualificd to do busincss in cvery jurisdiction in which such qualification is neccssary.

(b) The cxccution, delivery and performance of this Agreement and the
consummation of the transactions hercin contemplated have been duly authorized by all requisite
corporatc action on the part of the 1.essec and will not violate any provision of law, any order of
any court or agency of government, or the certificate of incorporation or bylaws of the 1.essec,
or any indenture, agreement or other instrument to which the Lessee is a party or by which it or
any of its property is subject to or bound, or be in conflict with or result in a breach of or
constitutc (with duc notice and/or lapsc of time) a default under any such indenture, agrecment
or other instrument or result in the imposition of any lien, charge or encumbrance of any naturc
whatsocver other than Permiticd Encumbrances.

(c) Expenscs for supcrvision by the officers or employcecs of the Lessec, and
cxpenscs for work donc by such officers or employces in connection with the Project will be
included as a Project Cost only to the extent that such Persons were specifically employed for such
particular purposc, the cxpenses do not exceed the actual cost thercof and are to be treatcd on the
books of thc Lessec as a capital expenditure in conformity with generally accepted accounting

‘principlcs applicd on a consistent basis.

(d) The assistance of the Agency in the financing of a portion of the costs of
the Project is reasonably necessary to induce the 1.essec to proceed with the Project.

)
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(c) The Project does not result in the removal of an industrial, manufacturing,
warchousing or commercial plant or facility of the l.csscc from onc area of the State to another
arca of thc Statc or in the abandonment of one or more of such plants or facilities of the 1.essee
within the Statc.

¢)) The total cost of the Project being funded with the Series 1999B Bonds is
at Icast $462,800.

(g)  Any costs incurred with respect to that part of the Project paid from the
procecds of the salc of the Serics 19998 Bonds shall be treated on the books of the Lessec as
capital cxpenditures in conformity with gencrally accepted accounting principles applied on a
consistent basis.

(h)  The property included in the Facility is either property of the character
subjcct to the allowance for depreciation under Scction 167 of the Code, or land.

(i) No part of the procceds of the Scrics 1999B Bonds will be uscd to finance
inventory or will be used for working capital.

() The Project is included within the definition of “project” under the Act.

(k) This Agrcement and the other Sccurity Documents o which the l.essec is
a party constitutc the Icgal, valid and binding obligations of thc Lessce cnforceable against the
l.essce in accordance with their respective terms.

)] The Project has been, and the operation of the Project will be, in
compliancc with all applicable I'cderal, Statc and local laws or ordinances (including rules and
rcgulations) rclating to zoning, building, safcty and cnvironmental quality.

(m)  There is no action or proceeding pending or to the best knowledge of the
I essce threatened by or against the 1.essec by or before any court or administrative agency that
might adversely affcct the ability of the Lessee to perform its obligations under this Agreement
and cach othcr Sccurity Document to which the 1.essce shall be a party and all authorizations,
consents and approvals of governmental bodies or agencics required to be obtained by the lessec
as of the date hercof in connection with the exccution and delivery of this Agreement and each
other Sccurity Document to which the lessce shall be a party or in connection with the
performance of the obligations of the 1.essec hercunder and under each of the Security Documents
have been obtained.

(n)  The lessee intends to operate the Facility or cause the Facility to be
opcrated in accordance with this Agreement and as a qualified “project” in accordance with and
as defined under the Act.
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(0) Thel.essce is organized and operated exclusively for not-for-profit purposes
and no part of the carnings of the 1.essee inures to the benefit of any person, private shareholder
or individual.

(p) No part of the Facility shall be uscd for any purposc which would cause the
Ageney’s financing of the Project to constitute a violation of the First Amendment of the United
States Constitution. In particular, the Lessec agrees that no part of the Facility shall be used for
any scctarian instruction for thc purposcs of advancement of rcligion or as a place of religious
wcrship or in connection with any part of a program of a school or department of divinity for any
religious denomination; and any procceds of any sale, leasc, taking by eminent domain of the
Tacility or other disposition thercof shall not be used for, or to provide a place for, such
instruction, worship or program.
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ARTICLE I
The Project

Scction 2.1, The Project. (a) The l.essec shall cause to bc conveyed to the
Agency at the time of the delivery and payment of the Series 1999B Bonds a good and valid
leaschold intcrest to the Facility Realty and to such items of the Facility Equipment as shall have
been acquired at the time of such delivery and payment, in cach case {rec and clear of all liens,
claims, charges, cncumbrances, sccurity interests and scrvitudes other than Permitied
Fncumbrances, all against payment therefor by the Agency from the proceeds of the Serics
19998 Bonds dcposited in the 1.essee’s Project Account to the extent permitted in Section 2.2
hercof and Scction 5.02 of the Indenture.

(b)  The cost of the Project shall be paid from the Lessec’s Project Account or
as otherwisc provided in Section 2.2 hercof. The Project work shall be supervised by the Project
Supcrvisor and, in the cvent a Project Supervisor resigns or becomes incapable of undertaking or
carrying out its dutics hercunder, the 1.essce shall appoint a successor.

(c) In order to accomplish the purposes of the Agency, and to assure the
cffectuation of the Project in conformity with the requirements of the Lessce, the Lessee has
undertaken to proceed with the design of the Project, the preparation of the Facility site and the
complction of the Projcct work.

(d) The 1.cssce shall pay (i) all of the costs and cxpenscs in connection with the
preparation of any instruments of conveyance and transfer of a leaschold interest in the Facility
to the Agency, the dcelivery of any instruments and documents and their filing and recording, if
required, (ii) all taxcs and charges payable, if any, in connection with such conveyance and
transfcr, or attributablc to pcriods prior to the conveyance and transfer, to the Agency as sct forth
in Scction 2.1(a) hercof, and (iii) all shipping and dclivery charges and other expenses or claims
incurred in conncction with the Project.

(c) The lessce covenants that it will obtain or cause to be obtained all nccessary
approvals from any and all governmental agencics with respect to the Project, all of which will
bc donc in compliance with all I'cderal, Statc and local laws, ordinances and regulations
applicablc thereto, and with the conditions and requirements of all policies of insurance with
respect to the Facility required to be maintained under this Agreement. The 1.essec will promptly
obtain or causc to bc obtained all requircd occupancy and operation permits, authorizations and
licenses from appropriate authoritics, if any be required, authorizing the occupancy, operation and
usc of the Facility for the purposcs contemplated by this Agreement and shall furnish copies of
samc to the Agency and the Trustcc immediately upon receipt thereof.

) Upon request and to the extent permissible under such warranties, the
Lessce will extend to the Trustec all vendors’ warranties received by the Lessec in connection with
the Project, including any warranties given by contractors, manufacturers or servicc organizations
who pcrform work with respect to the Project.
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(&) A good and valid Icaschold interest to all materials, equipment, machinery
and other property intended to be incorporated or installed as part of the Facility shall vest in the
Agency immediately upon delivery to or installation or incorporation into the Facility Realty or
payment thercfor, whichever shall occur first.

Scction 2.2.  Complction by Lessec. The Lessce covenants and agrecs that the
Projcct has been complcted in a first-class workmanlike manner, using high-grade materials, free
of defects in matcrials or workmanship (including latent defects), as applicable, and in accordance
with this Agrecment and the Indenture. In the event that moneys in the Lessece’s Project Account
are not sufficicnt to pay thc costs necessary to complete the Project in full, the 1.essee shall pay
that portion of such costs of the Project as may be in excess of the moneys therefor in the 1 essec’s
Project Account and shall not be entitled to any reimbursement therefor from the Agency, the
Trustec or the Holders of any of the Bonds (except from the proceeds of Additional Bonds which
may be issucd for that purposc), nor shall the Lessee be cntitled to any diminution of the rents
payablc or othcr payments to bc made undcr this Agrecment.

Section 2.3.  Issuance_of Scrics 19998 Bonds. Contemporancously with the
cxccution and dclivery of this Agrecment, thc Agency will sell and deliver the Serics
19998 Bonds under and pursuant to a resolution adopted by the Agency on September 14, 1999,
as amended on December 9, 1999, authorizing the issuance of the Scries 1999B Bonds and under
and pursuant to the Indenture. The proceeds of sale of the Serics 1999B Bonds shall be applicd
in accordance with Scction 4.01 of the Indenture.

Scction 2.4.  Title Insurance. Prior to the delivery of the Scrics 199913 Bonds to
the original purchaser(s) thercof, the 1.essce will obtain (a) leasehold titlc insurance in an amount
not less than an amount cqual to I.esscc’s Portion of Serics 19998 Bonds insuring the 1.esscc’s fee
simplc title to, and the Agency’s leaschold interest in, the Facility Realty against loss as a result
of defects in the title of the Agency, and (b) mortgagee title insurance in an amount not less than
$462,800 insuring the Trustec’s interest under the Agency Mortgage as holder of a mortgage lien
on the Facility Realty, in cach casc subject only to Permitted Encumbrances, and (c) a current or
updatcd survey of the sitc of the Facility Realty certificd to the Agency and the Trustec. Any
procecds of such fcc and lcaschold titlc insurance, as applicable, shall be paid to the Trustec for
deposit in the Rencwal Fund and applied to remedy the defect in title. If such procceds are not
so capablc of being applicd or if any amounts remain, the amounts in the Rencwal Fund shall be
deposited by the Trustec in the Redemption Account of the Bond Fund. Any proceeds of such
mortgagee title insurance insuring against loss as a result of defects affecting the Trustec’s interest
as holder of a mortgage lien on the Facility Realty shall be paid to the Trustee and deposited by
the Trustee in the Rédemption Account of the Bond Fund.
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ARTICLE 111
I.case of Facility and Rental Provisions

Scction 3.1.  Leasc of the Facility. Pursuant to the Company Lease, the Lessce
has leasced the Facility to the Agency. The Agency hereby subleases to the 1.essec and the 1.essee
hereby subleascs from the Agency the Agency’s leaschold interest in the Facility, all for and
during the term herein provided and upon and subject to the terms and conditions hercin sct forth.
The Lessce shall at all times during the term of this Agrecment occupy, use and opcrate the
Facility as a civic facility within the mcaning of the Act and for the gencral purposes specified in
the recitals to this Agrecment. The Lessec shall not occupy, use or operate the Facility or allow
the TFacility or any part thereof to bc occupied, used or opcrated for any unlawful purpose or in
violation of any certificatc of occupancy affccting the Facility or which may constitute a nuisance,
public or private, or make void or voidable any insurance then in force with respect thereto.

Scction 3.2.  Duration of Term. The term of this Agreement shall commence on
the datc of the original issuance of the Scrics 19998 Bonds and shall expire on midnight (New
York City time) August 1, 2025 or such earlicr date as this Agreement may be terminated as
hereinafter provided. The Agency hereby delivers to the L.essee and the 1.essee hereby accepts
solc and cxclusive posscssion of the FFacility as the Agency has reccived under the Company
l.casc.

Scction 3.3.  Rental Provisions; Pledge of Agreement and Rent. (a) The Lessee
covenants to make rental payments which the Agency agrees shall be paid by the Lessee directly
to the Trustce on cach l.ease Rental Payment Date for deposit in the Lessec’s Rental Payment
Account in an amount cqual to thc sum of:

(1) with respect to intercst due and payable on the Serics 1999B Bonds,
until the first Interest Payment Datc following the original issuance of thc Scrics
19998 Bonds, an amount equal to the quoticnt obtained by dividing the amount of interest
on the Lessce’s Portion of the Series 19998 Bonds payable on such first Interest Payment
Date (after taking into account the l.cssec’s Portion of any amounts on deposit in the
Interest Account of the Bond Fund) by thc number of leasc Rental Payment Dates
between the datc of original issuance of the Scrics 1999B Bonds and the Leasc Rental
Payment Date immediately preceding such first Interest Payment Date, and thercafter
(e.g., if the Scrics 199983 Bonds arc issucd on December 10, 1999, the amount of the
I easc Rental Payment with respect to the interest duc on the 1.essec's Portion of the Scries
19998 Bonds will be one-seventh (1/7) in each case on January 1, 2000, February 1,
2000, March 1, 2000, April 1, 2000, May 1, 2000, June 1, 2000 and July 1, 2000 such
that by July 1, 2000 the aggregatc amount so paid shall equal the interest due on the
Lesscc's Portion of the Serics 1999B Bonds on August 1, 2000), and thereafter
(commencing on the Lease Rental Payment Date as shall correspond to such first Interest
Payment Datc) in an amount equal to one-sixth (1/6) of the amount of interest which will
become duc and payablc on the 1essec’s Portion of the Series 1999B Bonds on cach next
succecding Interest Payment Date (after taking into account the l.essee’s Portion of any
amounts on deposit in the Interest Account of the Bond Fund) (e.g., with respect to the
Interest Payment Date duc on February 1, 2001, the Lessec shall make leasc rental
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payments on August 1, 2000, Scptember 1, 2000, October 1, 2000, November 1, 2000,
December 1, 2000 and January 1, 2001 cqualing in each case onc-sixth (1/6) of the
lesscc's Portion of the intcrest on the Serics 19998 Bonds as shall beccome due on
Iiebruary 1, 2001), provided that in any cvent the aggregate amount so paid with respect
to intcrest on the Lessce’s Portion of the Scrics 1999B Bonds on or before the lease
Rental Payment Date immediatcly preceding an Interest Payment Date shall be an amount
sufficicnt to pay the interest next becoming duc on the l.essec’s Portion of the Scrics
19998 Bonds on such immediately succeeding Interest Payment Date; plus |

(if) with respect to principal due on the lLessce’s Portion of the Series
19998 Bonds (other than such principal amounts as shall becomc duc as a mandatory
Sinking I‘und Installment payment), an amount cqual to onc-twelfth (1/12) of thc amount
of the principal of such Serics 199983 Bonds Outstanding becoming due on the next
principal payment date (other than by reason of mandatory Sinking Fund Installments)
commencing on the 1.casc Rental Payment Date as shall precede such principal payment
datc by thirtcen (13) months, and provided that in any cvent the aggregate amount so paid
with respect to principal on such Serics 19998 Bonds on or before the Lease Rental
Payment Date immediately preceding a principal payment date of the Serics 1999B Bonds
shall bc an amount sufficicnt to pay the principal of the Lessee’s Portion of the Secries
19998 Bonds Outstanding becoming duc on such next succecding principal payment date;
plus

(iii) with respect to Sinking Fund Installment payments due on the 1 essec’s
Portion of the Scrics 19991 Bonds, until the first Sinking Fund Installment payment due
following the original issuance of the Series 1999B Bonds, an amount equal to the quotient
obtaincd by dividing thc amount of the 1.esscc’s Portion of the Sinking Fund Installment
duc on the Scrics 1999B Bonds payable on such first Sinking Fund Instaliment payment
datc by the number of leasc Rental Payment Dates between the date of original issuance
of the Scrics 19991 Bonds and the 1.casc Rental Payment Date immediately preceding such
first Sinking Fund Installment payment date (c.g., if the Scries 1999B Bonds are issued
on December 10, 1999, thc amount of cach leasc Rental Payment with respect to the
Sinking T'und Instaliment duc on the 1.essee's Portion of the Series 1999B Bonds will be
one-scventh (1/7) in each case on January 1, 2000, February 1, 2000, March 1, 2000,
April 1, 2000, May 1, 2000, June 1, 2000 and July 1, 2000 such that by July 1, 2000 the
aggregatc amount so paid shall equal.the Sinking Fund Instaliment payment due on the
Lesscc's Portion of the Scrics 1999B Bonds on August 1, 2000), and thercafter
(commencing on the 1.easc Rental Payment Date as shall correspond to such first Sinking
Fund Installment payment datc) in an amount cqual to onc-twelfth (1/12) of the amount
of the lessce’s Portion of the Sinking Fund Installment on such Series 1999B Bonds
beccoming duc on the next Sinking Fund Installment payment date; provided that in any
cvent the aggregate amount so paid with respect to the Lessec’s Portion of the Sinking
Fund Installments on such Serics 1999B Bonds on or before the Lease Rental Payment
Datc immediatcly preceding a Sinking Fund Installment payment date of the Series
19998 Bonds shall bc an amount sufficient to pay the Sinking Fund Installment of the
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l.essce’s Portion of the Scrics 19998 Bonds QOutstanding becoming due on such next
succceding Sinking IFund Installment payment date.

(b)  Upon rcceipt by the lessec of notice from the Trustec pursuant to
Scction 5.10(d) of the Indenturc that the amount on deposit in the Tax-Exempt Bond Debt Scrvice
Rescrve Account shall be less than the Lessce’s Portion of the requircment by rcason of the
occurrence of either circumstances sct forth in clause (i) or (ii) below, the 1.essee shall pay to the
Trustee, for deposit in the Tax-Excmpt Bond Debt Service Reserve Account on the first day of
each month, commencing on the first day of thc month immedia‘cly following receipt by the
Lessec of notice of such deficiency, until the amount of such deficiency has been satisfied, either
(i) onc-twelfth (1/12th) of the amount of such deficiency if such deficiency is due to a withdrawal
from the Tax-Exempt Bond Debt Scrvice Reserve Account on account of the 1.essec’s failure to
make timely payments pursuant to Section 3.3(a) above or (ii) one-quarter (1/4) of the Lessec’s
Portion of such deficiency if such deficiency is duc to a decrease in the value of the Qualified
Investments held in the Tax-Exempt Bond Debt Service Rescrve Account.

© Notwithstanding anything in the foregoing to the contrary, if the amount
on deposit and available in the Lessce’s Rental Payment Account on the twenty-cighth day prior
to a payment datc with respect to the Bonds is not sufficient to pay the principal of, Sinking Fund
Instaliments for, redemption premium, if any, and interest on the Lessec’s Portion of the Bonds
when duc (whether at maturity or by redemption or acceleration or otherwisc as provided in the
Indenturc), the Lessce shall forthwith pay the amount of such dcficicncy in immediately availablc
funds to the Trustec for deposit in the Bond Fund and -such payment shall constitute rental
payments under this Scction 3.3. The lessec shall have no obligation to satisfy any deficiency
in any Rental Payment Account held by the Trustee other than the lessec’s Rental Payment
Account.

(d) In the event the 1.essec should fail to make or cause to bc made any of the
payments requircd under the forcgoing provisions of this Scction, the item or installment not so
paid shall continuc as an obligation of thc I.essce until the amount not so paid shall have been fully
paid.

(e)  The Lessec shall have the option to prepay its rental obligation with respect
to the Bonds, in whole or in part at the times and in the manner provided in Article VIII hereof
as and to the extent provided in the Indenture for redemption of the Bonds.

6)) At its option, to bc cxcrciscd on or before the forty-fifth (45th) day next

preceding the date any Bonds of a Series are to be redeemed from mandatory Sinking Fund

“Installments, the l.essce may deliver to the Trustec Bonds of such Series which are subject to
mandatory Sinking Fund Installment redemption in an aggregate principal amount not in excess

of the 1.cssec’s Portion of the principal amount of Bonds of such Series to be so redecmed on such

datc. Each such Bond so dclivered shall be credited by the Trustec at one hundred pereent

(100%) of the principal amount thereof against the obligation of the Agency on such Sinking Fund

Installment payment date and any excess over the Lessee’s Portion of such Sinking Fund
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Instaliment shall be credited against the Lessce’s Portion of future Sinking Fund Instaliments in
dircct chronological order, and the principal amount of Bonds to be redecmed by opcration of the
mandatory Sinking Fund Instaliments shall be accordingly reduced.

(g) No further rental payments nced be made to the Agency during the term of
this Agrcement when and so long as the amount of cash and/or Government Obligations on
deposit in the 1.cssce’s Rental Payment Account and the Lessee’s Portion of the amounts on
deposit in the Accounts in the Debt Service Reserve Fund are sufficient to satisfy and discharge
the obligations of the Agency under the Indenture to pay the Lessec’s Portion of the Bonds as
provided in Scction 10.01 of the Indenture.

(h) . Pursuant to the Agency Mortgage, the Agency and the Lessce shall grant
a licn on and sccurity interest in the Facility prior to the licn of this Agrecement, and pursuant to
the Indenture the Agency will pledge and assign to the Trustee as security for the Bonds all of the
Agency’s right, title and interest in this Agreement (cxcept for the Agency’s Reserved Rights),
including all rental payments hercunder and thercunder, and in furtherance of said pledge the
Agency will unconditionally assign such rental payments to the Trustec for deposit in the Bond
Fund in accordance with the Indenture; provided that the Lessce shall never be liable for, and no
Fund, Account or Subaccount (or portion thercof) created for the benefit of the Lessec under the
Indenture shall be uscd to cure an Iivent of Default thercunder (other than an Event of Default
causcd by thc l.cssec) and no amounts rcalized pursuant to the grant of the sccurity intercst
hercundcr or to any other Security Document to which the l.essce is a party shall be uscd to cure
an Event of Default hereunder or thercunder (other than an Event of Default of the 1.essee). The
lcssce hereby consents to the above-described lien and security interest, and pledge and
assignment of this Agrcement.

(1) The lLessec covenants and agrees that it will comply with the provisions of
the Indenture with respect to the lessec and that the Trustee shall have the power, authority,
rights and protections provided in the Indenture.” The lessee further covenants to usc its best
cfforts to causc there to be obtained for the Agency any documents or opinions required of the
Agency under the Indenture which relate to the 1.essce or its Project.

)] The Lessce covenants and agreces that it shall transfer, in the following order
of priority, as soon as sufficicnt moncys arc availablc to the l.cssec in each month to satisfy such
payments, but in no cvent later than each l.ease Rental Payment Date, to the Trustee, (A)
amounts, together with onc-twelfth (1/12) of the Depreciation Reserve Account Transfer Amount
for the Fiscal Year in which such transfer is made, sufficient to satisfy the Lessec’s rental
payment obligation pursuant to Scction 3.3(a) hereof, (B) amounts sufficient to satisfy the Lessee’s

“rental payment obligation” pursuant to Section 3.3(b) hereof, and (C) one-twelfth (1/12) of the
Depreciation Reserve Account Requirement for the Fiscal Year in which such transfer is made.
Such amounts transferred to the Trustee pursuant to this Section 3.3(j) shall be applicd by the
Trustec as provided in Scctions 5.04 and 5.05 of the Indenture.
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Scction 3.4.  Obligation of 1.esscc Unconditional. The obligation of the l.cssec
to pay the rent and all other payments provided for in this Agreement and to maintain the Facility
in accordance with Scction 4.1 of this Agrecment shall be an absolute and unconditional general
obligation of the l.cssce, irrespective of any defensc or any rights of set-off, recoupment or
counterclaim or deduction and without any rights of suspcnsion, deferment, diminution or
reduction it might otherwisc have against the Agency, the Trustee or the Holder of any Bond and
thc obligation of the Lessce shall arise whether or not the Project has been completed as provided
in this Agrecment. The L.essce will not suspend or discontinue any such payment or terminate
this Agrecment (other than such termination as is provided for hereunder) for any cause
whatsocver, and the 1.essce waives all rights now or hereafter conferred by statute or otherwise
to quit, terminate, cancel or surrender this Agreement or any obligation of the 1.essee under this
Agrcement or the Facility or any part thereof except as provided in this Agreement or to any
abatemcent, suspension, dcfcrment, diminution or reduction in the rentals or other payments
hecrcunder.

Scction 3.5. Grant of Sccurity Intcrest. (a) In order to sccure thc payment of
rentals and all the obligations of the Lessce hercunder and the payment and performance by the
Lessce of its obligations undcer the Sccurity Documents, the l.essce hereby grants a sccurity
intcrest to the Agency in all of the 1.essce’s right, title, if any, and interest in and to the fixtures
constituting part of the Facility Realty and the Facility Equipment and the proceeds thereof,
subjcct only to Permitted Encumbrances.

(b) The Lessce may grant sccurity interests in its Accounts Reccivable in favor
of banks or othcr financial institutions in order to sccurc a line of credit for working capital
purposcs, whether by entering into a new credit facility or amending, modifying or extending an
cxisting credit facility; provided, however, that the amount of Indebtedness which may be sccured
by a sccurity interest granted pursuant to this Scction 3.5(b) shall not excecd, in the aggregate,
an amount cqual to nincty percent (90%) of the 1.cssce’s Accounts Receivable. The Lessec shall
deliver a certificate of an Authorized Representative to the Trustec and the Program Facilitator
on cach January 1, April 1, July 1 and November 1, commencing with the first such date to occur
after the initial delivery of the Scrics 1999B Bonds, demonstrating compliance with said
limitation. To the extent that such a certificate shall demonstrate that the Lessee is not in
compliance with said limitation, the Lessec shall use its best efforts to repay such outstanding
Indcbtedness in an amount which will allow it to be in compliance with this Section 3.5(b).

Scction 3.6.  Agency Mortgage. The Lessce shall not create, permit or suffer to
exist any mortgage, cncumbrance, lien, security interest, claim or charge against the Facility or
any part thereof, or the intercst of the Lessce in the Facility or this Agreement except for

“Permitted Encumbrances.” The 1.essee covenants that it shall take or cause to be taken all action,
including all filing and recording, as may be nccessary to ensure that the Agency Mortgage shall
constitutc a first mortgage licn on, and first sccurity interest in, the Facility.
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ARTICLE 1V
Maintcnance, Taxcs,
Payments in Licu of Taxes
and Insurance

Scction 4.1.  Maintcnance, Altcrations and Improvements. (a) During the term
of this Agrecment, the Lessec will kecp the Facility in good and safe operating order and
condition, ordinary wcar and tcar cxcepled, will occupy, use and opcrate the Facility in the
manncr for which it was dcsigned and intended and contemplated by this Agreement, and will
makc all replacements, rencwals and repairs thereto (whether ordinary or extraordinary, structural
or nonstructural, forcscen or unforesecn) necessary to ensure that the security for thc Bonds shall
not be impaired. All replacements, rencwals and repairs shall be equal in quality, class and value
to the original work and bc madc and installed in compliance with the requirements of all
governmental bodics. The Agency shall be under no obligation to replace, service, test, adjust,
crect, maintain or cffect replacements, rencwals or repairs of the Facility, to effect the
replacement of any inadequate, obsolcte, worn-out or unsuitable parts of the Facility, or to furnish
any utilitics or scrvices for the Facility and the L.essee hereby agrees to assume full responsibility
therefor.

(b)  The l.essce shall have the privilege of making such alterations of or
additions to the Facility or any part thereof from time to time as it in its discretion may detcrmine
to be desirable for its uscs and purposcs, provided that (i) the fair market value of the Facility is
not reduced below its valuc immediately before such alteration or addition and the usefulness,
structural intcgrity or opcrating cfficicncy of the Kacility is not impaired, (ii) such additions or
alterations arc cffccted with duc diligence, in a good and workmanlike manner and in compliance
with all applicable Icgal requircments, (iii) such additions or alterations are promptly and fully
paid for by the l.essce in accordance with the terms of the applicable contraci(s) therefor, and in
order that the FFacility shall at all times be frec of any mortgage, lien, charge, encumbrance,
sccurity interest or claim other than Permitted incumbrances, (iv) such additions or alterations
arc made, in casc the cstimated cost of such alteration or addition exceeds $300,000, under the
supcrvision of the Project Supervisor and in accordance with Plans and Specifications and cost
cstimates approved by the Project Supervisor (which approval shall not be unrcasonably withheld)
and only after the 1.essce shall have furnished the Trustec a labor and materials payment bond,
or other sccurity, satisfactory to the Agency and the Trustee, and (v) such additions or alterations
do not changc the nature of the Facility so that it would not constitute a civic facility and a
qualificd “project” as defined in and as contemplated by the Act. All alterations of and additions
to the Facility shall constitute a part of thc Facility, subject to this Agreement, the Company
Leasc, the Indenwrc and thc Agency Mortgage, and the l.essee shall deliver or cause to be
dclivered to the Agency appropriate documents as may be necessary to convey leasehold interests
1o such property to the Agency and to subject such property to this Agrecment and the Company

"Leasc and the licn and sccurity interest of the Indenture and the Agency Mortgage, frec and clear
of all licns, charges, cncumbrances, sccurity intcrests or claims other than Permittcd
Encumbrances.

(c) The Lessec shall have the right to install or permit to be installed at the
Facility Realty machinery, cquipment and other personal property not constituting part of the
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Iacility Equipment (the “l.essce’s Property”) without subjccting such property to this Agrecment
and thc Company l.casc and the licn and sccurity intcrest of the Indenture and the Agency
Mortgage. The Agency shall not be responsible for any loss of or damage to the lessec’s
Property. The lessce shall have the right to create or permit to be created any mortgage,
encumbrance, licn or charge on, or conditional salc or other title retention agreement with respect
to, the 1.essce’s Property.

(d) To the extent required by the New York State Finance Law §137, prior to
cxccuting any contract with any party for any imprcvement (as such term is defined in the New
York l.icn l.aw) in conncction with thc Project or the Facility or the provision of any goods or
scrvices in conncction therewith, and prior to authorizing any party to undertake such
improvement (or the provision of such goods and scrvices) without a contract, the l.essec shall
deliver to the Agency a copy of the proposed contract therefor along with a bond, in compliance
with Statc Finance l.aw §137 and othcrwisc satisfactory to the Agency, guarantccing prompt
payment of monics duc all persons furnishing labor or materials for the contractor or his
subcontractor in thc prosccution of his work provided for in such contract. Thc Agency shall
havc no liability or rcsponsibility for the cost of such bond(s). Should the Lessce fail to comply
with the forcgoing requircment, the 1.cssec shall immediately ceasc to be the agent for the Agency
in conncction with the Project (such agency relationship being decmed to be immediately
revoked).

Scction 4.2.  Removal of Property of the Facility. (a) The 1.essce shall have the
privilcge from time to time of removing from the Facility any fixture constituting part of the
Facility Realty or any machincry, cquipment, furnishings or other property constituting part of
the Facility Equipment (the “lixisting lacility Property™) and thereby acquiring such Existing
}iacility Property, provided that, contcmporancously with such removal:

(1) such Existing Facility Property is substituted or replaced by property
(A) having cqual or greatcr fair market valuc, opcrating efficiency and utility and (B)
being free of all mortgages, liens, charges, cncumbrances, claims and sccurity interests
other than Permittcd Encumbrances; or

(i) if such Existing Facility Property is not to be substituted or replaced
by other property but is instead to be sold, scrapped, traded-in or otherwise disposed of
in an arms’-length bona fide transaction for consideration in excess of $5,000, the Lessec
shall pay to thc Trustec for deposit in thc Redemption Account of the Bond Fund the
amounts derived from such sale or scrapping, the trade-in value credit received or the
procceds reccived from such other disposition; '

provided, however, no such removal as set forth in paragraph (i) or (ii) above shall be effected
if (w) such removal would causc the Facility to cease to be a qualified “project” as defined in and
as contemplated by the Act, (x) such removal would impair the usefulness, structural integrity or
opcrating cfficicncy of the Facility, (y) such removal would reduce the fair market valuc of the
Facility below its value immediately before such removal (except by the amount deposited in the
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Redemption Account of the Bond Fund pursuant to paragraph (ii) above), or (z) if there shall exist
and be continuing an Fvent of Default hereunder. Any amounts reccived pursuant to paragraph
(ii) above which arc not in excess of $5,000 shall be rctaincd by the Lessec.

(b) The lLessee shall deliver or cause to be delivered to the Agency and the
Trustee appropriatc documents conveyinig to the Agency leaschold interests to any property
installed or placed upon the Facility Realty pursuant to Section 4.2(a)(i) hereof and subjecting
such substitutc or rcplacement property to this Agrcement and the Company lease and the lien
and sccurity interest of the Agency Mortgage, and upon written request of the Lessec, the Agency
shall deliver to the 1.essec appropriatc documents conveying to the Lessee all of the Agency’s
right, title and interest, if any, to any properly removed from the Facility pursuant to Section
4.2(a) hereof. The Lessce agrees to pay all costs and expensces (including rcasonable counscl fecs
and disburscments) incurred in subjecting to this Agrecement and the Company Lease and the licn
and sccurity interest of the Agency Mortgage of any property installed or placed on the Facility
Realty as part of the Tacility pursuant to this Scction 4.2 and the conveyance of any Existing
Ifacility Property of the I.cssec.

(c) The Lessce shall not, without the prior written consent of the Agency and
the Trustee and except as permitted above, part with posscssion or control of or suffer to allow
to pass out of its posscssion or control any itcm of the Facility Equipment or change the location
of the Facility iquipment or any part thercof from the Facility Realty; provided, however, it is
acknowlcdged that Affiliatcs of the l.esscc may opcrate or utilize, at the Facility Realty, the
Facility liquipment or any part thereof.

(d)  The removal from the Facility of any Existing Facility Property pursuant
to the provisions of Scction 4.2(a) hereof shall not entitle the 1.essce to any abatecment or reduction

in the rentals and other amounts payable by the ©.essec under this Agrecment.

Scction 4.3.  Payment in Licu of Real Estate Taxcs.

(a) Description and Address of Project:

The Project consists of the refinancing of the costs of the acquisition, construction,
cquipping and furnishing of a civic facility consisting of a residential facility for developmentally
disabled adults. '

The Facility Realty is located at:

* Address (Bronx, New York) Scction Block Lot

403 Undcrhill Avenuc 14 3498 " 39
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(b) Payments in licu of Real Iistatc Taxes.

It is recognized that under the provisions of the Act the Agency is required to pay
no rcal cstatc taxes upon any of the property acquirced by it or under its jurisdiction or control or
supcrvision or upon its activitics. In thc cvent the Agency’s interest in the Facility shall exempt
any portion of the Facility from the imposition of rcal estatc taxes, then, so long as the Lessee
(and each other user of the Facility) remains an eligible not-for-profit corporation pursuant to the
rcgulations of the New York City Department of Finance for purposes of determining exemption
from New York City real estatc taxcs, and until the earlier of (i) the payment in full of all of the
Lessec’s Portion of the Bonds Outstanding in accordance with Section 10.01 of the Indenture, and
(if) the datc on which the Agency no longer has an interest in the Facility, the 1.essce shall make
no payments in licu of rcal estate taxcs on the land, buildings and improvements constituting part
of the Facility. However, to the extent the Lessec is not an cligible not-for-profit corporation
pursuant to the rcgulations of thc New York City Department of Finance for purposcs of
determining exemption from New York City Real Fstate Taxcs or the I.esscc subleases the whole
or any portion of the Facility to an cntity that is not excmpt from New York City rcal estate taxes
and the 1.esscc would be obligated to pay any New York City rcal estate taxes, the Lessec shall
not claim an exemption from such real cstate taxcs by virtue of the Agency’s leasehold interest
in the Facility.

Scction 4.4.  Taxcs, Asscssments and Charges. The Lessce shall pay when the
samc shall bccome duc all taxes and asscssments, gencral and specific, if any, levied and assessed
upon or against the Facility, this Agrcement, the Company Leasc, any estatc or intercst of the
Agency or the 1.essec in the TFacility, or the rentals hercunder during the term of this Agreement,
and all water and scwer charges, special district charges, asscssments and other governmental
charges and impositions whatsoever, forescen or unforescen, ordinary or extraordinary, under any
present or future law, and charges for public or private utilitics or other charges incurred in the
occupancy, usc, opcration, maintenance or upkecp of the Facility, all of which are hercin called
“Impositions”. The Agency shall promptly forward to the Lessec any notice, bill or other
statement reccived by the Agency concerning any Imposition.  The Lesscc may pay any
Imposition in installments if so payable by law, whether or not interest accrucs on the unpaid
balance.

In the cvent the Facility is exempt from Impositions solely due to thc Agency’s
Icaschold intcrest in the Facility, the 1.esscc shall pay all Impositions to the appropriate taxing
authoritics cquivalent to the Impositions which would have been imposed on the Facility if the
Agency had no'interest in the Facility (unless the Lessec, as an eligible not-for-profit corporation,
is cxempt for rcasons other than the Agency’s Icaschold interest in the Facility).
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Section 4.5.  Insurance.

(a) At all times throughout the term of this Agreement, including without
limitation during any pcriod of construction or reconstruction of the Facility, the 1.esscc shall
maintain insurance, with insurancc companics licensed to do business in the State, against such
risks, loss, damagc and liability (including liability to third partics) and for such amounts as are
customarily insurcd against by other cnterpriscs of like sizc and typc as that of the Lessec,
including, without limitation:

(i) To the extent not covered by the public liability insurance referred to
below, Owners & Contractors Protective Liability Insurance for the benefit of the Lessec,
the Agency and the Trustec in a minimum amount of $10,000,000 aggregate coverage for
personal injury and property damage;

(ii) Builders® All Risk Insurance written on “100% builders’ risk completed
valuc, non-rcporting form” including covcrage thercin for “complction and/or premiscs
occupancy” during any period of construction or rcconstruction of the Facility, and
coverage for property damage insurance, all of which insurance shall include coverage for
rcmoval of dcbris, insuring the buildings, structures, machinery, equipment, facilitics,
fixtures and other property constituting a part of the Facility against loss or damage to the
Facility by firc, lightning, vandalism, malicious mischief and other casualties, with
standard cxtended coverage endorsement covering perils of windstorm, hail, explosion,
aircraft, vehicles and smoke (except as limited in the standard form of extended coverage
cndorscment at the time in usc in the State) at all times in an amount such that the proceeds
of such insurance shall be sufficicnt to prevent the Lessce, the Agency or the Trustee from
bccoming a co-insurcr of any loss under the insurance policics butin any event in amounts
cqual to not Icss than the greater of (A) 80% of the actual replacement value of the Facility
as deiecrmined by a qualificd insurancc appraiscr or insurer (selected by the l.essec and
approved by the Agency and the Trustee) not less often than once every year, at the
expense of the Lessee, and (B) the Lessee’s Portion of the Outstanding Bonds; any such
insurancc may provide that the insurcr is not liable to the extent of the first $10,000 with
the result that the 1.essec is its own insurer to the cxtent of $10,000 of such risks;

(iii) Public liability insurance in accordance with customary insurance
practices for similar opecrations with respect to the Facility and the business thercby
conducted in a minimum amount of $10,000,000, which insurance (A) will also provide
coverage of the l.essee’s obligations of indemnity under Section 6.2 hereof, (B) may bc
effccted under overall blanket or excess coverage policies of the Lessec or any Affiliate
thercof, provided, however, that at least $500,000 is effected by a comprehensive liability
insurancc policy, and (C) shall not contain any provisions for a deductible amount in
excess of $5,000;

(iv) Boiler and machine property damage insurance in respect of any stcam
and pressurc boilers and similar apparatus located on the Facility Realty from risks
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normally insurcd against under boiler and machinery policics and in amounts and with
deductibles customarily obtaincd for similar business enterprises and in each casc approved
by thc Agency and the Trustee;

(v) Workers’ compensation insurance, disability bencfits insurance and
such other forms of insurance which the 1.essec or the Agency is required by law to
providc covering loss resulting from injury, sickness, disability or death of the employecs
of the Lessce or any Affiliate thereof, or any contractor or subcontractor performing work
with respeet to the Facility; the lessce shall require that all said contractors and
subcontractors shall maintain all forms or typcs of insurance with respect to their
employces required by laws;

(vi) Such other insurancc in such amounts and against such insurable
hazards as thc Agency or the Trustee from time to time may reasonably require.

(b) All insurance required by Scction 4.5(a) above shall be procured and
maintaincd in financially sound and gencrally rccognized responsible insurance companics
authorized to write such insurance in the Statc. At Icast once every two fiscal ycars, the l.essee
agrees to deliver a certificate of an independent insurance consultant to the Trustee which indicates
that the insurance then maintained by the 1.essce mects the requirements of Scction 4.5(a).

(c) [iach of the policics or binders evidencing the insurance requircd above to
bc obtained shall

(i) designate (cxcept in the casc of workers’ compensation insurance) the
1.essce, the Trustee and the Agency as additional insureds as their respective interests may
appcar;

(if) providc that all insurance procceds with respect to loss or damage to
the property of the Facility be endorscd and made payablc to the Trustec and shall name
the Trustee as a loss payce under the standard loss payee clause and as a mortgagec under
the terms of a standard mortgagee clause, which insurance procecds shall be paid over to
the Trustee and deposited in the 1.essce’s Account in the Rencwal Fund;

(iif) provide that there shall be no recourse against the Agency or the
Trustee for the payment of premiums or commissions or (if such policics or binders
provide for the payment thereof) additional premiums or assessments;

(iv) provide that in respect of the respective interests of thc Agency and the
Trustee in such policics, the insurance shall not be invalidated by any action or inaction
of the Lessce or any other Person and shall insure the Agency and the Trustec regardless
of, and any losscs shall be payablc notwithstanding, any such action or inaction;
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(v) provide that such insurance shall bc primary insurance without any
right of contribution from any other insurance carricd by the Agency or the Trustec to the
cxtent that such other insurance provides thc Agency or the Trustee, as the case may be,
with contingent and/or excess liability insurance with respect to its respective interest as
such in the Facility; "

(vi) provide that if the insurers cancel such insurance for any reason
whatsocver, including the Lessec's failure to pay any accrued premium, or the same is
allowced to lapse or expire, or there be any reduction in amount, or any material change
is madc in the coverage, such cancellation, lapse, expiration, reduction or change shall not
be cffective as to the Agency or the Trustee until at Icast thirty (30) days after receipt by
thc Agency and the Trustee, respectively, of written notice by such insurers of such
canccllation, lapsc, expiration, reduction or change;

(vii) waive any right of subrogation of the insurers thercundcr against any
Person insurcd under such policy, and waive any right of the insurers to any sctoff or
counterclaim or any other deduction, whether by attachment or otherwise, in respect of
any liability of any Person insured under such policy; and

(viii) contain such othcr tcrms and provisions as any owner or opcrator of
facilitics similar to the Iacility would, in thc prudent management of its propertics,
require to be contained in policics, binders or intcrim insurance contracts with respect to
facilitics similar to the Facility owncd or opcrated by it.

(d)  The Net Proceeds of any insurance received with respect to any loss or
damage to the property of the FFacility shall be deposited in the Lessee’s Account in the Rencwal
Fund and applicd in accordance with Scction 5.1 hercof and the Indenture.

(c) Concurrently with the original issuance of the Series 1999B Bonds, the
Lessce shall deliver or cause to be delivered to the Agency and the Trustee duplicate copics of
insurance policics, binders or certificates of insurance cvidencing compliance with the insurance
requircments of this Scction 4.5. At least seven (7) Business Days prior to the expiration of any
such policy, the Lessce shall furnish the Agency and the Trustec with evidence that such policy
has becn rencwed or replaced or is no longer required by this Agreement.

H The Lessec shall, at its own cost and expense, make all proofs of loss and
takc all other steps nccessary or reasonably requested by the Agency or the Trustee to collect from
insurcrs for any loss covered by any insurance required to be obtained by this Section 4.5. The

‘Lessce shall not do any act, or suffer or permit any act to be done, whereby any insurance
requircd by this Scction 4,5 would or might be suspended or impaired.

(g)  THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE
INSURANCE SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF
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COVERAGE, IS ADEQUATIE OR SUFFICIENT TO PROTLECT THE BUSINESS OR
INTEREST OF THE 1LESSEL.

Scction 4.6.  Advances by Agency or Bondholders. In the cvent the 1.essec fails
to make any payment or perform or observe any obligation required of it under this Agreement,
thc Agency or any Bondholder, after first notifying the I.esscc of any such failure on its part and
after any applicable grace period, may (but shall not be obligated to), and without waiver of any
of the rights of the Agency or such Bondholder under this Agrecment, the Indenture or any other
Sccurity Documents, make such payment or otherwise cure any failure by the Lessec to perform
and obscrve its other obligations hercunder. All amounts so advanced therefor by the Agency or
such Bondholder shall beccome an additional obligation of the l.cssec to the Agency or such
Bondholder, which amounts, together with interest thercon at the rate of the Trustec’s “prime
ratc” plus two perecent (2%) per annum from the date advanced, the Lessee will pay upon demand
therefor by the Agency or such Bondholder. Any remcdy herein vested in the Agency, the
Trustee or Bondholders for the collection of the rental payments or other amounts due hercunder
shall also be available to the Agency or such Bondholder for the collection of all such amounts
so advancced.

Scction 4.7.  Compliance with 1.aw. The l.essec agrecs that it will, throughout
the term of this Agrecement and at its solc cost and cxpense, promptly observe and comply with
all Federal, Statc and local statutes, codces, laws, acts, ordinances, orders, judgments, decrecs,
rules, regulations and authorizations, whether forcseen or unforeseen, ordinary or extraordinary,
which shall now or at any time hercafter be binding upon or applicable to the Lessec, any
occupant, uscr or opcrator of the Facility or any portion thereof (including without limitation
thosc relating to zoning, land use, cnvironmental protection, air, water and land pollution, toxic
wastcs, hazardous wastes, solid wastes, wetlands, health, safety, cqual opportunity, minimum
wages, and cmployment practices) (the “l.cgal Requirements”), and will observe and comply with
all conditions, recquircments, and schedules nccessary to preserve and extend all rights, licenses,
permits (including, without limitation, zoning variances, special exception and non-conforming
uses), privileges, franchises and concessions. The l.essec and the Agency will not, without the
prior writtch conscnt of cach other and the Trustec (which consents shall not be unreasonably
withheld or delayed), initiate, join in or conscnt to any private restrictive covenant, zoning
ordinance, or other public or private restrictions, limiting or dcfining the uses which may be made
of the Facility or any part thercof. The Lessec shall indemnify and hold harmless the Indemnified
Partics (as dcfined in Scction 6.2 hereof) from and against all loss, cost, liability and expense
(a) in any manncr arising out of or related to any violation of or failure by the Lessee to comply
with any 1 egal Requirement or (b) imposcd upon the Lessec or any of the Indemnified Parties by
any l.cgal Requircment; in case any action or procecdings is brought against any of the
‘Indemnified Partics in respect to any Legal Requirement, the Lessce shall upon notice from any
of the Indemnificd Parties defend such action or proceeding by counsel reasonably satisfactory
to the Indemnificd Party.

The 1.esscc may contest in good faith the validity, existence or applicability of any
of the forcgoing if (i) such contest shall not result in the Facility or any part thercof or interest
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therein being in any danger of being sold, forfeited or lost, (ii) such contest shall not result in the
1cssee, the Agency or the Trustee being in any danger of any civil or any criminal liability other
than normal accrual of interest, for failurc to comply therewith, and (iii) the Lessce shall have
furnished such sccurity, if any, as may be rcasonably requested by the Agency or the Trustec to
protect the sccurity intended to be offered by the Sccurity Documents.
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ARTICLE V
Damage, Destruction and Condemnation

Scction 5.1, Damage, Destruction and Condemnation.

(a) In the cvent that at any time during the term of this Agreement any Facility
Component shall be damaged or destroyed, or taken or condemned by a competent authority for
any public usc or purposc, or by agrcement between the Agency and those authorized to exercise
such right, or if thc temporary usc of any FFacility Componcnt shall be so taken by condemnation
or agrcement (a “Loss Fvent”):

(i) the Agency shall have no obligation to rebuild, replace, repair or restore
said Facility Component, '

(1) there shall be no abatement, postponement or reduction in the rent or
other amounts payable by the 1.csscc under this Agrecment, and

(iii) the Lessce will promptly give written notice of such Loss Event to the
Agency and the Trustee, gencrally describing the naturc and extent thereof.

(b) Upon the occurrence of a 1.oss Iivent, the Net Procecds derived therefrom
shall be paid to the Trustce and deposited in the 1.essee’s Account in the Rencwal Fund and the
l.essce shall cither:

(i) at its own cost and cxpcnsc (cxcept to the extent paid from the Nct
Procceds deposited in the 1essee’s Account in the Rencwal Fund as provided below and
in Scction 5.03 of the Indenture) upon a detecrmination by the 1.essec that (a) the Facility
Componcnt can be restored within a onc year period to its condition preceding such
damage or destruction, (b) the normal opcration of the 1.essec at the Facility Component
will not be restricted for a period of onc year or more, and (c) it would be economically
fcasible for the l.cssee to restore or repair the Facility Component, the Lessce shall
promptly and diligently rebuild, replace, repair or restore the Facility Component to
substantially its condition immediately prior to the Loss Event, or to a condition of at least
cquivalent valuc, operating cfficicncy and function, regardicss of whether or not the Net
Proceeds derived from the 1.oss Event shall be sufficient to pay the cost thereof, and the
lessce shall not by reason of payment of any such excess costs be entitled to any
rcimbursement from the Agency, the Trustec or any Bondholder, nor shall the rent or
othcr amounts payable by the lessee under this Agrecment be abated, postponed or
reduced, or

(ii) if, to the cxtent and upon the conditions permitted to do so under
Scction 8.1 hercof and under the Indenture, excrcise its option to purchase the Facility
Componcnt and make advance rental payments to redeem the Lessec’s Portion of the
Bonds in accordance with Scction 2.03(b) of the Indenture.
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Not later than onc hundred twenty (120) days after the occurrence of a 1.0ss Event, the 1.essec
shall advisc the Agency and the Trustee in writing of the action to be taken by the Lessce under
this Scction 5.1(b), a failurc to so timcly notify becing decemed an election in favor of subdivision
(i) above to be cxercised in accordance with the provisions of clause (i) above.

If the 1.essce shall elect to or shall otherwisc be required to rebuild, replace, repair
or restore the Facility as sct forth in subdivision (i) above, the Trustec shall disburse the Net
Procecds from the 1.essec’s Account in the Renewal FFund in the manner set forth in Section 5.03
of the Indenture to pay or reimburse the Lessce, at the clection of the Lessec, either as such work
progresscs or upon the complction thereof, provided, however, the amounts so disbursed by the
Trustee to the Lessce shall not exccéed the actual cost of such work. If, on the other hand, the
lessee shall, if permitted under this Agreement and the Indenture, excrcise its option in
subdivision (ii) above, the Trustec shall transfer the Net Proceeds from the Lessec’s Account in
the Rencwal Fund to the Redemption Account of the Bond Fund to be applied to the partial
redemption of the 1.cssee’s Portion of the Bonds in accordance with the Indenture.

(c) All such rebuilding, replacements, repairs or restorations shall

(i) automatically bc decmed a part of the Facility Component and be
subjcct to this Agreement and the Company 1.ease and the licn and security interest of the
Agency Mortgage,

(i1) be in accordance with plans and specifications and cost cstimates
delivered to the Trustee,

(i) not change the nature of the Facility Component as a qualificd
“projcct™ as defined in and as contemplated by the Act,

(iv) if requested by the Trustee upon direction of the Bondholders, be
preceded by the furnishing by the Lessce to the Agency and the Trustee of a labor and
matcrials payment bond, or other sccurity, rcasonably satisfactory to the Agency,

(v) be effected with duc diligence in a good and workmanlike manner, in
compliance with all applicable legal requirements and be promptly and fully paid for by
the lessee in accordance with the terms of the applicable contract(s) therefor, and

(vi) if the cstimated cost of such rcbuilding, replacement, repair or
restoration beé in cxcess of $300,000, be cffected under the supervision of the Project
Supcrvisor. '

(d) Pending the disbursement or transfer thereof, the Net Proceeds in the

Lessec’s Account in the Rencwal Fund shall be applicd and may be invested as provided in the
Indenture.

328111.3 021200 AGMT



V-3.

(c) The Agency, the Trustee and the 1essce shall cooperate and consult with
cach other in all matters pertaining to the sctticment, compromising, arbitration or adjustment of
any claim or demand on account of any lL.oss Event, and the scitlement, compromising, arbitration
or adjustment of any such claim or demand shall be subject to the approval of the Lessce and the
Trustce (such approvals not to be unrcasonably withheld).

¢)) If all or substantially all of the Facility shall be taken or condemned, or if
the taking or condemnation renders the Facility unsuitable for use by the Lessee as contemplated
hereby, the lessce shall cxercisc its option to make advance renti] payments pursuant to
Scction 8.1 hercof, and thc amount of the Nct Proceeds so rccovered shall be transferred from
the L.essce’s Account in the Renewal Fund and deposited in the Redemption Account of the Bond
T‘'und, and the 1.essce shall thercupon pay to the Trustee for deposit in the Redemption Account
of the Bond Ifund an amount which, when added to any amounts then in the Bond Fund and
availablc for that purposc, shall be sufficient to retirc and rcdecm the Lessec’s Portion of the
Bonds in wholc at the carlicst possible date (including, without limitation, principal and interest
to the maturity or redemption date and redemption premium, if any), and to pay the expenses of
rcdemption, the fecs and expenscs of the Agency, the Bond Registrar, the Trustec and the Paying
Agents, together with all other amounts due under the Indenture and under this Agreement, and
such amount shall be applicd, together with such other availablc moncys in such Bond Fund, if
applicable, to such redemption or retircment of the Bonds on said redemption or maturity datc.

(2) The 1essce shall be entitled 1o any insurance procceds or condemnation
award, compcnsation or damages attributable to moving expenscs, Lessec’s Property or other
improvements, machinery, cquipment or other property installed on or about the Facility Realty
but which, at the time of such damage or taking, is not part of the Facility nor subject to the
Agency Mortgage and is owned by the l.essce.

(h)  The Lessce hereby waives the provisions of Section 227 of the New York
Rcal Property 1.aw or any law of likc import now or hercafter in effect.
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ARTICIE VI
Particular Covenants

Scction 6.1.  Dissolution or Mcrger of 1 essce: Restrictions on Lessee. The Lessee
covcnants and agrees that at all times during the term of this Agrecment, it will (i) maintain its
corporatc cxistence, (ii) continuc to be a not-for-profit corporation subjcct to scrvice of process
in the Statc and cither organized under the laws of the State, or organized under the laws of any
other state of the United States and duly qualified to do business as a foreign corporation in the
State which, so long as any Tax-Eixempt Bonds are Outstanding, shall constitute a Tax-Exempt
Organization, (iii) not liquidatc, wind-up or dissolve or otherwise dispose of all or substantially
all of its property, busincss or asscts remaining after the execution and delivery of this
Agreement, and (iv) not consolidate with or merge into another corporation or permit onc or more
corporations to consolidatc with or merge into it. The Lessce may, however, without violating
the foregoing, consolidate with or merge into another not-for-profit corporation which, for so
long as any Tax-Iixempt Bonds remain Qutstanding, shall constitute a Tax-Exempt Organization,
or pcrmit.onc or morc not-for-profit corporations which, for so long as Tax-Exempt Bonds remain
Outstanding, shall constitute a Tax-Exempt Organization to consolidate with or merge into it, or
scll or otherwisc transfer all or substantially all of its property, business or assets to another such
not-for-profit corporation as shall constitutc a Tax-Exempt Organization (and thereafter liquidate,
wind-up or dissolvc or not, as the 1.essec may clect) if (a) such merger or consolidation docs not
result in a default under the Indenture or this Agrecment, (b) such merger or consolidation docs
not, in the Opinion of Nationally Recognized Bond Counscl, affect the exclusion of the interest
on any Tax-Excmpt Bonds then Outstanding from gross income for Federal income tax purposes,
and (c) (i) the Lessce is the surviving, resulting or transferec not-for-profit corporation which,
for so long as any Tax-Exempt Bonds remain Outstanding, shall constitute a Tax-Exempt
Organization, as the casc may be, or (ii) in the cvent that the I.essce is not the surviving, resulting
or transfcree not-for-profit corporation which, for so long as any Tax-Exempt Bonds remain
Outstanding shall constitutc a Tax-Tixempt Organization, as the casc may be, such not-for-profit
corporation (A) is a solvent not-for-profit corporation subject to service of process in the Statc
and cither organized under the laws of the State, or organized under the laws of any other state
of thc United States and duly qualificd to do busincss as a foreign corporation in the State, (B) for
so long as any Tax-Excmpt Bonds remain Quistanding, is a Tax-Exempt Organization, and, if
such not-for-profit corporation is not a Tax-Iixempt Organization, in the Opinion of Counsel, no
rcgistration of any sccuritics in conncction with the sale of any Series 1999B-2 Bonds shall be
requircd undcr the Sccuritics Act of 1933, as amended, and the Indenture shall not be required
to be qualificd under the Trust Indenture Act of 1939, as amended, (C) assumes in writing all of
the obligations of thc Lessee contained in this Agrecment and all other Security Documents to
which the lessec shall be a party, and, in the Opinion of Counsel, (w) if any Tax-Exempt Bonds
arc Outstanding, such not-for-profit corporation is a Tax-Exempt Organization, (x) shall bc bound
by all of the terms applicable to the I.cssec of this Agrecment and all other Security Documents

“to which the predccessor Lessec corporation shall have been a party, (y) such action does not
legally impair the security for the Holders of the Bonds afforded by the Security Documents, and
(z) all licenses and certifications of the l.essec necessary or desirable to the opcration of the
Facility in thc manncr in which it was opcrated by the l.essec immediately prior to such
consolidation, merger, sale or transfer have been transferred to or reissued in the name of such
not-for-profit corporation and remain in full force and effect, and (D) has a combined nct worth
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and fund balance (as determined in accordance with generally aceepted accounting principles and
certificd by an independent public accountant) after the merger, consolidation, sale or transfer at
lcast cqual to that of the L.essce immediately prior to such merger, consolidation, salc or transfer.
The 1.essce further covenants and agrees that it is and throughout the term of this Agreement will
continuc to be duly qualified to do busincss in the State and that any not-for-profit corporation
succecding to the rights of the l.essce under this Agrecment shall be and continue to be duly
qualificd to do busincss in the Statc.

Section 6.2. Indemnity. (a) The l.cssee shall at all times protect and hold the
Agency, the Trustec, the Bond Registrar, the Paying Agents, the Underwriter and the Program
Facilitator (collectively, the “Indemnificd Partics”) harmless of, from and against any and all
claims (whether in tort, contract or otherwisc), demands, cxpenscs and liabilitics for losscs,
damage, injury and liability of cvery kind and naturc and howcver caused, and taxes (of any kind
and by whomsocver imposcd), other than, with respect to any Indemnified Party, losscs arising
from the gross negligence or willful misconduct of such Indemnified Party, arising upon or about
the Facility or resulting from, arising out of, or in any way connected with (i) the financing of
the costs of the Facility and the marketing, issuance, sale and remarketing of the Agency’s Bonds
for such purposc, (ii) the planning, design, acquisition, site preparation, construction, renovation,
cquipping, installation or complction of the Project or any part thereof or the cffecting of any
work donc in or about the Vacility, (iii) any defects (whether latent or patent) in the Facility,
(iv) thc maintcnance, rcpair, replacement, restoration, rcbuilding, upkeep, use, occupancy,
owncrship, lcasing, sublctting or opcration of the Facility or any portion thereof, or (v) this
Agreement, the Indenturc or any other Security Document or other document or instrument
delivered in conncection herewith or therewith or the enforcement of any of the terms or provisions
hereof or thereof or the transactions contemplated hereby or thereby. Such indemnification set
forth above shall be binding upon the Liessec for any and all claims, demands, expenses, liabilitics
and taxcs sct forth herein and shall survive the termination of this Agrecment. No Indemnified
Party shall be liablc for any damage or injury to the person or property of thc Lesscc. or its
dircctors, officers, employccs, agents or scrvants or persons under the control or supervision of
the 1.csscc or any other Person who may be about the Facility, duc to any act or negligence of any
Person other than for the gross negligence or willful misconduct of such Indemnificd Party.

(b) The lessce relcases cach Indemnificd Party from, and agrecs that no
Indemnificd Party shall be liable for and agrecs to indemnify and hold each Indemnified Party
harmlcss against any cxpensc, loss, damage, injury or liability incurred because of any lawsuit
commenced as a result of action taken by such Indemnified Party with respect to any of the
matters sct forth in subdivision (i) through (v) of Scction 6.2(a) hereof or at the direction of the
Lessec with respect to any of such matters above referred to. An Indemnified Party shall
“promptly notify the l.essec in writing of any claim or action brought against such Indemnified
Party in which indemnity may bc sought against the 1.essec pursuant to this Section 6.2; such
noticc shall be given in sufficient time to allow the 1.essce to defend or participate in such claim
or action, but the failurc to give such notice in sufficient time shall not constitute a defense
hcreunder nor in any way impair the obligations of the Lessec under this Section 6.2.
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(c) In addition to and without limitation of all other representations, warranties
and covenants madc by the .essce under this Agreement, the 1.essce further represents, warrants
and covenants that the 1.essce has not uscd Hazardous Materials (as defined hercinafter) on, from,
or affccting the Facility in any manncr which violates Federal, state or local laws, ordinances,
rules, regulations, or policies governing the usc, storage, treatment, transportation, manufacture,
refinement, handling, production or disposal of Hazardous Materials, and that, except as set forth
in a certain Phasc I Environmental Sitc Asscssments prepared by Ambient Labs Inc., dated June
25, 1999, for the Facility Realty, a truc and correct copy of which the Lessee has dclivered to the
Agency (the “Audit”), to the best of the Lessce’s knowledge, no prior owner of the Facility or
any lenant, subtenant, prior tenant or prior subtenant have used Hazardous Materials on, from,
or affecting the Facility in any manner which violates Federal, state or local laws, ordinances,
rules, regulations or policics governing the use, storage, treatment, transportation, manufacture,
refinement, handling, production or disposal of Hazardous Materials. Without limiting the
forcgoing, the 1.cssce shall not cause or permit the Facility or any part of either thereof to be uscd
to generate, manufacture, refine, transport, treat, store, handle, dispose, transfer, produce or
process Hazardous Materials, except in compliance with all applicable Federal, state and local
laws or rcgulations, nor shall the l.csscc causc or permit, as a result of any intentional or
uninicntional act or omission on the part of the l.esscc or any tenant or subtcnant, a rclease of
llazardous Maicrials onto the Facility or onto any other property. The 1.essce shall comply with
and cnsurc compliance by all tcnants and subtenants with all applicable Federal, state and local
laws, ordinancces, rules and rcgulations, whenever and by whomever triggered, and shall obtain
and comply with, and cnsurc that all tcnants and subtcnants obtain and comply with, any and all
approvals, rcgistrations or permits rcquired thercunder. The Lessce shall (i) conduct and
complctc all investigations, studics, sampling, and testing, and all remedial, removal, and other
actions nccessary to clean up and recmove all Hazardous Matcrials, on, from, or affecting the
Facility (x) in accordancce with all applicable Fedceral, state and local laws, ordinances, rules,
rcgulations, and policics, (y) to thc satisfaction of the Agency and the Trustee, and (z) in
accordance with the orders and dircctives of all FFederal, state and local governmental authoritics,
and (ii) dcfend, indemnify, and hold harmlcss cach Indemnified Party from and against any
claims, demands, pcnaltics, fines, liabilitics, scttlcments, damages, costs, or expenses of whatever
kind or nature, known or unknown, contingent or otherwise, arising out of, or in any way related
to, (w) the presence, disposal, release, or threatened relcase of any Hazardous Materials which
arc on, from, or affecting the soil, watcr, vegetation, buildings, personal property, persons,
animals, or otherwisc; (x) any pcrsonal injury (including wrongful death) or property damage
(real or personal) arising out of or rclated to such Hazardous Materials; (y) any lawsuit brought
or threatened, scttlement rcached, or government order relating to such Hazardous Materials,
and/or (z) any violation of laws, orders, regulations, requirements or demands of government
authoritics, or any policics or requircments of thec Agency or the Trustec, which are based upon

‘or in any way rclated to such Hazardous Materials including, without limitation, reasonable
attorncy and consultant fccs, investigation and laboratory fees, court costs, and litigation
cxpenses. In the event the Agency Mortgage is foreclosed, or a decd in licu of forcclosure is
tendered, or this Agreement is terminated, the 1.essec shall deliver the Facility frec of any and all
llazardous Matcrials so that the conditions of the Facility shall conform with all applicable
Federal, state and local laws, ordinances, rules or regulations affecting the Facility. For purposes
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of this paragraph, “llazardous Matcrials” includes, without limit, any flammablc explosives,
radioactive matcrials, hazardous maicrials, hazardous wastcs, hazardous or toxic substances, or
rclatecd materials defined in the Comprchensive Environmental Response, Compensation, and
Liability Act of 1980, as amended (42 U.S.C. Sections 9601, et. scq.), the Hazardous Materials
Transportation Act, as amended (49 U.S.C. Sections 5101 et seq.), the Resource Conservation
and Recovery Act, as amended (42 U.S.C. Sections 6901, et scq.), and in the regulations adopted
and publications promulgated pursuant thercto, or any other Federal, state or local environmental
law, ordinance, rulc, or regulation. The provisions of this paragraph shall be in addition to any
and all other obligations and liabilitics the Lessce may heve to any Indemnified Party at common
law, and shall survive the termination of this Agreement.

"The partics hereto agree that the reference in this Section 6.2(c) to the Audit is not
intended, and should not bc deemed to intend, to modify, qualify, reduce or diminish the Lessee’s
obligations to carry out and perform all of the covenants stated throughout this Section 6.2,
including but not limited to, thosc covenants wherein the ©essec is obligated to indemnify each
Indemnificd Party and comply with all laws, ordinances, rules and regulations pertaining to
Hazardous Matcrials.

(d)  The indemnifications and protcctions sct forth in this Scction 6.2 shall be
extended, with respect to cach Indemnificd Party, to its members, dircctors, officers, employecs,
agents and scrvants and persons undecr its control or supervision.

(¢)  To effcctuate the purposcs of this Section 6.2, the Lessee will provide for
and insurc (1o the extent such insurance is availablc at commercially reasonable rates), in the
public liability policics required in Scction 4.5 hercof, not only its own liability in respect of the
‘matters thercin mentioned but also the liability pursuant to this Secfion ‘6.2. Anything to the
contrary in this Agrcecment notwithstanding, the covenants of the Lessce contained in this
Scction 6.2 shall remain in full force and effect after the termination of this Agreement until the
later of (i) the expiration of the period stated in the applicable statute of limitations during which
a claim or causc of action may be brought and (ii) payment in full or the satisfaction of such claim
or causc of action and of all expcnscs and charges incurred by the Indemnified Party relating to
the enforcement of the provisions herein specified.

)] For the purposcs of this Section 6.2, the Lessec shail not be decmed an
cmploycc, agent or scrvant of the Agency or a person under the Agency’s control or supervision.

Section 6.3. Compcnsation and Expenses of Trustee, Bond Registrar, Paying

Agents and Agency. "The 1.essce shall, to the cxtent not paid out of the proceeds of the Bonds as

“financing cxpenscs, pay the 1.csscc’s Portion of the following annual fecs, charges and cxpenses
and other amounts: (i) the initial and annual fees of the Trustee for the ordinary services of the

Trustec rendered and its ordinary expenses incurred under the Indenture, including fecs and

cxpenscs as Bond Registrar and in conncction with preparation of new Bonds upon cxchanges or

transfers or making any investments in accordance with the Indenture, (ii) the reasonable fees and

charges of the Trustec and any Paying Agents on the Bonds for acting as paying agents as
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provided in the Indenture, including the reasonable fees of its counsel, (iii) the reasonable fees
and charges of the Trustee for extraordinary services rendered by it and extraordinary expenses
incurred by it under the Indenture, including reasonable counsel fees, and (iv) the fees, costs and
expenses of the Bond Registrar, and the fees, costs and expenses (including legal, accounting and
other administrative expenses) of the Agency. The Lessee shall further pay the reasonable fees,
costs and expenses of the Agency together with any reasonable fees and disbursements incurred
by the Agency’s Bond Counsel and Geéneral Counsel in performing services for the Agency in
connection with this Agreement or the Indenture or any other Security Document. Such fees and
expenses shall be due anc payable upon receipt of an invoice therefor.

The Lessee further agrees to pay on the date of issuance of the Series 1999B Bonds
an agreed upon proportion of the Agency’s fee of $81,868 less the application fee and to pay, as
an annual administrative servicing fee to the Agency, the amount of $500 payable initially on the
sale and delivery by the Agency of the Series 1999B Bonds and on every January 1 thereafter until
the termination of this Agreement.

Section 6.4. Retention of Title to Facility: Grant of Easements; Release of Certain
Land. The Lessee shall not sell, assign, encumber (other than Permitted Encumbrances), convey

or otherwise dispose of the Facility or any part thereof or interest therein during the term of this
Agreement, except as set forth below and in Sections 4.2 and 7.2 hereof, without the prior written
consent of the Agency and the Trustee and any purported disposition without such consent shall
be void.

The Lessee may, with the prior written consent of the Trustee, so long as there
exists no Event of Default hereunder, grant such rights of way or easements over, across, or
under, the Facility Realty, or grant such permits or licenses in respect to the use thereof, free
from the leasehold estate of the Company Lease and this Agreement and the lien of the Agency
Mortgage, as shall be necessary or convenient for the operation or use of the Facility, provided
that such leases, rights-of-way, easements, permits or licenses shall not adversely affect the use
or operation of the Facility, and provided, further, that any consideration received by the Lessee
from the granting of said leases, rights of way, easements, permits or licenses shall be paid to the
Trustee and deposited in the Redemption Account of the Bond Fund. The Agency agrees, at the
sole cost and expense of the Lessee, to execute and deliver and to cause and direct the Trustee to
execute and deliver any and all instruments necessary or appropriate to confirm and grant any
such right of way or easement or any such permit or license and to release the same from the
leasehold estate of this Agreement and the lien of the Agency Mortgage.

Notwithstanding any other provision of this Agreement, so long as there exists no

- Event of Default hereunder, the Lessee may from time to time request in writing to the Agency
the release of and removal from the Company Lease and this Agreement and the leasehold estate

created hereby and the release from the lien of the Agency Mortgage of any unimproved part of

the Facility Realty .(on which none of the improvements, including the buildings, structures,

improvements, related facilities, machinery, equipment, major appurtenances, fixtures or other

property comprising the Facility are situated) provided that such release and removal will not

adversely affect the use or operation of the Facility. Upon any such request by the Lessee, the
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Agency and the Trustee shall, at the solc cost and expense of the Lessee, execute and deliver any
and all instruments nccessary or appropriate to so relcase and remove such portion of the Facility
Realty and convey all of the Agency’s right, title and interest, if any, thereto to the 1.essec or such
Person as the lessec may designate subject to the following: (a) any liens, casements,
cncumbrances and rescrvations to which thc Agency’s Ieaschold interest in said property was
subjcct at the time of recording of this Agreement; (b) any liens, easements and encumbrances
created at the request of the 1.essce or to the creation or suffering of which the 1.essec consented;
(c) any licns and encumbrances or reservations resulting from the failure of the Lessec to perform
or obscrvc any of thc agrcements on its part contained in this Agrecment; (d) Permitied
Encumbrances (other than the licn of this Agrecment and the Agency Mortgage); and (e) any liens
for taxes or asscssments not then delinquent; provided, that, no such release shall be effected
unless there shall be deposited with the Trustee the following:

(1) A certificate of an Indcpendent Engincer, dated not more than sixty
(60) days prior to the date of the releasc, stating that, in the opinion of the person signing
such ccertificate, the portion of the Facility Realty and the relcase so proposed to be made
is not nceded for the operation of the Facility, will not materially adversely affect the use
or opcration of the Facility and will not destroy the means of ingress thereto and egress
therefrom; and

(2) An amount of cash for deposit in the Redemption Account of the Bond
F'und cqual to the greatest of (A) the original cost of such portion of the Facility Realty
so rcleased, such cost to be determined by the appraisal of an independent real estate
brokcrage firm of recognized standing within the City within six months of such releasc,
(B) the fair market valuc of such portion, such valuc to be determined by the appraisal of
an indcpendent rcal cstate brokerage firm of recognized standing within the City, and (C)
if such portion is'rclcascd in connection with the salc of such portion, the amount received
by the l.essce upon such salc.

No conveyance or release effected under the provisions of this Section 6.4 shall
cntitle the L.essce to any abatement or diminution of the rents payable under Section 3.3 hereof
or the other payments required to be made by the l.esscc under this Agreement.

Scction 6.5. * Lessce’s Covenant as to Tax Exemption. (a) The Lessec covenants
with the Agency, with the Trustec and with each of the Holders of the Bonds, that it will comply
with all of the terms, provisions and conditions set forth in the Tax Regulatory Agreement,
including, without limitation, thc making of any payments and filings required thereunder.

(b)  Thc representations, warranties, covenants and statements of expectation
of the Lessce sct forth in the Tax Regulatory Agrecment are by this reference incorporated in this
Agrcement as though fully sct forth herein.

(c) The obligation of the lcssce to make the payments provided for in this
Scction shall be absolutc and unconditional, and the failure of the Agency, the Trustce or any
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other Person to exccute or deliver or cause to be delivercd any documents or to take any action
required under this Agrecement or otherwise shall not relicve the Lessee of its obligation under this
Scction.

Section 6.6.  Financial Statcments; No-Default Certificates. (a) The 1.essce agrecs
to furnish to the Agency (upon the Agency’s written request therefor), the Trustee, the Program
Facilitator, the Underwriter and any Bondholder of at least $1,000,000 in Bonds who has
requested the receipt thercof in writing, as soon as available and in any event within one hundred
fifty (150) days after the close of each Fiscal Year of the 1.cssec. a copy of the annual audited
consolidated financial statcments of the 1.essce and its subsidiaries, including consolidating balance
sheets as at the end of such year, and the related statements of income, balances, earnings,
retained carnings and changes in financial positien for such Fiscal Year, prepared in accordance
with gencrally accepted accounting principles and practices, accompanied by an ‘opinion of an
independent certified public accountant.

(b)  The Lessce shall deliver to the Agency (upon the Agency’s writlen request
therefor) and the Trusicce with each dclivery of annual financial statements required by
Section 6.6(a)(i) hercof, (i) a certificate of an Authorized Representative of the Lessce as to
whether or not, as of the closc of such preceding Fiscal Ycar of the l.essce, and at all times during
such Fiscal Ycar, the 1.cssce was in compliance with all the provisions which relate to the Lessec -
in this Agrecment and in any other Sccurity Document to which it shall be a party, and if such
Authorizced Representative shall have obtained knowledge of any default in such compliance or
noticc of such dcfault, he shall disclose in such certificate such default or defaults or notice thercof
and the naturc thercof, whether or not the same shall constitute an Event of Default hereunder,
and any action proposcd to be taken by the l.essce with respect thereto, and (ii) a certificate of
‘an Authorized Representative of the 1essce that the insurance it maintains complies with the
provisions of Scction 4.5 of this Agrecment, that such insurance has becn in full force and cffect
at all times during the preceding Fiscal Year of the 1.essce, and that duplicate copics of all policies
or certificates thercof have been filed with the Agency and the Trustec and are in full force and
cffect. In addition, upon twenty (20) days prior written request by the Agency or the Trustee,
the 1.essec will exccute, acknowledge and deliver to the Agency and the Trustee a certificate of
an Authorizcd Represcntative of the l.essce cither stating that to his knowledge no default or
breach cxists hereunder or specifying each such default or breach of which he has knowledge.

()  The lessee shall immediately notify the Agency and the Trustec of the
occurrence of any Event of Default or any event which with notice and/or lapse of time would
constitute an Event of Default under any Sccurity Document of which it has knowledge. Any
notice rcquircd to bc given pursuant to this subscction shall be signed by an Authorized

“Representative of the 1.essec and set forth a description of the default and the steps, if any, being
taken to curc said default. If no steps have been taken, the lessce shall state this fact on the
notice.

Scction 6.7.  Discharge of Liens. (a) If any lien, encumbrance or charge is filed
or asscricd, or any judgment, decree, order, levy or process of any court or governmental body
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is entered, madc or issucd or any claim (such licns, encumbrances, charges, judgments, decrecs,
orders, levics, processes and claims being herein collectively called “Licns™), whether or not
valid, is madc against the Facility or any part thercof or the interest therein of the Agency, the
1 essce or the Trustee, against any property pledged by the 1.essec under any Security Document
or against any of the rentals or other amounts payable under this Agreement or the interest of the
1.essec under this Agrecement other than liens for Impositions (as defined in Section 4.4) not yet
payable, or payable without thc addition of any fine, penalty, interest or cost for non-payment,
Permitted Encumbrances, or Liens being contested as permitted by Section 6.7(b), the Lessee
forthwith upon receipt of notice of the filirg, asscrtion, entry or issuance of such Lien (rcgardless
of the source of such notice) shall give written notice thercof to the Agency and the Trustee and
takc all action (including thc payment of moncy and/or the sccuring of a bond) at its own cost and
cxpensc (unless such licns resulted solcly from the act or omission of the Agency or the Trustec)
as may bc nccessary or appropriate to obtain the discharge in full thereof and to remove or nullify
the basis thercfor. Nothing contained in this Agrecement shall be construcd as constituting the
cxpress or implicd conscnt to or permission of the Agency for the performance of any labor or
scrvices or the furnishing of any materials that would give risc to any l.ien against the Agency’s
intcrest in the Facility.

(b)  Thel.essce may at its solc expense contest (after prior written notice to the
Agency and the Trustee), by appropriate action conducted in good faith and with due diligence,
thc amount or validity or application, in wholc or in part, of any Lien, if (1) such procecding shall
suspend the cxccution or cnforcement of such l.ien against the FFacility or any part thereof or
intcrest therein, or in the 1.casc Agreecment, of the Agency, the 1.essce or the Trustec or against
any of the rentals or other amounts payablc under this Agrecment, (2) neither the Facility thercof
or interest thercin would be in any danger of being sold, forfeited or lost, (3) ncither the Lessce,
thc Agency nor the Trustce would be in any danger of any civil or any criminal liability, other
than normal accrual of interest, for failurc to comply therewith, and (4) the Lessce shall have
furnished such sccurity, if any, as may be required in such procecdings or as may be rcasonably
requested by the Trustee to protect the sccurity intended to be offered by the Indenture and the
Agency Mortgage.

Scction 6.8. Agency’s Authority; Covenant of Quiet Enjoyment. The Agency
covenants and agrecs that it has full right and lawful authority to enter into this Agreement for the
full term hereof, and that, subject to the terms and provisions of the Agency Mortgage, the
Indenturc and Permiticd Encumbrances, so long as the 1.essec shall pay the rent and all other sums
payablc by it under this Agrcement and shall duly observe all the covenants, stipulations and
agreements herein contained obligatory upon it and an Event of Default shall not exist hercunder,
the 1.essce shall have, hold and enjoy, during the term hereof, peaceful, quiet and undisputed

“posscssion of the Facility, and thc Agency (at the sole cost and expense of the Lessee) shall from
time to time take all necessary action to that end, subject to Permitted Encumbrances.

Scction 6.9. No Warranty of Condition or Suitability. THE AGENCY HAS
MADLE AND MAKIES NO REPRESENTATION OR WARRANTY WHATSOEVER, EITHER
EXPRIESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION,
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FITNESS, DESIGN, OPERATION OR WORKMANSHIP OF ANY PART OF THEFACILITY,
ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THE
MATERIALS IN THE FACILITY, OR THE SUITABILITY OF THE FACILITY FOR THE
PURPOSES OR NEEDS OFF THE LESSEE OR THE EXTENT TO WHICH PROCEEDS
DERIVED FROM THE SALE OF THE BONDS WILL BE SUFFICIENT TO PAY THE COST
OF COMPLETION OF THE PROJECT. THE LLESSEE ACKNOWLEDGES THAT THE
AGENCY IS NOT THE MANUFFACTURER OF THIE FACILITY EQUIPMENT NOR THE
MANUFACTURER’S AGENT NOR A DEALER THEREIN. THE LESSEE IS SATISFIED
THAT THE FACILITY IS SUI'TABLE AND FIT FOR ITS PURPOSES. THE AGENCY
SHALL NOT BE LIABLE IN ANY MANNER WHATSOEVER TO THE LLESSEE OR ANY
OTHER PERSON FOR ANY 1.OSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE
CAUSED, DIRECTLY OR INDIRECTLY, BY THE PROPERTY OF THE FACILITY OR THE
USE OR MAINTENANCE THEREOE OR THE FAILURE OF OPERATION THEREOF, OR
THEREPAIR, SERVICE OR ADJUSTMENT THEREOI, ORBY ANY DELAY OR FAILLURE
TO PROVIDE ANY SUCH MAINTENANCI, REPAIRS, SERVICE OR ADJUSTMENT, OR
BY ANY INTERRUPTION OF SERVICE OR 1.0SS OF USE THEREOF OR FOR ANY 1.0SS
OF BUSINESS HOWSOEVIER CAUSED.

Scction 6.10. Amounts Remaining in Funds. Itisagreed by the parties hereto that
any amounts rcmaining in thc Earnings Fund, the Rebate Fund or the Bond Fund upon the
cxpiration or termination of the tcrm of all Participant Leasc Agrcements as provided therein,
after payment in full of the Bonds (in accordance with Section 10.01 of the Indenture), the fecs,
charges and cxpenscs of the Trustee, the Bond Registrar, the Paying Agents and the Agency in
accordance with the Indenture and after all rents and all other amounts payable under all
Participant 1.casc Agrececments, shall have been paid in full, and after all amounts required to be
rcbated to the Federal government pursuant to the Tax Regulatory Agreement or the Indenture
shall have been so paid, shall be paid to the Agency by the Trustec and the Agency shali distribute
such amounts to the Participants in such manncr as it shall decm equitable. It is further agrecd
by the partics hercto that any amounts remaining in the Lessec’s Project Account or in the
Account cstablished in thc Renewal Fund for the benefit of the Lessee and any surplus created in
the Debt Scrvice Rescrve Fund by reason of the payment in full of the Lessee’s Portion of the
Bonds (in accordance with Section 10.01 of the Indenture) shall belong to and be paid to the
Lessec by the Trustcc as overpayment of rents, provided that the Trustee shall only pay such
amounts to the lessce (i) upon the expiration or termination of the term of this Agreement as
provided herein, and (ii) after payment in full of the 1.essee’s Portion of the Bonds (in accordance
with Section 10.01 of the Indenture), the fees, charges and expenses of the Trustee, the Bond
Registrar, the Paying Agents and the Agency in accordance herewith and the Indenture.

Section 6.11. Issuance of Additional Bonds. The Agency and the Lessec recognize
that undcr the provisions of, subject to the conditions sct forth in and for one or more of the
purposcs sct forth in thc Indenture, the Agency is authorized to enter into a Supplemental
Indenturc and issuc onc or morc scrics of Additional Bonds on a parity with thc Series
19998 Bonds. If the I.essee is not in default hereunder, the Agency will consider the issuance of
Additional Bonds in a principal amount as is specified in a written request of the Lessee in
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accordance with the applicable provisions set forth in the Indenture. If Additional Bonds are to
bc issued pursuant to the Indenturc in part for the purpose of (i) completing the Project,
(ii) providing funds in cxcecss of the Net Proceeds of insurance or eminent domain to repair,
rclocate, replace, rebuild or restore the Facility in the event of damage, destruction or taking by
cminent domain, (iii) providing cxtensions, additions or improvements to the Facility, the purpose
of which shall constitutc a “project” within the meaning of the Act, or (iv) refunding the Lessec’s
Portion of the Outstanding Bonds, the Agency and the Lessec shall enter into an amendment to
this Agrecment providing, among other things, for the payment by the 1.essec of such additional
rentals as are necessary in order to amortize in full the principal of and interest on the Lessec’s
Portion of such Additional Bonds and any other costs in connection therewith. Schedule B
attachcd hercto shall also be appropriately amended to reflect the Lessec’s Portion of such
Additional Bonds. In addition, thc Agency and the Lessec shall enter into an amendment of each
Sccurity Document to which they are a party to provide that the amounts guarantecd or otherwisc
sccurcd thercunder be increascd so as to sccure the 1essee’s Portion of such Additional Bonds on
a parity with the l.essce’s Portion of the Outstanding Bonds. ‘

Any such completion, repair, relocation, replacement, rebuilding, restoration,
additions, cxicnsions or improvements shall beccome a part of the Facility and shall be included
under this Agreement to the same extent as if originally included hercunder.

Scction 6.12. Limployment  Information,  Opportunities _and Guidclines.
(a) Annually, by August 1 of cach year, commencing August 1, 2000 until the termination of this
Agreement, the Lessce shall submit to the Agency an employment report relating to the period
commencing July 1 of the previous year and ending June 30 of the year of the obligation of the
filing of such rcport, substantially in the form of Schedule C attached hercto, certified as to
accuracy by an Authorized Representative of the Lessce.  Upon the termination of this
Agreement, the I.essec shall submit to the Agency an employment report relating to the period
commencing from the last such filed employment report through the end of the last payroll date
of the preceding month, substantially in the form of Schedule C attached hereto, certified as to
accuracy by an Authorized Representative of the Lessee.

(b)  The L.essce shall ensure that all employees and applicants for employment
by the lessec or its Affiliates with regard to the Facility are afforded cqual employment
opportunities without discrimination. Except as is otherwise provided by collective bargaining
contracts or agreements, ncw employment opportunitics created as a result of the Project shall be
listed with thc New York State Department of Labor Community Services Division, and with the
administrative cntity of the scrvice delivery area created by the Federal Job Training Partnership
Act (P.1.. No. 97-300) in which the Facility Realty is located. Except as is otherwisc provided

“by collcctive bargaining contracts or agreecments, the 1.essee agrees, where practicable, to first
consider for employment at the Facility persons eligible to participate in the Federal Job Training
Partnership (P.1.. No. 97-300) programs who shall be referred by administrative entities of
service delivery areas created pursuant to such act or by the Community Services Division of the
New York Statc Department of Labor for such new employment opportunities.
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(c) The 1.essce hereby authorizes any private or governmental entity, including
but not limited to the New York State Department of Labor (“DOL.”), to release to the Agency
and/or thc New York City Economic Devclopment Corporation (“EDC”), and/or to the
successors and assigns of either (collectively, the “Information Rccipients™), any and all
cmployment information under its control and pertinent to the l.essce and the employcees of the
l.cssce to cnable the Agency and/or EDC to comply with its reporting requirements, applicable
laws, rules or rcgulations and to determinc compliance of the Project with this Section. In
addition, upon the Agency’s request, the Lessec shall provide to the Agency any employment
information in the posscssion of the 1.esscc which is pertinent to the Lessee and the employees of
the I.essce to cnable the Agency and/or EDC to comply with its reporting requirements required
by New York City lLocal 1.aw 69 of 1993 and any other applicable laws, rules or regulations.
Information rclcascd or provided to Information Recipicnts by DOL, or by any other
governmental entity, or by any privatc cntity, or by the Lessec, or any information previously
rclcascd as provided by all or any of thc forcgoing parties (collectively, “Employment
Information”) may bec disclosed by the Information Recipients in connection with the
administration of the programs of the Agency, and/or EDC, and/or the successors and assigns of
cither, and/or the City of New York, and/or as may be nccessary to comply with law; and,
without limiting the foregoing, the Employment Information may be included in (x) reports
preparcd by the Information Recipients pursuant to New York City Local Law 69 of 1993, (y)
other reports required of thc Agency, and (z) any other reports rcquired by law. This
authorization shall remain in effcct throughout the term of this Agreement.

(d) Nothing in this Scction shall bc construcd to require the 1.esscc to violate
any cxisting collective bargaining agrcement with respect to hiring new employces.

Scction 6.13. Redemption Under _Certain_Circumstances; Special Covenants.

(a) Upon the determination by resolution of the members of the Agency that the Lessec is
opcrating the Facility or any portion thercof, or is allowing the Facility or any portion thercof to
be operated, in violation of applicable matcrial law or not as a qualified “project” in accordance
with the Act and the failure of the I.cssce within sixty (60) days (or such longer period as may be
cstablishcd pursuant to the proviso to this scntence) of the receipt by the Lessec of written notice
of such noncompliance from the Agency to curc such noncompliance together with a copy of such
resolution (a copy of which notice shall be sent to the Trustec), the Lessce covenants and agrecs
that it shall, on thc immediately succeeding Interest Payment Date following the termination of
such sixty (60) day (or longer) period, pay to the Trustec advance rentals in immediately available
funds in an amount sufficient to redeem the l.essee’s Portion of the Bonds Outstanding in whole
at thc Redemption Price of 100% of the aggregate principal amount of such Bonds together with
interest accrued thereon to such Interest Payment Date, provided, however, that if such
*noncompliance cannot be cured within such period of sixty (60) days with diligence (and is
capable of being curcd) and the 1.essce promptly commences the curing of such non-compliance
and thereafter prosecutes the curing thereof with diligence and to the Agency’s reasonable
satisfaction, such period of time within which the 1.essce may cure such failure shall be extcnded
for such additional pcriod of time as may bc nccessary to cure the same with diligence and the
Agency shall notify the Trustec of any such extension. The Agency shall give prior written notice
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of the mecting at which the members of the Agency arc to consider such resolution to the Lesscc
and the Trustec, which notice shall be no less than sixty (60) days prior to such mecting.

(b) In the event the lesscc fails to obtain or maintain the public liability
insurance with respect to the Facility required under Section 4.5 hereof, and the 1.essec shall fail
to curc such noncompliance within 10 days of the receipt by the Lessce of written notice of such
noncompliance from thc Agency and a demand by the Agency to the lessec to cure such
noncompliance, upon notice or waiver of noticc as provided in the Indenture, the Lessec shall pay
to the Trustee advance rentals in immediately available funds in an amount sufficient to redecm
all of the Lessce’s Portion of the Bonds then Outstanding at the Redemption Price of 100% of the
unpaid principal amount of such Bonds, togethcr with interest accrued thercon to the date of
rcdecmption.

(©) Upon the circumstances sct forth in Sections 2.03(c), (d) and (¢) of the
Indenture, the l.essce shall pay or causc the precpayment of its leasc rental obligation upon the
circumstances and in the manner sct forth in the Indenture.

(d)(i) If, prior to completion of the construction of a componcnt of the Project,
thc l.essce receives any gift or grant required by the terms thercof to be uscd to pay any item
which is a cost of such componcnt of the Project, the Lessee shall apply such gift or grant to
completion of the construction of such component of the Project. In the event that the amount of
such gift or grant is in excess of the amount nccessary to complete such component of the Project,
and if procceds of the lessee’s Portion of Tax-Exempt Bonds have been expended on such
component of the Project, the l.essce shall deliver to the Trustee, for deposit in a special
subaccount of thc Redemption Account, an amount cqual to such excess only to the extent to
which proceeds of such Tax-Excmpt Bonds were cxpended for such component. The Trustee shall
apply such moncys, at the writlen dircction of an Authorized Representative of the Lessce, to the
purchasc (at prices not cxcecding par) or rcdemption of an equal principal amount of such
Tax-Exempt Bonds.

_ (in) If, aftcr complction of the construction of a component of the Project, the
lessce receives any gift or grant which prior to such completion it reasonably expected to receive
and which is required by the terms thereof to be used to pay any item which is a cost of such
component of the Project, and if procecds of the Lessee’s Portion of Tax-Exempt Bonds have becn
cxpended on such componcent of the Projcct, the Lessce shall, to the extent not inconsistent with
the terms of such gift or grant, deliver to the Trusiec, for deposit in a special subaccount of the
Redemption Account, an amount of moncy equal to such gift or grant, but only to the extent to
which procecds of such Tax-Exempt Bonds werce expended for such component. The Trustee shall

*apply such moncys, at the written direction of an Authorized Representative of the 1essce, to the
purchase (at prices not excecding par) or redemption of an equal principal amount of such
Tax-Iixempt Bonds.

The Lessec shall, prior to dirccting the redemption of any Bonds in accordance with
this Scction 6.13(d), consult with Nationally Recognized Bond Counsel for advice as to a manncer
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of sclection of Bonds for redemption that will not adversely affect the exclusion of interest on any
Tax-Excmpt Bonds from gross income for Federal income tax purposes.

Scction 6.14. Turther Assurances. The 1.essec will do, execute, acknowledge and
deliver or causce to be done, exccuted, acknowledged and delivered such further acts, instruments,
conveyances, transfers and assurances, including Uniform Commercial Code financing statements,
at the sole cost and cxpensc of the lLessee, as the Agency or the Trustee decms reasonably
nccessary or advisable for the implementation, cffectuation, correction, confirmation or perfection
of this Agrccment and any rights of thc Agency or the Trustec hercunder, under the Indenture or
under the Agency Mortgage.

Section 6.15. Recording and Filing. This Agreement as originally executed or a
memorandum thereof shall be recorded by the 1.essec subsequent to the recordation of the Agency
Mortgage and the Indenture, in the appropriate office of the Register of The City of New York,
or in such other officc as may at the time be provided by law as the proper place for the
rccordation thereof. The sccurity interest of the Agency created herein and the assignment of such
sccurity interest to the Trustee shall be perfecied by the filing of financing statements by the
Lessee which fully comply with the New York State Uniform Commercial Code - Securcd
Transactions in the office of the Secretary of State of the State, in the City of Albany, New York
and in the appropriate office of the Register of The City of New York. The Lessee shall, at the
request of the Trustee, file or causc to be filed all necessary continuation statcments (and
additional financing statements) within the time prescribed by the New York State Uniform
Commercial Codc - Sccured ‘Transactions in order to continue (or attach and perfect) the sccurity
intcrest created by this Agreement and the Agency Mortgage, to the end that the rights of the
Agencey, the Holders of the Bonds and the Trustee in the Facility shall be fully prescrved as
against crcditors or purchascrs for value from thc Agency or the T.essec. The Agency and the
Trustce are authorized, if permitted by applicable law, to file one or more Uniform Commercial
Code financing statements disclosing any security interest in the TFacility and this Agreement, and
the sums due under this Agrecment, without the signature of the 1.essec or signed by the Agency
or the Trustce as attorncy-in-fact for the Lessec. The Lessec agrees to furnish the Agency and
the Trustec with the Opinion of Counscl addressed to the Agency and the Trustee referred to in
Section 7.08 of the Indenture and shall perform all other acts (including the payment of all costs)
nccessary in order to enable the Agency to comply with Section 7.08 of the Indenture.

Scction 6.16. Right to Cure Agency Defaults. The Agency hereby grants the
Lessec full authority for account of the Agency to perform any covenant or obligation of the
Agency the non-performance of which is alleged to constitute a default in any notice received by
the l.essec, in the name and stcad of the Agency, with full power of substitution.

Scction 6.17. Prescrvation of Exempt Status. - (a) The Lessee represents and
warrants that as of the date of exccution of this Agreement: (i) it is an organization described in
Scction 501(c)(3) of the Code; (ii) it has received a ruling letter or determination from the Internal
Revenue Service to that effect; (iii) such letter or determination has not been modified, limited
or revoked; (iv) it is in compliance with all terms, conditions and limitations, if any, contained
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in or forming the basis of such Ictter or detcrmination; (v) the facts and circumstances which form
the basis of such letter of determination continuc substantially to exist as represcnted to the
Internal Revenue Service; (vi) it is not a “private foundation”, as defined in Section 509 of the
Codc; and (vii) it is exempt from Fedcral income taxcs under Section S01(a) of the Code and it
is in compliance with the provisions of said Code and any applicable regulations thereunder
nceessary to maintain such status.

(b) The Lessec agrees that (i) it shall not perform any acts, enter into any
agrccments, carry on or permit to be carried on at the Facility, or permit the Facility to be used
in or for any tradc or business, which shall adversely affect the basis for its exemption under
Scction 501 of such Code; (ii) it shall not usc more than three percent (3%) of the proceeds of the
Iessce’s Portion of the Bonds or permit the samc to be used, directly or indirectly, in any trade
or busincss that constitutcs an unrclated trade or business as defined in Section 513(a) of the Code
or in any trade or busincss carricd on by any person or persons who are not governmental units
or Scction 501(c)(3) organizations; (iii) the Project conforms to the description contained in
Scction 4.3(a) hereof and it shall not directly or indirectly usc the proceeds of any Tax-Exempt
Bonds to make or finance loans to persons other than Section 501(c)(3) organizations; (iv) it shall
not take any action or pcrmit any circumstances within its control to arise or continue, if such
action or circumstanccs, or its expectation on the date of issuc of any Tax-Exempt Bonds, would
causc such Tax-Excmpt Bonds to be “arbitrage bonds” under the Code or cause the intercst paid
by the Agency on such Tax-Fxempt Bonds not {o be excluded from gross income for Federal
income tax purposcs in the hands of the Holdcers thereof; and (v) it shall use its best cfforts to
maintain the tax-cxcmpt status of any Tax-FExempt Bonds.

Section 6.18. Sccurities l.aw Status. The Lessceaffirmatively represents, warrants
and covcnants that, as of thc datc of this Agreecment, the Tacility shall be operated (i) exclusively
for civic or charitablc purposcs; (ii) not for pccuniary profit; and (iii) no part of the net carnings
of the Lessce shall inure to the benefit of any person, private stockholder or individual, all within
thc mcaning, respectively, of the Sccuritics Act of 1933, as amended, and of the Sccurities
Fxchange Actof 1934, asamended. The 1.essec agrecs that it shall not perform any act nor enter
into any agrecment which shall change such status as set forth in this Section.

Scction 6.19. Current Facility Equipment Description. The Lessee covenants and
agrecs that throughout the term of this Agreement, including upon the completion of the Project
or of any replaccment, repair, restoration or reconstruction of the Facility pursuant to Section 5.1
hereof, it will causc the Description of Facility Equipment attached as part of the Appendices to
this Agrcement to be an accurate and completc description of all current items of Facility
Equipment. To this end, the Lessec covenants and agrees (i) that no requisition shall be submittcd

“10 the Trustec for moneys from the 1.essec’s Project Account for the acquisition or installation of
any item of Facility Equipment, (ii) that no item of Facility Equipment shall be substituted or
rcplaccd by a new itcm of machinery or equipment pursuant to Section 4.2(a) or 5.1 hereof, and
(iii) that no itcm of Facility Equipment shall be delivered and installed at the Facility Realty as
part of thc Facility, unless in cach casc such item of machinery or cquipment shall be accurately
and sufficiently described in the Description of Facility Equipment in the Appendices attached as
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part of this Agrececment, and the I.essce shall from time to time preparc and deliver to the Agency
and thc Trustcc supplements to such Appendix in compliance with the forcgoing. Such
supplement shall be exccuted and delivercd by the appropriatce partics and, at the Agency’s or the
1.cssee’s request, duly recorded by the Lessee, and, at the Agency’s request, additional financing
statements with respect thercto shall be duly filed by the 1.essec.

Section 6.20. Additional Indebtedness. The l.cssec agrees that it will not incur or
guaranty any Indcbtcdness except for:

(a) Indcbtedness cvidenced by Additional Bonds issued in accordance with
Section 6.11 hercof,

(b) Indcbtedncess (other than for working capital and other than rents payable
undcr Icasc agreements) incurred in the ordinary coursc of the 1.cssec’s business for its
current operations including the maintenance and repair of its property, advances from
third party payors and obligations undcr reasonably nccessary employment contracts,

(c) Indebtedness in the form of rentals under lcases which are not required to
b capitalized in accordance with gencrally accepted accounting principles in effect on the
datc of this Agrcement,

(d) Indebtedness in which recourse to the 1.essce for repayment is expressly
limited to procecds from the sale, lcasc or foreclosure of any tangible property of the
l.cssec other than the Facility,

() Indcbtedness sccurcd solcly by the ‘Accounts Reccivable of the 1.essce,
subjcct to the limitations of Scction 3.5(b) hereof, and

)] Indcbtedncess the proceeds of which will be applied to a purpose consistent
with the l.essce’s corporate purposcs; provided, however, that prior to incurring any
Non-PPA Indcbtedness pursuant to this clause (f), the lessce shall deliver to the Agency
and the Trustec cither (I) a certificate signed by the Lessec’s chicf executive officer or
chicf financial officcr demonstrating a Total Debt Scrvice Coverage Ratio of 1.25x for the
most recent Fiscal Year for which audited financial statements exist or (I1) a certificate of
an independent certificd public accountant not unacceptable to the Trustce demonstrating
that the estimated Total Net Revenues Available for Debt Service for the first full Fiscal
Year following the cstimated completion of the capital additions or repairs financed with
the proceeds of such additional Non-PPA Indebtedncess, or following the incurrence of
Non-PPA Indcbtedness for other purposcs, will support a Total Debt Service Coverage
Ratio of not less than 1.25x. In preparing its calculations of the required ratios, the
lessee’s representative or the independent certified public accountant, as applicable, shall

include the proposed debt service requirements with respect to the Non-PPA Indebtedness
to bc issucd.
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ARTICLE VII
[ivents of Default; Remedies

Scction 7.1.  Events of Default. Any onc or more of the following events shall
constitutc an “Event of Default” hercunder:

(a) Failurc of the 1.cssec to pay any rental that has beccome duc and payablc by
the terms of Scction 3.3 (a) and (j) hercof and continuance of such default for twenty (20) days;

(b) Failure of the Lessee to pay any amount (except the obligation to pay rent
under Scction 3.3 (a), (b) or (j) hercof) that has become due and payable or to observe and
perform any covenant, condition or agrcement on its part to be performed under Sections 4.4 or
4.5 hercof and continuance of such failurc for a period of thirty (30) days after receipt by the
Lessee of written notice specifying the nature of such default from the Agency, the Trustee or the
Holdcers of more than twenty-five per centum (25%) in aggregate principal amount of the Bonds
Qutstanding;

(c) Failurc of the l.essce to observe and perform any covenant, condition or
agrcecment hercunder on its part to be performed (except as set forth in Scction 7.1(a), (b) or (f)
hereof) and (1) continuance of such failurc for a period of thirty (30) days after receipt by the
l.essce of writien notice specifying the nature of such default from the Agency, the Trustee or the
Holders of morc than twenty-five per centum (25%) in aggregate principal amount of the Bonds
Qutstanding, or (2) if by rcason of the naturc of such default the same can be remedicd, but not
within the said thirty (30) days, the 1.cssce fails to proceed with reasonable diligence after receipt
of said notice to curc the same or fails to continuc with reasonable diligence its efforts to cure the
samc;

(d)  Thelessce shall (i) apply for or consent to the appointment of or the taking
of posscssion by a receiver, liquidator, custodian or trustec of itsclf or of all or a substantial part
of its property, (ii) admit in writing its inability, or bc gencrally unable, to pay its debts as such
debts generally become due, (iii) make a general assignment for the benefit of its creditors,
(iv) commence a voluntary casc under the Federal Bankruptcy Code (as now or hercafter in
effect), (v) file a petition sccking to take advantage of any other law relating to bankruptcy,
insolvency, rcorganization, winding-up, or composition or adjustment of debts, (vi) take any
action for the purpose of effecting any of the foregoing, or (vii) be adjudicated a bankrupt or
insolvent by any court;

(e) A proceeding or case shall be commenced, without the application or

conscnt of the lessce, in any court of competent jurisdiction, seeking, (i) liquidation,
_rcorganization, dissolution,” winding-up or composition or adjustment of dcbts, (ii) the
“appointment of a trustec, receiver, liquidator, custodian or the like of the lessee or of all or any
substantial part of its assets, (iii) similar relicf under any law relating to bankruptcy, insolvency,
rcorganization, winding-up or composition or adjustment of debts, and such proceeding or case
shall continuc undismisscd, or an order, judgment or decrce approving or ordering any of the
foregoing shall bc entcred and continue unstayed and in effect, for a period of sixty (60) days or
(iv) the Lessce shall fail to controvert in a timely or appropriate manner, or acquicsce in writing

328111.3 (121200 AGMT



VII-2.

to, any pctition filed against itsclf in an involuntary case under such Bankruptcy Code; the terms
“dissolution” or “liquidation” of thc l.cssce as uscd above shall not be construed to prohibit any
action othcrwisc permiticd by Scction 6.1 hereof;

)] Failurc of the l.cssec to make any payment when due pursuant to Scction
3.3(b) hereof and continuance of such default for five (5) Business Days;

(g)  Any rcpresentation or warranty made (i) by or on behalf of the Lessec in
the application, commitment letter and rclatcd materials submitted to the Agency or the in‘tial
purchascr(s) of thc Scrics 1999B Bonds for approval of the Project or its financing, or (i) by the
Lessce hercin or in any of the other Sccurity Documents or (ii) in the L etter of Representation and
Indemnity Agrcement delivered to the Agency, the Trustee and the original purchaser(s) of the
Scrics 19998 Bonds, or (iii) in the Tax Regulatory Agrecment, or (iv) in any report, certificate,
financial statcment or other instrument furnished pursuant hereto or any of the forcgoing shall
provc to be false, mislcading or incorrect in any material respect as of the date made;

(h) An “BEvent of Default” under Section 8.01(a)(i), (ii) or (i) of the Indenture
duc to an “Event of Default” hercunder, or under any other Sccurity Document to which the
lLesscc is a party shall occur and be continuing; or

(1) The occurrence and continuance of an “Event of Default” with respect to
any Indcbtedness of the Iessce aggregating at least $500,000.

Scction 7.2.  Remedics on Default. Whenever any Event of Default referred to
in Scction 7.1 hereof shall have occurred and be continuing, thec Agency, or the Trustec where
so provided, may, takc any onc or morc of the following recmedial steps:

(a) The Trustee, as and to the extent provided in Article VIII of the Indenture,
may causc all principal installments of rent payable under Section 3.3 hereof for the remainder
of the term of this Agreement to be immediately due and payable, whereupon the same, together
with the accrued interest thereon, shall become immediately duc and payable; provided, however,
that upon the occurrence of an Event of Default under Section 7.1(d) or () hereof, all principal
installments of rent payable under Scction 3.3 hercof for the remainder of the term of this
Agrecment, together with the accrued interest thereon, shall immediately become due and payable
without any declaration, notice or other action of the Agency, the Trustee, the Holders of the
Bonds or any other Person being a condition to such acceleration;

(b) The Agency, with the prior written consent of the Trustee, or the Trustee, may

“re-enter and take possession of the Facility without terminating this Agreement, and sublease the

Facility for the account of the Lessec, holding the Lessee liable for the difference in the rent and

othcr amounts payablc by the sublessec in such subletting, and thc rents and other amounts
payablc by the 1.esscc hereunder;
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(c) The Agency, with the prior written consent of the Trustee, or the Trustec,
may terminate this Agreement, and exclude the Lessce from possession of the Facility, in which
casc this Agreccment and all of the estate, right, title and intercst herein granted or vested in the
Lessce shall ceasc and terminate. No such tcrmination of this Agrecment shall relicve the Lessee
of its liability and obligations hercunder and such liability and obligations shall survive any such
tcrmination;

(d)  The Agency or the Trustec may take whatever action at law or in equity as
may appcar necessary or desirable to collect the rent then du: and thereafter to become due, or
to enforce performance or observance of any obligations, agreements or covenants of the Lesscc
under this Agreement;

(c) The Trustcc may take any action permitted under the Indenturc with respect
to an Event of Default thereunder that was caused by the 1.essee; and

¢)) The Agency, without the consent of the Trustee or any Bondholder or any
other Person but with notice to the Trustee and the Bondholders, may proceed to enforce the
Agency’s Reserved Rights by (i) bringing an action for damages, injunction or specific
performance, and/or (ii) taking whatcver action at law or in cquity as may appecar nccessary or
dcsirable 1o collect payments of amounts due by the Lessee under the Agency’s Reserved Rights
or to cnforcc the performance or obscrvance of any obligations, covenants or agrecements of the
Lessec under the Agency’s Reserved Rights, and/or (iii) terminating thc Company l.easc and this
Agreement and all of the Agency’s right, title and intercst in the Facility to the 1.essec, which
upon such enforcement by the Agency of the Agency’s Rescrved Rights, the lessec hercby
irrcvocably agreces to accept. The L.essce hereby appoints the Agency as its agent and attorney-in-
fact to exccute, deliver and record on behalf of 1.essce any documents and instruments which may
be nceessary to cffectuate such termination of the Company Lease and this Agrecment as
described in clausce (iii) immediatcly preceding; and such documents and instruments shall include,
but not be limited to, rcal property transfer tax forms and affidavits. The Lessce agrees that the
agency and powecr of attorncy which it has granted in the scntence preceding shall be decmed
irrcvocable for the purposcs described and that same shall be coupled with an interest.

In the event that the 1.essec fails to make any rental payment required in Section 3.3
hereof, the installment so in default shall continue as an obligation of the 1.essec until the amount
in dcfault shall have been fully paid.

No action taken pursuant to this Section 7.2 (including repossession of the Facility

or termination of this Agrcement pursuant to this Scction 7.2 or by operation of law or othcrwisc)

“shall, cxcept as cxpressly provided herein, relieve the lLessec from the Lessec’s obligations
hereunder, all of which shall survive any such action.

Section 7.3.  Recletting of Facility. If the right of the Lessee to the occupancy,
usc and posscssion of the Facility shall be terminated in any way, the Agency may relet the same
or any part thercof for the account and benefit of the Lessec for such rental terms to such Persons
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and for such period or periods as may be fixed and determined by the Agency after notice to and
approval by the Trustee, but the Agency shall not unrcasonably refuse to accept or receive (or
dclay acceptancc or rcceipt) any suitable occupant or tenant offered by the Lessce.
Notwithstanding the foregoing, any rcletting of the Facility or any part thereof shall be permitted
under this Scction 7.3 only if the Trustec shall receive an Opinion of Nationally Recognized Bond
Counscl to the cffect that such reletting will not adversely affect the exclusion of the interest on
any Tax-Iixecmpt Bonds from gross income for Federal income tax purposes. The Agency and
the Trustee shall not otherwisc be required to do any act whatsocver or exercise any diligence
whatsocver to mitigate the da:nages to the Lessce, and if a sufficient sum shall not be received
from any rcletting to satisfy the rental payments hereby agreed to be made by the Lessee, after
paying thc expenscs of reletting and collection, then the 1.essce hereby agrees to pay and satisfy
any such dcficicncy if, as and when the same exists; provided, however, any cxcess rentals from
any such reletting shall be credited to any rental duc or to become duc by the Lessec.

Scction 7.4.  Remedics Cumulative. The rights and remedics of the Agency or
the Trustee under this Agreement shall be cumulative and shall not exclude any other rights and
remedics of the Agency or the Trustee allowed by law with respect to any default under this
Agrecment. Tailurc by the Agency or the Trustec to insist upon the strict performance of any of
thc covenants and agrecements hercein set forth or to exercise any rights or remedics upon default
by the l.essce hercunder shall not be considered or taken as a waiver or relinquishment for the
futurc of the right to insist upon and to cnforce by mandatory injunction, specific performance
or other appropriate legal remedy a strict compliance by the Lessce with all of the covenants and
conditions hercof, or of the rights to excrcisc any such rights or remedics, if such default by the
I.essee be-continued or repeated, or of the right to recover possession of the Facility by reason
thereof. '

Section 7.5.  No_Additional Waiver Implied by One Waiver. In the event any
covenant or agreement contained in this Agreement should be breached by either party and
thercafter waived by the other party, such waiver shall be limited to the particular breach so
waived and shall not be decmed to waive any other breach hercunder. No waiver shall be binding
unless it is in writing and signcd by the party making such waiver. No course of dealing between
the Agency and/or the Trustec and the Lessce or any delay or omission on the part of the Agency
and/or the Trustee in exercising any rights hercunder or under the Indenture or under any other
Sccurity Document shall operatc as a waiver. To the extent permitted by applicable law, the
Lessce hereby waives the benefit and advantage of, and covenants not to assert against the Agency
or the Trustec, any valuation, inquisition, stay, appraisement, extension or redemption laws now
cxisting or which may hereaficr exist which, but for this provision, might be applicable to any
salc or relctting madc under the judgment, order or decree of any court or under the powers of

“salc and relctting conferréd by this Agrecment or otherwise.

Scction 7.6.  Effect on Discontinuance of Proceedings. In case any procecding
taken by the Trustec or the Agency under the Indenture or this Agreement or under any other
Sccurity Document on account of any Event of Default hereunder or under the Indenture shall
havc been discontinucd or abandoncd for any reason or shall have been determined adversely to
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the Trustec or the Agency, then, and in cvery such casc, the 1.essce, the Agency, the Trustee and
the Holders of the Bonds shall be restored, respectively, to their former positions and rights
hercunder and thercunder, and all rights, remcdics, powers and duties of the Trustce shall
continuc as in cffect prior to the commencement of such procecdings.

Scction 7.7.  Agrecment to Pay Attorneys’ Fees and Expenses. In the event the
1.csscc should default under any of the provisions of this Agreement, and the Agency or the
Trustec should ecmploy attorncys or incur other expenses for the collection of rentals or other
amounts payablc hercunder or the enforcement of performance or observance of any obligation
or agrecment on the part of the 1.essce herein contained, the 1.essec agrees that it will on demand
therefor pay to the Agency or the Trustee the reasonable fees and disbursements of such attorneys
and such other expenscs so incurred.
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Options

Scction 8.1. QOptions. (a) The lLessce has the option to make advance rental
payments for deposit in the Redemption Account of the Bond FFund to effect the retirement of the
1.essec’s Portion of the Bonds in whole or the redemption in whole or in part of the l.esscc’s
Portion of the Bonds, all in accordancc with the terms of the Indenture; provided, however, that
no partial rcdemption of the Lessec’s Portion of the Bonds may be effected through advance rental
payments hercunder if there shall exist and be continuing an Event of Default unless such partial
rcdemption shall curc such Event of Default. The Lessce shall excrcise its option to make such
advancc rental payments by dclivering a written notice of an Authorized Representative of the
1essce to the Trustee in accordance with the Indenture, with a copy to the Agency, setting forth
(i) the amount of the advance rental payment, (ii) the principal amount of the Lessec’s Portion of
thc Bonds Outstanding requested to be redeemed with such advance rental payment (which
principal amount shall be in such minimum amount or integral multiple of such amount as shall
be permitted in the Indenture), and (iii) the datc on which such principal amount of the 1.essce’s
Portion of the Bonds arc to be redcemed. Such advance rental payment shall be paid to the
Trustee in lcgal tender on or before the redemption date and shall be an amount which, when
added to thc amount on deposit in the Bond Fund and available therefor, will be sufficicnt to pay
the Redemption Price of the L.essce’s Portion of the Bonds to be redeemed, together with interest
to accruc to the datc of redemption and all cxpenses of the Agency, the Bond Registrar, the
Trustee and the Paying Agents in connection with such redemption. In the event the lLessee’s
Portion of thc Bonds arc to be redeemed in whole or otherwisc retired, the 1.essec shall further
pay on or before such redemption date, in legal tender, to the Agency, the Trustec, the Bond
Registrar and the Paying Agents, as the case may be, all fecs and expenses owed such party or
any othcr party cntitled thereto under this Agreement or the Indenture together with (i) all other
amounts duc and payablc under this Agrecement and the other Sccurity Documents to which the
“1.cssce is a party, and (ii) any amounts required to be rebated to the Federal government pursuant
to the Indenture or the Tax Regulatory Agreement.

(b)  The Lessce shall have the option to terminate this Agreement on any date
during the term of this Agrecment by causing the redemption, purchase or defeasance in whole
of all of the l.cssce’s Portion of the Outstanding Bonds in accordance with the terms set forth in
the Indenture.

(c) As a condition prceedent to the termination of this Agreement, pursuant to

Scction 8.1(b) hercof, the l.essce shall pay to the Trustee, in consideration thercof, in legal

tender, advance rental payments, for deposit in the Bond Fund (if payment in full of the principal

or the Redemption Price of, and interest on, all of the Lessee’s Portion of the Outstanding Bonds,

and the interest thercon at maturity or upon carlier redecmption has not yet becn made) cqual to
“the sum of the following:’

(n an amount which, when added to the amount on deposit in the Bond Fund
and availablc thercfor and the Lessce’s Portion of the amount on deposit in the Debt Service
Reserve Fund and available thercfor, will be sufficient to redeem, purchase or defease the
Lessce’s Portion of the Outstanding Bonds in accordance with the provisions of the Indenture,
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including, without limitation, the principal of or the Redemption Price (as the case may be) of,
togcther with interest to maturity or redemption date (as the casc may be) on, the 1.esscc’s Portion
of the Outstanding Bonds;

(2)  expenses of redemption, the fecs and expenses of the Agency and the
Trustec and all other amounts duc and payablc under this Agrecment or the Indenture on or before
such datc; and

3) onc dollar.

(d)  Upon such payment in full of the principal of and intcrest on the lessec’s
Portion of the Qutstanding Bonds (whcther at maturity or carlicr redemption) in accordance with
Scction 8.1(c) hercof, the 1.essce may terminate this Agreement by (1) delivering to the Agency
prior writtcn notice of an Authorized Representative of the l.essce no more than thirty (30) days
after the payment in full of the l.essec’s Portion of the Bonds of the exercise of such option to
terminate this Agrecment which notice shall set forth a requested closing date for the termination
of this Agrcement which shall be not later than sixty (60) days after the payment in full of the
Lessce’s Portion of the Bonds, and (2) paying on such closing date the fecs and expenscs of the
Agency and the Trustec and all othcr amounts due and payablc under this Agrecement and under
the Sccurity Documents to which the Lessec is a party. Upon the written request of the Lessec,
thc Agency may approve the cxtension or waiver of any of the time periods sct forth in this
paragraph.

(e) The 1.essce shall not, at any time, assign or transfer its option to terminate
this Agrcement as contained in this Scction 8.1 scparatc and apart from a permitted assignment
of this Agrccment pursuant 1o Scction 9.3 hercof without the prior written consent of the Agency
and the T'rustec.

Scction 8.2.  Termination on Exercise of Option to Terminate. Upon termination
of this Agrcement in accordance with Section 8.1 hereof, the Agency will, upon payment of the
considcration payablc in accordance with Scction 8.1(c) hercof deliver or cause to be delivered
to the 1.essce a termination of this Agrecment in recordable form. Concurrently with the delivery
of such termination, there shall be delivered by the Agency to the Trustec any instructions or
other instruments required by Section 10.01 of the Indenture to defease and pay the Bonds.

Section 8.3. Option to Purchase or Invite Tenders of Bonds. The Lessce shall
have the option, at any timc during the term of this Agreement, to purchase Bonds for its own
account, whether by direct negotiation, through a broker or dealer, or by making a tender offer

“to the Holders thereof. The Bonds so purchased by the Lessee or by any Affiliale thereof shall
be delivered to the Trustee for cancellation within fifteen (15) days of the date of purchasc. The
Agency shall at all times make available or cause to be made available to the l.essec its

registration books (maintained at the principal corporate trust office of the Trustee) containing the
namcs and addresses of thc Bondholders if known,
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Scction §.4.  Termination of Agrecment. After full payment of the Lessec’s
Portion of the Bonds or provision for the payment in full thereof having been made in accordance
with Scction 10.01 of the Indenture, the 1.cssce shall terminate this Agrecment by paying the fees
and cxpenscs of the Agency, the Trustee, the Bond Registrar and the Paying Agents and all other
amounts duc and payablc under this Agreement and the other Sccurity Documents to which the
l.essce is a party, together with any amounts required to be rebated to the Federal government
pursuant to the Indenturc or the Tax Regulatory Agreement, and by giving the Agency notice in
writing of such termination and thereupon such termination shall forthwith become effective,
subject, howevcer, to the survival of the obligations of the 1.essec under Sections 1.5 (p), 3.1, 4.3
(until such time as the 1.cssce shall again pay taxes as the record owner of the Facility Realty),
6.2, 8.5 and 9.17.

Scction 8.5. Recapturc of Agency Benefits. (a) It is understood and agreed by
the parties to this Agreement that the Agency is issuing the Scries 19998 Bonds to finance part
of the costs of the Project and is entering into this Agreement in order to accomplish the public
purposcs of the Act. In consideration therefor, the 1.essce hereby agrees as follows:

If there shall occur a Recapture FEvent (as defined below) after the date on which
the original Scrics 1999B Bonds arc issucd (thc “Opcrations Commencement Datc”), the
1.essce shall pay to thc Agency as a return of public benefits conferred by the Agency, the
following amounts:

1. onc hundred pereent 100%) of the Benefits if the Recapture
Fvent occurs within the first six (6) years after the Opcerations Commencement

Datc;

2. cighty percent (80%) of the Benefits if the Recapture Event
occurs during the scventh (7th) year after the Opcrations Commencement Datc;

3. sixty percent (60%) of the Bencfits if the Recapture Event
occurs during the cighth (8th) ycar after the Operations Commencement Datc;

4, forty percent (40%) of the Benefits if the Recapture Event
occurs during the ninth (9th) year after the Opcrations Commencement Date; and

5. twenty percent (20%) of the Benefits if the Recapture Event
occurs during the tenth (10th) year after the Opcrations Commencement Date.

The term “Benefits” shall mean any exemption from mortgage recording tax
derived from the Agency’s participation in the financing or refinancing of the costs of the Project.

The term “Recapturc Event” shall mcan any of the following events:
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1. The l.essce shall have liquidated its opcrations and/or asscts
or shall have ccascd all or substantially all of its opcrations at the Facility (whether
by rclocation to another facility or otherwise, or whether to another facility either
within or outside of the City);

2. The Lessec shall have leased all or any portion of the Facility
in violation of the limitations imposed by Scction 9.3 hereof, without the prior
written consent of the Agency;

3. The Lessee shall have effected substantial changes in the
scopc and naturc of the Lessce’s operations at the Facility;

4. The l.esscc shall have transferred all or substantially all of
its cmployces to a location outside of the City; or

5. The 1.essce shall have sold, leased, transferred or otherwise
disposed of all or substantially all of its interest in the Facility.

Notwithstanding thc forcgoing, a Recapturc Event shall not be deemed to have
occurrcd if (a) the Recapture Event shall have ariscn as a direct immediate result of (i) a taking
or condemnation by governmental authority of all or substantially all of the Facility, or (ii) the
inability at law of the 1.cssce to rebuild, repair, restore or replace the Facility after the occurrence
of a lL.oss Fvent to substantially its condition prior to such l.oss Event, which inability shall have
ariscn in good faith through no fault on the part of the Lesscc or (b) the Lessee shall have applied,
or shall have irrcvocably committed to apply, the proceeds of any disposition of the Facility (nct
of the rcasonable costs incurred by the Lessec in connection with such disposition, including any
commissions, taxcs, filing and rccording fees and Icgal and the professional fecs and expensces in
conncction therewith) to finance a “civic facility” (as defined in the Act) in The City of New
York within cightcen months of such disposition of the Facility.

(b)  The lessec covenants and agrecs to furnish the Agency with writien
notification upon any Recapturc Event occurring within ten (10) ycars of the Opcrations
Commencement Date, which notification shall set forth the terms thereof. The provisions of this
Scction 8.5 shall survive the termination of this Agrecment for any reason whatsoever,
notwithstanding any provision of this Agreecment to the contrary.

(©) In the cvent any payment owing by the Lessec under this Section 8.5 shall

not be paid on demand by the l.essce, such payment shall bear interest from the date of such

“demand at the then current intercst rate imposed by the City’s Department of Finance on

delinquent payments until the 1.essec shall have paid such payment in full, together with such
accrucd interest to the date of payment, to the Agency.

(d) The Agency, in its sole discretion, may waive all or any portion of any
payment owing by the Lessec under this Section 8.5.
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ARTICLE IX
Miscellaneous

Scction 9.1, Indenture; Amendment. The Lessce shall have and may excrcisc all
the rights, powers and authority stated to be in the Lessce in the Indenture and in the Bonds, and
the Indenturc and the Bonds shall not be modificd, altered or amended in any manner which
adverscly affects such rights, powers and authority so stated to be in the l.essec or otherwise
adversely affects the 1.essec without the written consent of the 1.essec.

Scction 9.2.  Force Majeure. In casc by reason of force majeure either party
hereto shall be rendered unable wholly or in part to carry out its obligations under this
Agrecment, then cxcept as otherwisc expressly provided in this Agreement, if such party shall
give notice and full particulars of such forcc majcurc in writing to the other party within a
reasonablc time after occurrence of the event or cause relied on, the obligations of the party
giving such notice (other than the obligations of the Lessec to make the rental payments or other
payments required under the terms hercof, or to comply with Sections 4.5 or 6.2 hereof), so far
as they arc affccted by such force majeure, shall be suspended during the continuance of the
inability then claimed which shall include a reasonable time for the removal of the effect thereof,
but for no longer period, and such party shall endcavor to remove or overcome such inability with
all rcasonablc dispatch. The term “force majeure”, as employed hercin, shall mean acts of God,
strikes, lockouts or other industrial disturbances, acts of the public enemy, orders of any kind of
the Government of the United States or of the State or any civil or military authority,
insurrections, riots, epidemics, landslides, lightning, earthquakes, fires, hurricanes, storms,
floods, washouts, droughts, arrest, restraining of government and people, civil disturbances,
cxplosions, partial or cntirc failurc of utilitics, shortages of labor, material, supplics or
transportation, or any other similar or diffcrent cause not reasonably within the control of the
party claiming such inability. It is undcrstood and agrecd that the scttlement of cxisting or
impending strikes, lockouts or other industrial disturbances shall be entirely within the discretion
of the party having the difficulty and that the above requirements that any force majeure shall be
rcasonably beyond the control of the party and shall be remedicd with all reasonable dispatch shall
be deemed to be fulfilled even though such existing or impending strikes, lockouts and other
industrial disturbances may not be scttled but could have been settled by acceding to the demands
of thc opposing pcrson or persons.

Scction 9.3.  Assignment or Subleasc. The Lessec may not at any time assign or
transfer this Agrecment, or sublet the whole or any part of the Facility without the prior written
conscnt of the Agency and the Trustec (which consent of the Agency shall take into consideration
the Agency’s subletting policies as in effect from time to time); provided further, that, (1) the
Lessce shall nevertheless remain liable to the Agency for the payment of all rent and for the full

‘performance of all of the terms, covenants and conditions of this Agreement and of any other
“Sccurity Document to which it shall be a party, (2) any assignee or transferee of the Lessee in
wholc of the Facility shall have assumed in writing and have agreed to kecp and perform all of
the terms of this Agrecment on the part of the Lessee to be kept and performed from and after
such assignment, transfer or subleasc, shall be jointly and scverally liable with the Lessec for the
performance thercof from and after such assignment; transfer or sublease, shall be subject to
scrvice of proccess in the State, and, if a corporation, shall be qualified to do business in the State,
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(3) in the Opinion of Counscl, such assignment, transfer or sublease shall not legally impair in
any respect the obligations of the 1.essee for the payment of all rents nor for the full performance
of all of the tcrms, covenants and conditions of this Agreement or of any other Sccurity Document
to which the l.essec shall be a party, nor impair or limit in any respcct the obligations of any
obligor under any other Security Document, nor cause the interest on the Tax-Exempt Bonds to
become includable in gross income for purposes of Federal income taxes, (4) any assignee,
transfcree or sublessce shall utilize the Facility as a qualified “project” within the meaning of the
Act, and, with respect to that portion of the Facility allocable to the Tax-Exempt Bonds, shall be
a not-for-profit corporation constituting a Tax-Iixempt Organization, (5) such assignment, transfer
or sublcasc shall not violate any provision of this Agreement, the Indenture or any other Security
Document, (6) with respect to any subletting in part, the term of each such sublease does not
cxcecd five (5) ycars and at any given date, no more than an aggregate of twenty percent (20%)
of such space would be subleased by the 1.essec, (7) such assignment, transfer or sublease shall
in no way diminish or impair thc l.cssce’s obligation 1o carry the insurance required under
Scction 4.5 of this Agrecment and the Lessec shall furnish written cvidence satisfactory to the
Agency and the Trustee that such insurance coverage shall in no manncer be limited by rcason of
such assignment, transfer or subleasc, and (8) cach such assignment, transfcr or sublcasc contains
such other provisions as the Agency or the Trustec may reasonably require. The Lessce shall
furnish or causc to be furnished to the Agency and the Trustee a copy of any such assignment,
transfer or sublcasc in substantially final form at lcast thirty (30) days prior to thc date of
cxccution thereof.

Any consent by the Agency or the Trustce to any act of assignment, transfer or
sublcasc shall be held to apply only to the specific transaction thereby authorized. Such consent
shall not bc construcd as a waiver of the duty of the Lessce, or the successors or assigns of the
1.cssce, to obtain from the Agency and the Trustce consent to any otheror subscquent assignment,
transfcr or sublcasc, or as modifying or limiting the rights of the Agency or the Trustce under the
forcgoing covenant by the l.essec.

If the Tacility or any part thercof be sublet or occupied by any Person other than
the Lessce, the Agency, in the cvent of the 1.essce’s default in the payment of rent may, and is
hercby empowered to, collect rent from the undertenant or occupant during the continuance of
any such default. In cither of such events, the Agency may apply the net amount received by it
to the rent herein provided, and no such collection shall be decmed a waiver of the covenant
hercin against assignment, transfcr or subleasc of this Agrecment, or constitute the acceptance of
thc under-tenant or occupant as tenant, or a relcase of the Lessec from the further performance
of the covenants herein contained on the part of the Lessee.

The 1.essce shall deliver to the Agency on January 1 of each year, commencing
January 1, 2000, a complcted Subtenant Survey in the form attached hereto as Schedule D.

Scction9.4.  Priority of Indenture and lAgcncy Mortgage. Pursuanttothc Agency
Mortgage, the Agency will mortgage its leaschold interest in the Facility under the Company
l.casc and, pursuant to the Indenture, the Agency will pledge and assign the rentals and certain
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other moneys rcccivable under this Agreement to the Trustee as security for payment of the
principal or Redemption Price, if applicable, of and intercst on the Bonds, and this Agrcement
shall be subject and subordinate to the Agency Morigage and the Indenture and such mortgage
licn, sccurity interest, pledge and assignment thercunder.

Scction 9.5.  Bencefit of and Enforcement by Bondholders. The Agency and the
Lessce agrec that this Agreement is exccuted in part to induce the purchase by others of the Bonds
and for the further securing of the Lessce’s Portion of the Bonds, and accordingly all covenants
ar:d agrecments on the part of the Agency and the Lessec as set forth in this Agreement arc hereby
declared to be for the benefit of the Holders from time to time of the Bonds and may be enforced
as provided in Article VIII of the Indenture on behalf of the Bondholders by the Trustec.

concurring written consent of the Trustec given in accordance with the provisions of the Indenture
and only if the 1.cssce shall assume in writing the obligations of such amended Agrecment.

Scction 9.7.  Notices. All notices, certificatces or other communications required
or pcrmitted to be given hercunder must be in writing and must be given by certificd mail, and
shall (except to the extent otherwise expressly provided herein) be decmed to have been given and
received (whether actually reccived or not) when a certified letier containing such notice,
certificatc or other communication, properly addressed with postage prepaid, return receipt
requested, is deposited in an official depository under the regular care and custody of the United
States Postal Service located within the confines of the continental United States of America,
addressed to the partics hercto as follows: if to the Agency, to the Chairman, New York City
Industrial Development Agency, 110 William Strect, New York, New York with a copy to the
Fxccutive Dircctor of the Agency at the samce address, if to the 1.essee, to The Center for Family
Support, Inc., 403 Undecrhill Avenuc, Bronx, New York 10473, Attention: Executive Director,
with a copy to Cooper, Frving, Savage, Nolan & lleller, 1.1.P, 39 North Pear! Street, Albany,
New York 12207, Attention: Robert G, Wakeman, Esq., and if to the Trustee, to United States
Trust Company of New York, Corporate Trust and Agency Group, 114 West 47th Street, New
York, Ncw York 10036; or to such other substitute address and/or addressec as any party hercto
shall designate by written notice to the other party in accordance with the terms of this Section
9.7, provided, howevcer, that no such notice of change of address and/or addressec shall be
effective unless and until actually reccived by the party to whom such notice is sent.

Scction9.8.  Prior Agreements Superseded. This Agreement shall completely and
fully supersede all other prior understandings or agreements, both written and oral (other than any
Sccurity Documents), between the Agency and the Lessee relating to the Facility.

Scction 9.9.  Severability. If any clause, provision or section of this Agreement
be ruled invalid by any court of competent jurisdiction, the invalidity of such clause, provision
or scction shall not affect any of the remaining provisions hereof.
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IX-4.

Scction 9.10. Inspection of Facility. The lLessee will permit the Trustee, or its
duly authorized agents, at all rcasonable times upon writlten notice to enter upon the Facility
Recalty and to cxaminc and inspect the Facility and cxercise their rights hercunder, under the
Indenture and under the other Security Documents with respect to the Facility. The Lessec will
further permit the Agency, or its duly authorized agent, at all reasonable times to enter upon the
TFacility but solcly for the purposc of assuring that the Lessec is operating the Facility, or is
causing thc Facility to bc operated, as a qualified “project” under the Act consistent with the
purposes set forth in the recitals to this Agrecment and with the public purposes of the Agency,
and not for any purposc of assuring the proper maintenance or repair of the Facility as such latter
obligation is and shall remain solcly the obligation of the l.essce.

Section 9.11. Effective Datc; Counterparts. This Agrecment shall become
cffective upon its delivery. It may be simultancously exccuted in several counterparts, cach of
which shall be an original and all of which shall constitute but one and the same instrument.

Scction 9.12. Binding Effect. This Agrcement shall inure to the benefit of, and
shall bc binding upon, the Agency, the lessec and their respective successors and assigns.

Scction 9.13. Net lcasc. It is the intention of the partics hereto that this
Agreement be a “nct Ieasc” and that all of the rent be available for debt service on the Bonds, and
this Agreecment shall be construed to cffect such intent.

Scction 9.14. l.aw Governing. This Agreecment shall be governed by, and
construcd in accordance with, the laws of the State.

Scction 9.15. Investment of Funds. Any moncys held as part of the Rebate Fund,
the Debt Service Reserve Fund, the Earnings Fund, the Project Fund, the Bond Fund or the
Rencwal Tfund or in any special fund provided for in this Agreement or in the Indenture to be
invested in the same manner as in any said FFund shall, at the written request of an Authorized
Representative of the Program Facilitator, be invested and reinvested by the Trustec as provided
in the Indenturc (but subject to the provisions of the Tax Regulatory Agrecment). Neither the
Agency, the Program Tacilitator nor the Trustec nor any of their members, directors, officers,
agents, scrvants or cmployces shall be liable for any depreciation in the value of any such
investments or for any loss arising thercfrom.

Intercst and profit derived from such investments shall be credited and applied as
provided in the Indenture, and any loss resulting from such investments shall be similarly charged.

Scction 9.16. Investment Tax Credit. It is the intention of the parties that any
investment tax credit or comparablce credit which may ever be available accrue to the benefit of
the Lessec and the Lessee shall, and the Agency upon advice of counsel may, make any elcction
and takc other action in accordance with the Code as may be necessary to entitlc the Lessee to
havc such benefit.
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IX-5.

Scction 9.17. Waiver of Trial by Jury. The parties do hereby expressly waive all
rights to trial by jury on any causc of action directly or indircctly involving the terms, covenants
or conditions of this Agrecment or the Facility or any matters whatsocver arising out of or in any
way connccted with this Agreement.

The provision of this Agrecment relating to waiver of a jury trial and the right of
re-cntry or re-posscssion shall survive the termination or cxpiration of this Agrecment.

Scction 9.18. Non-Discrimination. (a) At all times during the construction,
maintenance and operation of the Facility, the L.essec shall not discriminate against any employee
or applicant for employment because of race, color, creed, age, sex or national origin. The
Lessce shall use its best efforts to ensure that employecs and applicants for employment with the
Lesscc or any subtenant of the Facility are treated without regard to their race, color, creed, age,
sex or national origin. As uscd herein, the term “treated” shall mean and include, without
limitation, the following: rccruited, whether by advertising or other means; compensated, whether
in thc form of ratcs of pay or other forms of compensation; sclected for training, including
apprenticeship; promoted; upgraded; downgraded; demoted; transferred; laid off; and terminated.

(b)  Thel.cssceshall, in all solicitations or advertisements for employees placed
by or on behalf of the 1.cssee, state that all qualified applicants will be considered for employment
without rcgard to race, color, crecd or national origin, age or sex.

(c)  The lLessce shall furnish to the Agency all information required by the
Agency pursuant to this Scction and will cooperatc with thc Agency for the purposcs of
investigation to ascertain compliance with this Scction.

(d) The Agency and the I.cssce shall, from time to time, mutually agrec upon
goals for thc cmployment, training, or employment and training of members of minority groups
in connection with performing work with respect to the Facility.

Scction 9.19. No Rccourse under This Agrecment or on Bonds. All covenants,
stipulations, promises, agrecments and obligations of thc Agency contained in this Agreement
shall bc decmed to be the covenants, stipulations, promises, agreements and obligations of the
Agency, and not of any member, director, officer, employee or agent of the Agency in his
individual capacity, and no recoursc shall be had for the payment of the principal of, redemption
premium, if any, or intcrest on the Bonds or for any claim based thereon or hereunder against any
member, dircctor, officer, employce or agent of the Agency or any natural person executing the
Bonds. '
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IX-6.

Section 9.20. Date of Agreement for Reference Purposes Only. The date of this
Agreement shall be for reference purposes only and shall not be construed to imply that this
Agreement was executed on the date first above written. This Agreement was executed and
delivered on the date of original issuance and delivery of the Series 1999B Bonds.

IN WITNESS WHEREOF, the Agency has caused its corporate name to be
hereunto subscribed by its duly authorized Chairman, Vice Chairman, Executive Director, Deputy
Executive Director, General Counsel or Vice President for Legal Affairs and attested under the
seal of the Agency by its Assistant Secretary and the Lessee has caused its corporate name to be
subscribed hereto by its Executive Director pursuant to a resolution duly adopted by its Board
of Directors, all being done as of the year and day first above written.

(SEAL) ‘ NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

%\ _
By - \ N~
D\' M*&\ Carolyn A. Edwards  /

Assistant Secretary Deputy Executive Director

Attest:

THE CENTER FOR FAMILY SUPPORT,
INC., as Lessee

By

Steven Vernikoff
Executive Director
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IX-6.

Section 9.20. Date of Agreement for Reference Purposes Only. The date of this
Agreement shall be for reference purposes only and shall not be construed to imply that this
Agreement was executed on the date first above written. This Agreement was executed and
delivered on the date of original issuance and delivery of the Series 1999B Bonds. -

IN WITNESS WHEREOF, the Agency has caused its corporate name to be
hereunto subscribed by its duly authorized Chairman, Vice Chairman, Executive Director, Deputy
Executive Director, General Counsel or Vice President for Legal Affairs and attested under the
seal of the Agency by its Assistant Secretary and the Lessee has caused its corporate name to be
subscribed hereto by its Executive Director pursuant to a resolution duly adopted by its Board
of Directors, all being done as of the year and day first above written.

(SEAL) NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY
Attest: :
By

Carolyn A. Edwards
Assistant Secretary Deputy Executive Director

THE CENTER FOR FAMILY SUPPORT,
INC., as Lessee

By %W/

/Steven Vernikoff //
Executive Director
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STATE OF NEW YORK )
:oss.:
COUNTY OF NEW YORK )

_{,L\ .
On the l é day. of olxje“r&ber iq_tl}e_@'f%g%ggg, thousand nine hundred ninety-
%emy—ﬁtﬁgﬁe or s

nine, before me, the undersigned, a in‘an 1id State, personally appeared
Carolyn A. Edwards, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged
to me that she executed the same in her capacity, and that by her signature on the instrument, the

individual exeputed the instrument.
//Z%guu
/

CoOmmissione v 03 % 'DQED(\Y

MARTIN BREE
COMMISSIONER OF DEEDS

CITY OF NEW YORK NO. 4-5172
COMMISSION EXPIRES MAR. 01, A.00
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STATE OF NEW YORK )
. SS..
COUNTY OF NEW YORK )

On the } 5% day of November, in the year one thousand nine hundred ninety-
nine, before me, the undersigned, a Notary Public in and for said State, personally appeared
Steven Vernikoff, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, and that by his signature on the instrument, the
individual executed the instrument.

LA o ("

IV Notary Public

JOSEPH A. PAPA, JR.
tary Public, State of New York
Notarv No 5032746
Quatified i Albany Crc).{umy ")
oy A LTUET pas] N e

Comang e e
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DESCRIPTION OF FACILITY REALTY -

SECTION 14 - BLOCK 3498 LOT 33 ON THE TAX MAP OF BRONX COUNTY

ALL that certain plot, piece or parcel of land, situate, lying and
being in the Borough of Bronx, County of Bronx, City of New York,
State of New York, known as Lot No. 264 on a certain map entitled,

! "Map of 476 lots being property of Sound View Land and Improvement Co.
located at Sound View Avenue, Beach Avenue, Lacombe Avenue, O’Brien
Avenue and adjacent and intersecting Avenue, Borough of the Bronx,
City of New York, made by George C. Hollerith, dated February 18,

1922 and filed in the Office of the Register of the County of Bronx
on April 17, 1922 and known as Map No. 570 and more particularly
bounded and described as follows: )

BEGINNING at a point on the westerly side of Underhill Avenue distant
25 feet northerly from the corner formed by the intersection of the
westerly side of Underhill Avenue with the northerly side of
Patterson Avenue;

RUNNING THENCE westerly parallel with Patterson Avenue 100 feet;
THENCE northerly parailel with Underhill Avenue 25 feet;

THENCE easterly parallel with Patterson Avenue 100 feet to the westerly
side of Underhill Avenue; and

THENCE southerly along the westerly side of Underhill Avenue 25 feet
to the point or place of BEGINNING.

The Center For Family Support Inc.
403 Underhill Ave., Bronx



The Center For Family Support, Inc.
Description of Facility Equipment

Headboards (2)
Mattresses/box springs (3)
Night Stands (3)

Dressers (5)

Mirrors (5)

Lamps (3)

Platform Bed (3)

Twin set with mattress (2)
Sofa (1)

Chair (1)

Lamps (3)

End Tables (2)

Club Chair (1)

Ottoman (1)
Entertainment Storage Center (1)
Buffet (1)

Desk (1)
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Agency: Center for Family Support

Project: 403 Underhill Avenue
Bronx, New York

Accumulated

: . Additional Annual Agency Balance --
~ Depreciation  Short Term Cost of Taxable Debt Depreciation Funded Depreciation
“Year ended 6/30: Income Loan Income Issuance Total Income Bond Principal Service Fund Balance Expense Fund
2000 - 10,552.73 422920 1,012.90 15,794.83 8,330.00 7,464.83 3,800.00 11,602.78
2001 _ . 21,105.47 8,458.40 2,025.80 31,589.67 10,000.00 17,182.50 4,407.17 3,800.00 20,404.24
2002 21,105.47 8,458.40 2,025.80  31,589.67 30,000.00 1,589.67 3,800.00 26,567.73
2003 21,105.47 8,458.40 2,025.80 31,589.67 30,000.00 1,689.67 3,800.00 32,916.12
2004 - 21,105.47 8,458.40 2,025.80 31,589.67 35,000.00 (3,410.33) 3,800.00 34,304.96
2005 21,105.47 422920 2,025.80 27,360.47 35,000.00 (7,639.53) 3,800.00 31,379.39
20086 21,105.47 2,025.80 23,131.27 20,000.00 3,131.27 3,800.00 39,459.97
2007 21,105.47 2,025.80 23,131.27 25,000.00 (1,868.73) 3,800.00 42,632.98
2008 21,105.47 2,025.80 23,131.27 25,000.00 (1,868.73) 3,800.00 45,901.17
2009 21,105.47 2,025.80 23,131.27 25,000.00 (1,868.73) 3,800.00 49,267 .41
2010 21,105.47 2,025.80 23,131.27 30,000.00 (6,868.73) 3,800.00 47,584.64
2011 21,105.47 2,025.80 23,131.27 30,000.00 (6,868.73) 3,800.00 45,851.38
2012 21,105.47 2,025.80 23,131.27 30,000.00 {6,868.73) 3,800.00 44,066.13
2013 21,105.47 2,025.80 23,131.27 35,000.00 (11,868.73) 3,800.00 37,077.31
2014 21,105.47 2,025.80 23,131.27 40,000.00 (16,868.73) 3,800.00 24,728.84
2015 10,5652.73 1,012.90 11,565.63 40,000.00 (28,434.37) 3,800.00 97.31
2016
Total: . $316,582.00 $ 4229200 $ 30,387.00 $ 389,261.00 $ 440,000.00 $ 2551250 $ (76,251.50) .
Financing Base: $316,582.00 $§ 4229200 $ 30,387.00
OMRDD Financing: :
15 Year Loan: - $471,772.00 L(Q
Need to finance: %
Project cost: 383,874.00 \W/
Debt Service Reserve: 42,500.00 C
Costs of Issuance: 30,387.00 ™~
Contingency: 4,826.00 m
Total 461,587.00 ~



2.

SCHEDULE B

Aggregate principal amount of Serics 19998 Bonds constituting the l.essec’s Portion:

$462,800

Amortization schedule of the 1.essce’s Portion of the Serics 19998 Bonds: )

NEW YORK CITY IDA
THE CENTER FOR FAMILY SUPPORT,

INC.

COMBINRD LOANS

FOR SBRIBS 1999B BONDS

Debt S

ervice Schedule’

Piscal Total ~

30,630.00

€0,632.50

62,737.50

60,600.00

€3,462.50

60,968.75

43,475.00

47,050.00

45,081.25

43,112.50

46,143.75

43,781.25

41,418.75

44,056.25

46,300.00

43,150.00

Date Principal Coupon Interest_ Period Total
8/ 1/ ¢ 7,000.00 23,630.00 30,630.00
2/ 1/ 1 17,416.25 17,416,258
8/ 1/ 1 25,800.00 17,416.25 43,216.25
2/ 1/ 2 16,368.75 16,368.75
8/ 1/ 2 30,000.00 16,368.75 46,368.75
2/ 1/ 3 15,300.00 15,300.00
8/ 1/ 3 30,000.00 15,300.00 45,300.00
2/ 1/ 4 14,231.25 14,231.25
8/ 1/ 4 35,000.00 14,231.25 49,231.25
2/ 1/ 5 12,984.38 12,984.38
8/ 1/ 5 35,000.00 12,984.38 47,984.38
2/ 1/ s 11,737.50 11,737.50
8/ 1/ 6 20,000.00 11,737.50 31,737.50
2/ 1/ 7 11,025.00 11,025.00
8/ 1/ 7 25,000.00 11,025.00 36,025.00
2/ 1/ 8 10,040.63 10,040.63
8/ 1/ 8 25,000.00 10,040.63 35,040.63
2/ 1/ 9 9,056.25% 9,056.25
8/ 1/ 9 25,000.00 9,056.25 34,056.25
2/ 1/10 8,071.88 8,071.88
8/ 1/10 30,000.00 8,071.88 38,071.88
2/ 1/11 . 6,890.63 6,890.63
8/ 1/11 30,000.00 6,890.63 36,890.63
2/ 1/12 §,709.38 §,709.38
8/ 1/12 30,000.00 5,709.38 35,709.38
2/ 1/13 R 4,528.13 4,528.13
8/ 1/13 35,000.00 4,528.13 39,528.13
2/ 1/14 3,150.00 3,150.00
8/ 1/14 40,000.00 3,150.00 43,150,00
2/ 1/18 1,575.00 1,575.00
8/ 1/18 40,000.00 1,575.00 41,575.00

462,800.00 319,800.00 782,600.00
ACCRUED - ' 886.13 886.13
462,800.00 318,913.87 781,713.87

Dated 12/ 1/99 with Delivery of 1

2/10/99

Bond Years 4,124.333

Average Coupon 7.753%80

Average Life 8.911697 -

NIC % 7.753980 ¥ Using 100.0000000 -
Weighted Bond Years 4,112.763

Weighted Average Life 8.886697 - .

Weighted NI C & 7.754248 ¥ Using 100.0000000
TIC &% 7.721631 % From Deliverxy Date

UniCapital Securities Corp.

Micro-Muni Debt Date: 12-07-1399

@ 14:43:33 Pilename: NYC2

Key: CENTERC



‘ ‘ SCHEDULE C
- New York City * Annual Employment Report
Ida

Industrial Development Agency For the year ending June 30,

In order to comply with Local and State employment reporting requirements, the New York City
Industrial Development Agency must require all of its project companies to complete and return
the Report to the Agency no later than August 1,

Telephone #

Tax ID #

Please provide information as of June 30th of jobs at the Project Location(s). Do not include any
subcontractors and consultants. Include only employees and owners/principals on your payroll or
that of any affiliate at the Project Location.

Number of existing FULL TIME JOBS

Number of existing PART TIME JOBS

Certification: |, the undersigned, hereby certify to the best of my knowledge and belief, that all information contained in this report
is true and complete, and that | understand it is submitted pursuant to agreement. The Company hereby authorizes any private or
governmental entity, including but not limited to The New York State Department of Labor ("DOL"), to release to the New York City
Industrial Development Agency {the "Agency”) and/or 1o the New York City Economic Development Corporation ("EDC"), and/or to
the successors and assigns of either {collectively, the "Information Recipients"), any and all employment information under DOL's
control which is pertinent to the Company and the Company's employees. In addition, upon the Agency’s request, the Company shall
provide to the Agency any employment information in the Company’s possession which is pertinent to the Company and the
Company's employees. Information released or provided to Information Recipienis by DOL, or by any other governmental entity, or
by any private entity, or by the Company itself, or any information previously released as provided by all or any of the foregoing parties
{collectively, "Employment Information”) may be disclosed by the Information Recipients in connection with the administration of the
programs of the Agency, and/or EDC, and/or the successors and assigns of either, and/or The City of New York, and/or as may be
necessary to comply with law; and, without limiting the foregoing, the Employment Information may be included in {x) reports prepared
by the Information Recipients pursuani to New York City Local Law 69 of 1993, {y) other reports required of the Agency, and (z} any
other reports required by law. This authorization shall remain in effect through the term of this transaction.

Name of Company

Principal/OWnerlChief Financial Officer

Signature  __ ‘ Date

If you have any questions, please call the Compliance Helpline at (212) 312-3963

Please submit the completed form to: New York City Industrial Development Agency
7170 William Street, New York, NY 10038
Attention: Compliance Unit

e 110 William Street, New York, NY 10038« 212.619.5000
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‘ ‘ SCHEDULE D

4

- New York City
I a Industrial Development Agency

[YEAR] subtenant survey

In order to verify compliance with Section 9.3 of your Lease Agreement, please list all subtenants occupying space
in your facility and the corresponding information in complete form by JANUARY 1, 19_.

*IMPORTANT FOR PILOT RECIPIENTS *

FAILURE TO SUPPLY THIS INFORMATION BY THE ABOVE STATED DUE DATE WILL CONSTITUTE AN EVENT
OF DEFAULT PURSUANT TO SECTION 7.1 OF THE LEASE AGREEMENT AND YOUR COMPANY MAY BE
SUBJECT TO A TERMINATION OF THE PILOT BENEFITS.

TOTAL BUILDING SQUARE FOOTAGE o - SQ.FT.
Square Feet Lease Lease
Subtenant Floor Leased Begins Ends

1, the undersigned hereby certify to the best of my knowledge and belief, that the information reported above is
true and complete. | understand that this information is submitted pursuant to the requirements of the Lease
Agreement.

Name: e e Title:

Signature: . _ _ Date:

Please mail this form to the address below, ATTENTION: COMPLIANCE UNIT.

* 110 William Street, Noew York, NY 10038« 212.619.5000
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SCHEDULE E

Existing Mortgages, Licns or Security Interests
in the Facility

Nonec
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