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LEASE AGREFEMENT

THIS LEASE AGREEMENT, made and eontered into as of July 1,
1998, by and between NEW YORK CITY INDUSTRLAL DEVELOPMENT AGENCY,
a corporate governmental agency consticuting a body corporate and
politic and a public benefit corporation of the State 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, Mew York, party of the first part, and COMPREHENSIVE CARE
MANAGEMENT CORPORATION (:he "legsee"), a not -for-profit corporation
organized and existiny under and by virtue of the lawa of the sState
of New York, having its principal office at 612 Allerton Avenus,
Bronx, New York 10467, party of the second part:

WITNESSETH:

WHEREAS, the New York State Industrial Development Agency
Act, constituting Title 1 of Article 18-A of the General Municipal
Law, Chapter 24 of the Consolidated Laws of New York, ams amended
{the "Enabling Act") authorizes and provides for the creation of
industrial development agencies in the several counties, cities,
villages and towns in the State of New York and empowers such
agenclies, among other things, to acquire, construct, reconatruct,
leage, improve, maintain, equip and furnish land, any building or
other improvement, and all real and personal properties, including
but not limited to machinexry and equipment deemed necessary in
connection therewith, whether or not now in existence or under
construction, which shall be suitable for manufacturing,
warehouging, research, commercial, industrial or civic purposes and
which may include or mean an industrial pollution control facility
to the end that such agencies may be able to promote, develop,
encourage, assist and advance the job opportunities, health,
general prosperity and economic welfare of the people nof the State
of New York and tc improve their prosperity and standard of living;
and

WHEREAS, pursuant to and in accordance with the provisiona
of the Enabling Act, the Agency was established by Chapter 1082 of
the 1974 Laws of New York, as amended (together with the Enabling
Act, the "Act®) for the benefit of The City of Mew York and the
inhabitants thereof; and

WHEREAS, to accomplish the purposes of the Act, the Agency
has entered into negotiations with the Lessee to induce the Lessee
to commence with the acquisition, renovarion and equipping ot a
civic facility (the '"Facility") within The City of New York
consisting of the acquisition of a certain parcel of xreal property
and building thereon located at 2401 White Plains Road, Bronx, New
York, the construction of improvements and renovations thereto, and
the acquisition and installation of machinery and equipment and
other personal property in connection therewith, all for use for
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the provision of services and care toc frail seniors who are
medically eligible for a skilled nursing facility or a health-
related facility, and other persons who are medically eligible for
a ogkilled nursing facility or a health-relared facility, and
relared uses (the "Project") and to locate such Facility within The
City of New York, to be leamed to the lLessee and in furtherance of
paid purpose on March 10, 1998, the Agency adopted a resolution
autnorizing the Project, and undertaking to permit the issuance of
its revenue bonds to finance such Project and thereupon to subleasge
the Facility (as referred to below)to the Lessee; and

WHEREAS, pursuant to a Company lease Agreement of sven
date herewith from the Lessee to the Agency (the "Company Lease"),
the Legsee will lease the Facility to the Agency; and

WHEREAS, Agency financing asaistance is necessary to
provide employment in, and is beneficial for the economy of, The
City of New York and is reasonably necessary to induce the Lessee
to proceed with the Project; and

WHEREAS, the Agency, 1n order to provide funds for a
portion of the cost of the Project and for incidental and related
costs thereto, will issue and sell its Civic Facility Revenue Bonds
{1998 Comprehensive Care Management Corporation Project) in the
aggregate principal amount of $4,760,000 (the "Series 1998 Bonde")
pursuant to the Act, a resolution of the Agency adopted on
March 10, 1998, and an Indenture of Trust of even date herewith by
and between the Agency and United States Trust Company of New Yorlk,
as Trustee, securing said Bonds; and

WHEREAS, Rochester Fund Municipals, Inc. and Limited Term
New York Municipal Fund shall be the initial purchaseras of the
Series 1998 Bonds and subject to their rights hereunder to transfer
the Series 1998 Bonds, shall constitute the Initial Bondholders
(collectively, the "Initial Bondholder") herein; and

WHEREAS, concurrently with the execution hereof, (i) the
Agency and the Lessee will grant a mortgage lien on and a seccuricy
interest in the Facility to the Trustee; and (ii) the payment of
the principal of, redemption premium, if applicable, ard interest
on the Series 1998 Bonds will be guaranteed by the Lessee pursuant
to a quararty agreement with the Trustee.

NOW, THEREFORE, in consideration of the premises and the
respect ive representativns and agreements hereinafter contained,
the parties hereto agree as follows {provided that in the
performance of the agreements of the Agency herein contained, any
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obligation it may incur for the payment of money shall not create
a dept of the State of New York or of The ity of New York, and
neither the State of New York nor The Ccity of New York shall be
1iable on any ohligation 80 incurred, but any such obligation shall
be payable aclely out of the lease rentals, revenues and receipts
derived from or in connection with tha Facility, including moneys
received under this Leage Agreement):
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ARTICLE I
Definitions and Representations

Sectien 1.1. pDefinitiong. Terms not otherwise defined
herein ghall have the game meanings as used in the Indenture or the
Tax Reqgulatory Agresment hersinbelow defined. The following terms
shall have the following meanings in this Leage Agreement :

Adency shall mean the New York ity Industrial Development:
Agency, a corporare governmental agency constituting a body
corporate and politic and a public benefit corporation of the
State, duly organizec. and existing under the laws of the State, and
any body, board, authority, agency or other governmental agency or
instrumentality which shail hereafter sgucceed to the powers,
dut jes, obligations and functions thereof.

Adreement shall mean this lLease Agreement datcd as of July
1, 1398 between the Agency and the Lessee, and shall include any
and all amendments and Bupplements thereto hereafter made in
conformity herewith and with the Indenture.

Authorized Representative shall mean, (i) in the case of
the Agency, the Chairman, Vice Chairman, Treasurer, Agsistant
Treasurer, Secretary, Assistant Secretary, Executive Director or
Deputy Executive Director of the Agency, or any officer or employee
of the Agency authorized to perform specific acts or to discharge
specific duties, and (ii) in the case of the Leasee, the
President, any Vice Pres.dent:, Treasurer, Agsisgtant Treasurer,
Secretary, Assiatant Secretary or Executive Director.

Bonds shall mean the Series 1998 Bonds and any Additional
Bonds.,

Code shall mean the Internal Revenue Code of 1986, as
amended, including the regulations thereunder.

mpan shall mean the Company Lease Agreement dated
cf even date herewith between the Agency and the Lessee, aud shall
include any and all amendmente and supplements thereto hereafter
made in conformity therewith and with the Indenture.

Event of Default shall have the meaning apecified in
Section 7.1 hereof.

Facility shall mean, collectively, the Facility Realty and
the Facility Equipment.

Facility Equipment shall mean those items of equipment the
title to which shall be acquired by or on behalf of the Agency for
inotallation or use at the Facility Realty as part of the Project
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pursuant. to Section 2.1 of this Lease Agreement and described in
the Description of Facility Equipment in the Appendices attached
hereco and made a part hereof, together with all repairs,
replacements, improvements, subatitutions and renewals thereof or
therefor, and all parts, additions and accessories incorporated
therein or affixed thereto. Facility Equipment shall, in
acccrdanca with the provisions of Sections 4.2 and 5.1 of this
Lease Agreement, include all property substituted for ox replacing
itema of Facility FEquipment and exclude all items of property
acquired by the Lessec which are not financed by the proceeds of
the Bonds, all items of Facility Equipment ao substituted for or
replaced, and further exclude all items of Facility Equipment
removed as provided in Section 4.2 of this Lease Agreement.

Facility Realty shall mean the land described in the
Description of Facility Realty in the Appendices hereto, to the
¢cmpany Lease, to the Tndenture and to the Agency Mortgage, and all
rights or interests therein or appertaining thereto, together with
all structures, buildings, foundations, related facilities,
fixtures (other than trade fixtures} and other improvements now or
at any time made, erected or situated thereon (including tbhe
improvements made purguant to Section 2.1 hereof), and all
replacements, improvements, extensions, substitutions,
restorations, repairs or additions thereto; but excluding, however,
any real property or interest therein released pursuant to
Section 6.4 hereof.

Fiscal Year of the Legsee shall mean a year of 365 or 366
days, as the case may be, commencing on January 1 and ending on
Dacember 31, or such other year of similar length as tc which the
Lensee shall have given prior written notice thereof to the Agency
and the Trustee at least ninety (90) days prior to the commencement
thereof .

Indeuture shall mean the Indenture of Trust of even date
herewith by and between the Agency and the Trustee, as from time to
time amended or supplemented by Supplemental Indentures in
accordance with Article XI of the Indenture.

Ipitial Bondholder shall mean, collectively, the Rochester
Fund Municipals and Limited Term New York Municipal Fund and their
respective successors, for so long as such entities shall be the
Holders of the Bonds.

Lessee shall mean Comprehensive Care Management.
Corporation, a not-for-profit corporation organized and existing
under and by virtue of the laws of the State of New York, and its
permitted successors and assigns pursuant to Sections 6.1 or 9.3
hereof (including any surviving, resulting or transferee
corporation provided in Section 6.1 hereof).
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Net Proceeds shall mean, when used with respect to any
insurance proceeds or condemnation award, compensation or damages,
the gross amount from any such proceeds, award, compensation or
damages less all expenses (including actorneys’ fees and any
extraordinary expenses of the Agency or the Trustee) incurred in
the coilection thereof,

kxnject shall mean the acquisition, renovation and
equipping of the Facility more partienlarly described in the
Desrription of Project in the Appendices herecto.

28 Bondg shall mean the $4,760,000 Civic Facility
Revenue Bonds (1998 Comprehensive Care Management Corporation
Project) of the Agency issued, executed, authenticated and
delivered under the Indenture.

Tax:Exempt. . Organization shall mean a Parson organized
under the laws of the United States of America or any state thereof
which is an organization described in Section 501 (c) (3) of the Code
and exempt from federal income taxes under Section 501(a) of the
Code, or corxrespending provisions of tederal income tax laws from
time to time in effect.

Ixugtee shall mean United States Trust Company of New
¥ork, New York, New York, in its capacity as Trustee, and ita
succesgors in such capacity and their assigns hereafter appointed
in the manner provided in the Indenture.

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

(aj The terms "hereby", "hereof", "hereto", *herein",
"hereunder" and any similar terms, as used in thie Agreement, refer
to this Agreement, and the term "hereafter" shall mean after, and
the term *heretofore" shall mean Lefoire, the date of the execution
and delivery of this Ayreement.

(b) Words of the masculine gender shall mean and include
correlative words of the feminine and neutcer genders and words
importing the singular numher shall mean and include the plural
number and vice versa.

(c) Words importing perscns shall include firms,
associations, partnerships {including limited partnerships).
trusta, corporations and other legal entities, including public
bodies, as well as natural persons.

({d) Any headings preceding the texts of the sgeveral
Articles and Sections of this Agreement, and any table of contents
appunded to copies hereof, shall be solely for convenience of
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reference and shall not conatitute & part of this Agreement. nor
shall they affect its meaning, construction or effect,

Section 1.3. Pgpresentations and Warranties bv Adency.

The Agency makes the following representations and warranties:

(a) The Agency i=2 a corporate government.al agency
constituting a body corporate and politic and a public benefit
corporation duly organized and existing under the laws of the
State, and dis authorized and empowered to enter into the
transactions contemplated by this Agreement and to carxy out its
obligations hereunder. By proper action of its members, the Agency
has duly authorized the execution and delivery of this Agreement.

(b) In orxder to {inance a portion of the cost of Lthe
Project, the Agency proposes to issue the Series 1998 Bonds in the
aggrecrate principal amount of $4,760,000. The Series 1998 Bonds
will mature, beaxr interest, be redezmable and have the other terms
and provisions set forth in the Indenture.

Section 1.4. Findinga by Agency. The Agency, based upon
the representations and warranties of the Leasee contained in thla
Agreement and the information contained in the application and
other materiala heretofore submitted by or on behalf of the Lessee
to the Agency, hereby finds and determines that the financing of a
portion of the costs of the Project by the Agency and the
subleasing thereof to the Lessee is reasonably necessary to induce
the Lessea to proceed with the Project.

Section 1.5. Repregentations and Wa

The Lessee makes the following representations and warranties:

{(a}) The Lessee is a not-for-profit corporation duly
organized, validly existing and in good standing under the lawg of
the State of New York, is not in violation of any provision of ita
certificate of incorporation or by-laws, has the corporate power
and authority to own its property and assets, to carry on its
business as now being conducted by it and to execute, deliver and
perform this Agreement. The l.essee is duly qualified to do
business in every jurisdiction in which such qualification is
neceseary.

(b) The execution, delivery and performance of this
Agreement and the consummation of the transactions herein
contemplated have heen duly authorized by all requisite corporate
action on the part of the Lessee and will not violate any provision
of law, any order of any court oxr agency of government, or the
certificate of incorporation or by-laws of the Lassee, or any
indenture. agreement or other instrument to which the Leassee is a
party or by which it or any of ita propeity is subject to or bound,
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or be in conflict with or result in a breach of or constitute (with
due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument or result in the
imposition ¢f any iien, charge cr encumbrance on the Facility of
any nature whatsoever other than Permitted Encumbrances.

{¢) Expensces for supnrvision by the of ficers or employees
of the Lessee and expenses for work done by such officers or
employees in connection with the Project will be inclnded ag a
pProject Cost only to the extent that such Persons were specifically
employed for such particular purpoee, the expenses do not exceed
the actual cost thereof and are to be treated on the books of the
Lessee as a capital expenditure in conformi.ty with generally
accepted accounting prinziples applied on a conajistent basia.

(d) The assistance of the Agency in the financing of a
portion of the costs of the Projecl is reasonably necessary to
induce the Lessee to proceed with the Project,

(e} The completion of the Project will rot result in the
removal of a plant or facility of the Lesgee from outside the City
to within the City or in the abandonment of one or wore of such
plants or facilities cof the Lessee within the State.

(f) The total cost of the pProject being funded with the
geries 1998 Bonds is at least $4,760,000, which represents only a
portion of the total cost to the Lessee.

(g) Any costs incurred wiih respect to that part of the
Project paid from the proceeds of the sale of the Series 1998 Bonds
shall be treated on the books of the Lessec as capital expenditures
in conformity with generally accepted accounting principles applied
on a consistent basis.

(h) The property included in the Facility is elther
property of the character subject to the allowance for depraciation
undex Section 167 of the Code, or land.

(i) No part of the proceeds of the Serias 1998 Bonds will
be used to finance inventory or will be used for working capital.

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

(k) This Agreement and the othex Securlity Documents to
which the Legsee is a party constitute the legal, valid and binding
obligations of the Lessee enforceable against the Lessee in
accordance with their raspective terms.
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(1) The Projecct has been designed, and the uperation of.
the Project will be, in compliance with all applicable Federal,
gtate and local laws oOr ordinances (including rules and
regulations) relating to zoning, building, safety and environmental
quality.

{m) The Lessee is organized and operated vexclusively”
(within the meaning cf Section 501(c) (3) of the Code and the
requlations thereunder) for not -for-profit purposes and no part of
the earnings of the T,essee inures to the benefit of any person,
private shareholder or individual.

(n) There is no actiun or proceeding pending or to the
best knuwledge of the Lessee threatenad by or against the lLessee by
or befora any court or adminiatrative agency that might adversely
affect the ability of the Lessee to perform its obligations under
this Agreenent and each other gecurity Pocument to which the Lessec
shall be a party, and all authorizations, consents and approvals ol
governmental bodies or agencies required to be obtained by the
Leogee as of the date hereof in connection with the executiosn and
delivery of this Agreement and each other Sccurity Document to
which the Lessez shall be a party or in connection with the
performance of the obligat ions of the Lessee heresunder and under
each of the Security Documents have been obtained.

(o) The i.essae intends to operate the Facility or cause
the Facility to be operated in accordance with this Agreement and
as a qualified "project" in accordance with and as defined under
the Act.

(p) Nc part of the Facility shall be used for any purpose
which would cause the Agency’s financing of the Project to
constitute a violation of the First Amendment of the United States
Coustitution. In particular, the Lesgee agrees that no part of the
Facility shall be used for any gectarian instruction for the
purposes of advancement of religion or as a place of religioua
worship or in comnectior with any part of a program of a school or
department of divinity for any religious denomination; and any
proceeds of any sale, lease, t.akiug by eminent domain of any of the
Facility or other disposition thereof shall not be used for, or to
provide a place for, such instruction, worship or program. The
provisions of the foregoing sentence shall, to the extent permitted
and required by law, survive termination of this Agreement through
and until the maturity date of the 3eries 1998 Bonds and shall
terminate on and as of such date.

(q) No part of the proceeds of the Series 1998 Bonds

shall be used to finance any payment either directly or indirectly
made by the prior owner of the Facility Realty to Beth Abraham

0319.5 IMSG AOMT




REELE 592760 A5 ]

I-7

Kealth Services in connectivn with the termination of the tenancy
of Beth Abraham Health Services in such premises.

{r) No part of the proceeds of the Series 1998 Bonds

shall be uged to finance any costa for any Person other than the
L.eagee.
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ARTICLE II
The Project

Section z.1. The Project. (a) The Lessee shall cause to
be conveyed to the Agency at the time of the delivery and payment
of the Series 1998 Bonds a leaschold interest in the Facility
Realty and to such items of the Facility Equipment as shall have
been acquired at the time of such delivery and payment, pursuant to
the Company leass, in each case free and clear of all liens,
claima, charges, encumbrances, gecurity interests and eservitudes
other than Permitted Encumbrances, all against payment therefor by
the Agency from the proceeds of the Series 1998 Bonds deposited in
the Project Fund to the eiatent permitted in Section 2.2 hereof and
Saction 5.02 of the Indenture, and the Agency shall sublease the
racility to the Lessee pursuant to this Agreement.

(b) Az promptly as practicable after receipt of the
proceeds of sale ¢f the Series 1998 Bonds and out of said proceeds
of sale, the Agency will, subject to the provisions of Section 2.2
hereof, cause the I.essee, on behalf of the Agency, to complete the
Project. The cost of the Project shall be paid from the Project
Fund established under the Indenture or as otherwise provided in
Section 2.2 hereof. All contractors, wmaterialmen, vendors,
suppliers and other companies, firms or persons furnishing labor,
services or materials for or in connection with the Project shall
be designatad by the Lessee. The Project work shall be supervised
by Michael M. Bialek, hereby appointed the Project Supervisor and,
in the event said individual resigns or becomes incapable of
undertaking or carrying out his duties hereunder, the Agency upon
recommendation of the Lessee shall appeint a successor.

{c) 1In oxder to accomplish the purposes of the Agency,
and to agsure the effectuation of the Project in conformity with
the requiremente ©f the Lessea, the Lessece has undertaken to
proceed with the completion of the Projeck work. The Lessee agreesd
to complete the Project on behalf of the Agency.

{d) The Lessee shall pay, to the extent not otherwise
exempt from payment, (i) all of the costs and experses in
connection with the preparation of any instruments of conveyance of
a leamehold interest in the Facility to the Agency, the delivery of
any such instrument:s and documents and their filing and recording,
if required, (ii) all taxes and charges payable, if any, in
connection with such conveyance, or attributable to periods prlox
to the conveyance, to the Agency as set forth in Section 2.1(a)
hereof, and (iii) all shipping and delivery charges and other
expenses or claims incurred in connection with the Project.

(e) The Lessee covenants that it will obtain or cause to
be obtained all necessary approvals from any and all governmental
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agencies with respect to the Project, all of which will be done in
compliance with all Federal, State and local laws, ordinances and
regulationa applicable thereto and with the conditions and
requivements of all policies of insurance with respect to the
Facility and this Agreement. Upon cowmpletion of the Project, the
Lessee will promptly obtain or cause to be obtained all required
occupancy and ovperalion permits, antiorizations and licenses from
appropriate authorities, if any be required, authorizing the
occupancy, operation and use of the Facility for the purposes
contemplated by this Agreement and ahall turninsh copies of same to
the Agency and the Trustee immediately upon receipt thereof.

(£) Upon request, and Lo the extent. permisgible under
such warranties, the Lessee will extend to the Truatee all vendors'’
warranties received by the Lessee in connecticn with the Project,
including any warranties given by contractors, manufacturers or
Bervice organizatlons who perform work with respect to the Project..

(g) The Lessee shall take such action and institute such
proceedings as shall be necessary Lo vause and require all
contractors and material suppliers to complete their zontracts
diligently in accordance with the terms of &said contracts,
including, without limitation, the correcting of any defective
work, with all expenses incurred by the Lessee or the Agency in
connection with the performance of their obligations under this
Section to be considered a Project Cost. Any amounts recovered by
way of damages, refunds, adjustments or otherwise in connection
with the foregoing, after deduction of expenses incurred in such
recovary, if recovered prior to the date of completion of the
Project, shall be deposited into the Projeuct Fund and made
available for payment of Project Costs, or if recovered after such
date of completion, be deposited in the Redemption Account of the
Bond Fund.

(h) A leasehold interest in all materials, equipment,
machihery 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
t?e Facility Realty or payment therefor, whichever shall oczcur
first.

Section 2.2. Completion by Lesse=. The Lessee
unconditionally covenants and agrees that it will complete the

Project, or cause the Project to be completed, by July 31, 2006,
and that such completion will be effected in a firat-class
workmanlike manner, using high-grade materials, free of defects in
materizls or workmanship (including latent defects), as applicable,
and in accordance wich this Agreement and tne Indenture. In the
event that moneys in the Project Fund are not sufficient to pay the
costs necessary to complete the Project in full, the Lessee shall
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pay that portion of such costs of the Project as may be in excess
of the moneys therefor in said Project Fund and mhall not be
entitled to any reimbursement thervefor from the Agency, the Trustee
or the Holderas of any of the Ronds (except from the proceeds of
Additional Bonds which may be issued for that purpose), nor shall
the Lessee be entitled to any diminution of the rents payable or
other payments to be made under this Agrecement.

The date ol completion for the Project shall be evidenced
to the Agency and the Trustee by a certificate of Lhe Project
Supervisor stating, except for any costs not then due and payable
or the liability for payment of which is being contested aor
disputed in good faith by the Lessaee (i) the date of completicn of
the Project, (ii) that the Project har heen completed and ihat all
labor, services, materials and gupplies used theraefor have been
paid for, (iii) that all other facilities necegsary in connection
with the Projecl lhave been completed and all costs and expenses
incurred in connection therewith have been paid, (iv) that the
Agency has a good and valid leasehold intereat in all property
constituting part of the Facility and all property of the Facility
is pBubject to the Company Lease and this Agreement: and the lien and
security interest of tha Agency Mortgage, (v} that, in accordance
with all applicable laws, regulations, ordinances and guidelines,
the Facility has been made ready for occupancy, use and operation
for its intended purposes, and (vi) the amcunt, if any, required in
his opinion for the payment of any remaining part of the coste of
the Project., Such certificate shall further cartify as to the
determination of the Rebate Amount as provided in the Tax
Regulatory Agreement and the Indenture and shall direct any
transfer to, or make payments of amounts for deposit. in, the Rebate
Fund. Notwithstanding the foregoing, such certificate phall state
{x}) that it im given without prejudice to any rights of the Lessee
agxinst third parties which exist at the date of such certificate
or which may subsequently ccme into being, (y} that it is given
only for the purposes of this Section and Section 5.02 of the
Indenture, and (z) that no Person other than the Agency and the
Trustee may benefit therefrom. Such certificate of the Project
Supervisor shall be accompanied by (i) a certificate of ot.cupancy
Or a temporary certificate of occupancy, and any and all
permimsions, approvals, licenses or consents required of
governmental authorities for the occupancy, operation and use of
the Facility for the purposes contemplated by this Agreement; and
(11) & certificate of the Project Supervisor stating that all costs
of the Project have been paid in full, together with releasea of
mechanics® liens by all contractors and materialmen who supplied
work, labor, services, materials or supplies in connection with the
Project (or, to the extent that any such costes shall be the subject
of a bona fide dispute in excess of $50,000, evidence to the
Trustee that such costs have been appropriately bonded or that the
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Lesgsan shall have posted a surety or security at least equal to rthe
amount. of such costs).

Section 2.3 Iasvance of Sexies _1: .
Contemporancously with the execution and delivery of this
Agreement., the Agency will sell and deliver the Series 1998 Bonda
in the aggregate principal amount of 54,760,000 under and pursuant
to a resolution adopted by the Agency on Maxrch 10, 1393,
aullorizing the issuance of the Series 1998 Beonds and upder and
pursuant to the Tndanrure. The proceads of sale of the Series 19298
Bonds in an amount equal to (i) the interest accruing on the Series
1999 Ronds to rthe date of delivery thereof, if any, shail be
depoaited in the Interest Account of the Bond Fund, (ii) %360,093,
equal to the Debt Service Reserve Fund Rejyuirement, shall be
deposited in theo Deht Service Reserve Fund, and (jii) the baiance
of the proceeds shall be deposited in the Project fund and applied
Lo the payment of Project Costs in accordance with the provisions
of the Indenture. Panding such application, amounts in the Project
Fund may be invested as provided in the Indenture.

Section 2.4. Title Ipsurance. Prior to the delivery of
the Series 1999 Bonds to the original purchaser(s) thereof, the
Lessee will obtain {i) leasehold title insurance in an amount not
legs than $1, 000,000 insuring the Agency’s leasehold interest under
the Company Lease in the Faciiity against loss as a result of
deFfect's in the leasehold interest of the Agency; (ii) mortgagee
title jnsurance in an amount not less than $4,760,000 insuring the
Trustee’s Interest under the Agency Nortgage as holder of a
mortgage lien on the Facility Realty; (iii) a curreant or updated
survey of the saite of the Facility Realty certified to the Agency
and the Trustee; (iv) a satisfactory environmental report prepared
for the site of the Facility Realty certified to the Agency and the
Trustee, (v} a building permit and other perwits customarily
required for renovations similar to the renovation of the Facility;
and (vi) property and liability insurance pursuant to Section 4.5
herecf. Any proceeds of such leasehold title insurance shall be
paid to the Trustee for deposit in the Renewal Fund and applied to
remedy the defect in the Agency’'s leasehold interest.. If such
proceeds are not 8o capable of being applied or if any amounta
remain, the amounts in the Renewal Fund shal). be deposjted by the
Trustee in the Redemption Account of the Bond Fund. Any proceeds
of such leasehold title insurance insuring against loss as a result
of defects affecting the Truster’n interest as holder of a mortgage
lien on the Facility Realty shall be paid to the Trustee and
deposited by the Trustee in the Redemption Account of the Bond
Fund. The leasehold title insurance policy shall be redated as of
the completion date of the Project. Any proceeds of such mortgagee
title insurance insuring against a loss as a result of defects
af fecting the Trustee’s interest as holder of a mortgage lien on
the Facility Realty shall be paid to the Trustee and deposited by
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the Trustee in the Redemption Account of uche Bond Fund. The
mortgage title insurance policy shall be redated as of the
completion date of the Project.

Section 2.5. Labeling of Facility Equipment. The Lessee
will cause each major item of wachinery, equipment and other
property constituting a part cf the Facility Bquipment te be
labeled "Property of New York City Industrial Development Agency*
hy affixing a plate, atenciling, tagging or other method; provided,
however, that no such item need be so labeled where impractical
because of its size or its nature or the nature of its operation.
The lLessee will also keep on file at the Facility Realty and with
the Trustee an index of all such machinery, equipment and other
property constituting a part of the Facility Equipment.
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the Truptea in the Redompt.ion Account of the Bond Fund. The
mortgage title insurance policy shall be redated as of the
ccmpletion date of the Project.

Seact ion 2.5. Labeling of Facility Equipment. “he Lessze
will cause each major item of machinery, equipment and othex
property conastituting a part of the Facility Equipment to be
labeied "“Froperty of New York City Industrial Development Agency?
by affixing a plate, stenciling, tagqging or othex method; provided,
however, that no asuch item need he so labeled where impractical
because of ite size or its nature or the nature of its operation.
The Lessee will also keep on file at the Facility Realty and with
the Trustee an index of all such macninery, equipment and other
property congtituting a part of the Faclility Eguipment.
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ARTICLE III
Lease of Facility and Rental Provisions

Section 3.1. Lease of the Facility. Pursuant to the
Company lease, the Lessee has leased the Facility to the Agency.
The Agency hereby subleases to the Lessee and the Lessee hereby
aubleases from the Agency the Facility all for and during the term
herein provided and upon and subject to the terms and conditions
herein set forth. The Lessee shall at all times during the term of
this Agreement occupy, use and operate the Facility, or cause the
Facility to be occupied, used and opcrated, as a civic facility in
accordance with tha provisions of the Act and for the general
purposges specified in the recitals to this Agreement.. The Lessee
shall not occupy, use or operate the Facility or allow the Facility
ov any part thereof to be occupied, used or operated for any
unlawrul purpose or in violation of any certificate of occupancy
affecting the Facility or which may constitute a nuisance, nublic
or private, or make void or voidable any insurance then in force
with respect thereto. The Lessee further agrees that no part of
any of the Facility shall be made available by the Lessee [or any
purpose which would cause the Agency’s financing of the Project to
const itute a violation of the First Amendment of the United States
Const itution. In particular, the Lessee agrees that no part of any
of the Facility shall be made available by che Legsee primarily for
any Bsectarian instruction for the purposes of advancement of
religion or as a place of religious worship or in connection with
any part of a pregram of a school or department of divinity for any
religious denomination; and any proceeds of any sale, lease, taking
by eminent domain of the Facility or cother disposition thereof
ahall not be used fox, or to provide a place for, such instruction,
worship or program. The provisions of the foregoing sentence
ghall, to the exten:t permitted and required by law, gurvive
termination of this Aareement through and until the maturity date
of the Series 1998 Bonds and shall termirate on and as of such
date.

Section 3.2. Duration of Term. The texrm of this
Agreement shall commence on the date of execution and delivery of
this Agreement and shall expire on November 1, 2028 or such =arlier
date as this Agreement may be terminated as hereinafter provided.
The Agency hereby delivers to the Lessee and the Legssee heresby
accepta sole and exclusive possession of the Facility as the Agency
has received under the Company Lease.

Section 3.3. Rental Provisions: Pledge of Adgree
Rentg. (a) The Lessee covenants to make rental payments which the
Agency agrees shall be paid by the Lessee directly to the Trustee
on each Lease Rental Payment Date for deposit in the Bond Fund in
an amount equal to the sum of (i) with reapect t.o interest due and
payable on the Bonds, an amount equal to the interest next becoming
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due and payable on the Bonds on the immediately succeeding Interest
Payment Date (lesms any amount available in the Project Fund for
transfer to the Taterear Account of the BRond Fund), (ii) the
principal amount of the Hendas then Curstanding which will become
due on the immediately succeeding Interest Payment Date (whether at
matuvity or hy redemption or acoeleration as provided in the
Indenture), (iii) the Sinking Fund Installments which will become
due on the Bonds c<n the immediately succeeding Interest Payment:
Date, and (iv) the principal of and redemption premium, if any, on
the Bonds to be redeemed which will become due on the immediately
succeeding redemption date together with accrued interest to the
date of redlemption. The Lessee further aqroes to pay such
additional amounts as set forth in the Indenture with respect to
interest on the Series 1998 Bonds in the event of a Detexrminacion
of Taxability or an Event of Default.

{b) Upon receipt by the Lessee of notice from the Trustee
pursuant to Section 5.10(d) of the Indenture that the amount on
deposit in the Debt Service Reserve Fund shall be less thaen the
Debt Service Reserve Fund Requirement, the Lessee shall pay to the
Trustee for deposit in the Debt Service Reserve Fund twelve (12)
substantially equal monthiy payments commencing on the first day of
the month immediately following receipt by the Lessee of notice of
such deficiency and on the first day of the niext eleven (11) monchs
thereafter such that the aygregate of twelve (12) monthly payments
fhall equal such deficiency in the Debt Service Reserve Fund.

(¢c)  Notwithstanding anything in the foregoing to the
contrary, if the amount on deposit and available in the Bond Fund
is not spufficient to pay the principal of, Sinking Fund
Installments for, redemption premium, if any, and interest on the
Bonds when due (wheLher at maturity or by redemption or
acceleration or otherwise as provided in the Indenture), the Leasenm
shall forthwith pay the amount of such deficiency in immediately
availakle funds to the Truetee for deposit in the Bond Fund and
such payment shall constitute rental payments under this Section

(d}] In the event thea Lessee should fail to make or cause
to be mada any of the payments required under the foregoing
provisions of this Section, the item or installment not so paid
shall continue as an ubligation of the Lessee until the amount not
so paid shall have been fully paid.

(e) ‘The Lessee 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 Ronda.
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{f) At its option, to be exercised 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 Lessee may deliver to the Trustee Ronds of such Series which
arn subject to mandatory Sinking Fund Installment redemption in an
aggregate principal amount not in excess of the principal amount of
Bonds of such Series to be su redeemed on such date. Each such
Bond so delivered shall be credited by the Trustee at one hundred
percent (100%) of the principal amouwt thevenf agqainst the
obligation of the Agency on such Sinking Fund Installment payment
date and any excess over such Sinking Fund Installment mhall be
credited on future Sinking Fund fnstallments in direct
chronological worder, and Lhe principal amount of Bonds to be
redeemed by operation of the mandatory Sinking Fund Installments
shall be accordingly reduced.

(g) No further rental payments need be made to the Agency
during the term of this Agreement when and so long as the amount of
cash and/or Government Obligations on deposit in the Bond Fund is
sufficient to satisfy and discharue the obligations of the Agency
under the Indenture and pay the Bonds as provided in Section 10.01
of the Indenture.

(h) Pursuant to the Agency Mortgage, the Agency shall
grant a lien on and security interest in the Facility prior to the
lien of this Agreement 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 (except
for the Agency’'s Reserved Rights!, including all rental payments
hereunder, and in #*urtherance of said pledge the Agency will
unconditionally assign such rental payments to the Trustee Ffor
deposit in the Bond Fund in accordance with the Indenturs. The
Lesgee herebhy consents to the above-described lien and security
interest, and pledge and assignment of this Agreement.

(i) The Lessee covenants and agrees that it will comply
with the provisions of the Indenture with respect to the Lessee and
that the Trustee shall have the power, authority, righte aad
protections provided in the Indenture. The Lessee further
coverants to use its best efforts to cause there to be obtained for
the Agency any documents or opinjons reguired of the Agency under
the Indenture.

Section 3.4. Obligation of Lesgee Unconditional. The
obiigation of the Legsee to pay the rent and all other payments
provided for in this Agreement and to maintain the Facility in
accordance with Section 4.1 of this Agreement shall be absolute and
unconditional, irrespective of any defense or any rights of set-
of £, recouprent or counterclaim or deduction and without any rights
of suspension, deferment, diminution or reduction it might
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othe:-wise have against the Agency, the Trustee or the Holder of any
Bond and the obligation of the Lessee shall arise whether or not
the Project nas been completed asn provided in this Agreement. The
Legaee will nor suspend or discontinue any #such payment ox
tarminate this Agreenment (other than such termination ss is
provided for hereunder) for any cause whatsoever, and the Leasee
waives all rights now or hereafter conferred by statute or
otherwise to quit, terminate, cancel or surrender this Agreement or
any obligalion of the Lessee under this Agreement or the Facility
or any part thereof except as provided in this Agreement oy to any
abatement, sugpension, deferment, diminution or reduction in the
rentale or other payments hereunder.

Section 3.5. Grant of Sequrity Intexeat. In order to
gecure the payment of rentals and all the obligations of the Leasee
hereunder and the payment and performance by each obligor of its
respective oubligations under the Securlity Documents, the Legace
hereby grants a security interest to the Agency in all of the
Lessee’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.
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ARTICLE IV
Maintenance, Taxes,
pPayments in Licu of Taxes
and Insurance

Cection 4.1. Maintenance, Alterations and lmprovements.
(a) Buring the term of this Agreement, the Lessee will keep the
Facility in good and safe operating order and condition, ordinary
wear and tear excepted, will occupy, use and operate the Facility
in the manner for which it was desigined and intended and
contemplated by this Agreement, and will make all replacements,
renewals and repairs thereto (whether ordinary or extraoxrdinary,
structural cor nonstructural, foreseen or unforeseen) reasonably
necessacy to ensura that the gecurity for the Bonds shall not be
materially impaired. Al)l replacements, renewale and repairs shall
be equal in quality, class and value to the original work and be
made and installed in cowpliance with the requirements of all
governmental bodies. The Agency shall be under no obligation to
replace, service, test, adjust, erect, maintain or effect
replacements, renswals or repairs of the Facility, to ef fect. the
replacement of any inadequate, oksolete, worn-out or unsuitable
parts of the Facility, or to furnish any utilities or services for
the Facility and the Lessee hereby agrees to amsume full
responsibility therefor.

{b) The Lessee 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 ites discretion may determine to be
desirable for its usee and purposes, provided that (i) the fair

market valus of the Facility is not reduced below its value .

immediztely before such alteration or addition and the usefulneas,
structural integrity or operating efficiency of the Facility is not
impaired, (ii) such additions or alterations are effected with due
diligence, in a good and workmanlike manner and in compliance with
all “applicable legal requirements, (iii) such additions or
alterations are promptly and fully paid for by the Lessese in
accordance with the terms of the applicable contract (s) therefor,
and in order that the Facility shall at all times be free of any
mortgage, lien, charge, encumbrance, gsecurity interest or claim
other than Permitted Encumbrances, (iv) such additions or
alterations are made, in case the estimated cost of such alteration
or addition exceeds §500,000, under the supervision of an
Independent Engineer aad in accordance with plans, specifications
and cost eatimates approved by the Agency and the Trustee {which
approval shall not be unreasonably withheld) and only after the
Lessee shall have furnished to the Agency and the Trustee, if
requented, by the Trustee upon direction of the Bondholders a labor
and materials payment bond, or other security, reasonably
satisfactory to the Agency and the Trustee, and (v) such additions
or alterations do not change the nature of the Facility so that it
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would not constitute a civic facility and a qualified "project" a=m
defined in and aa contemplated by the Act. All alterations of and
additiona to the Facility shall conatitute a part of the Facility,
subject to this Agreement, the Company Lease, the Indenture and the
Agency Mortgage, and the Leasee shall deliver or cause to be
delivered to the Agency appropriate documents am may be necessary
to convey leasehold interests to such property to the Agency and to
subject. auch property to this Agreement and the Company Lease and
the lien and mecurity interest of the Indenture and the Aqency
Mortgage, free and clear of all 1liens, charges, encumbrances,
pecurity interests or claims other than Permitted Encumbrances.

{c) The Lessec shall have the right to install or permit
to be insetalled at the Facility wachinery, equipment and other
personal property not constituting part of the Facility Equipment
{the "Lensee’s Property") without conveying :itle to such property
to the Agency nor subjecting such property to this Agreement (or
the Company Lease) and the lien and security intexrest of the Agency
Mortgage. The Agency shall not be responsible for any loss of or
damage to the Leasee’s Property. The Lessee shall have the right
to create or permit to be created any mortgage, encumbrance, 1ien
or charge on, or conditional sale or other title retention
agreement with respect to, the Lessee’'s Praoperty.

(d) The lLessee Bhall not create, permit or suffer to
exist any mortgage, encumbrance, lien, security interest, claim or
charge against the Facility or any part thereof, or the interest of
the Lessee in the Facility or this Agreement except for Permirted
Encumbrancea. The Lessee covenants that it shall take or cause to
be taken all action, including all filing and recording, as may be
necegsary Lo ensure that the Agency Mortgage shall constitute a
first mortgage lien on the Facility.

{e) To the extent required by the New York State Finance
Law §137, prior to executing any contract with any party for any
improvement {(as such term is defined in the New York Lien Law) in
connection with the Project or the Facility or the provision of any
goods or services in connection therewith, and priox to authorizing
any party to undertake such improvement {or the provision of such
goods and services) without a contract, the Leasee mhall deliver to
the Agency a copy of the proposed contract therefor along with a
bond, in compliance with State Finance Law §137 and otherwise
satisfactory to the Agency, guaranteeing prompt payment of monies
due all persons furnishing labor or materials for the contractor or
his eubcontractor in the prosecution of his work provided for inm
such contract. The Agency shall have no 1liability or
responsibility for the const of such bond(s). Should the Lessee
fail to 2omply with the foregoing regquirement, the Lessee shall
immediately cease to he the agent for the Agency in connection with
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world not constitute a1 civic facility and a qualified "project® as
defined in and as contemplated by the Act.. All alterations of and
additions to the Facility shall constitute a part of the Faclility,
subject to thia Agreement, tha Company Lease, the Indenture and the
Agency Mortgage, and the f.essee shall deliver or cauae to be
delivered to the Agency appropriate documents as may he necessary
to convey leasehold interests to such property to the Agency and to
subject such property to thig Agreement and the Cumpany Lease and
the lien and asccurity interest of the Indenture and the Agency
Mortyage, free and ciear of all liens, charges, encumbrances,
security interests or claims other than Permitted Encumbrances.

(c) The Lessee shall have the right to install or permit.
to be installed at the Facility machinery, equipment and other
personal property not constituting part of the Farility Bquipment
{the *leagee’s Property*) without conveying title Lo such property
to the Agency nor subjecting such property to this Agreement (or
the Company Lease) and the lien and gsecurity interest of the Agency
Mortgage. The Agency shall not be regpongible for any loss of or
damage to the Lessee’s Property. The Lessee shall have the right
to create or permit to ke created any mortgage, encumbrance, lien
or charge on, or conditional sale or other title retention
agreement with respect to, the Lesgee’'sg Property.

(d) The Lessee shall not create, permit oxr suffer to
exist any mortgeage, encumbrance, lien, security interest, claim or
charge against the Facility or any part thereof, or the interest of
the Lessee in the Facility or this Agreement except for Permitted
Encumbrances. The Lessee covenants that it shall take or cause to
be taken all action, including all filing and recording, as may be
necessary to ensure that the Agency Mortgage shall constitute a
first mortgage lien on the Facility.

(e) To the extent required by the New York State Finance
Law §137, prior to executing any contract with any party for any
improvement (as such term is defined in the New York Lien Law) in
¢onnection with the Project or the Facility or the provision of any
goods or services in connection therewith, and prior to authorizing
any party to undertake such improvement (or the provision of such
goods and servicas) without a contract, the Lessee shall delivar to
the Agency a copy of the proposed c¢ontract therefor along with a
bond, in compliance with State Finance Law §137 and otherwise
satigfactory to the Agency, guaranteeing prompt payment of monies
due all persons furnishing labor or materials for the contractor or
his subcontractor in the prosecution of his work provided fox in
such contract. The Agency ghall have no liability or
responsibility for the cost of such bond(s). Should the Lessee
fail to comply with the foregoing requirement, the Lessee ghall
immediately cease to be the agent for the Agency in connection with
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the Project (auch agency relationship being deemed to be
immediately revoked).

Section 4.2. Removal of Properbty of the Facility. (a)
The Lessee shall have the privilege from time tc time of removing
from the Facility any fixture congtituting part of the Facility
Realty or any machinery, equipment or other property conatituting
part of the Facility Equipment (the "Existing Facility Property")
and thereby replacing or disposing of such Existiing Facility
Property, provided that:

(i) such Existing Facility Property which does ot
satisfy (iii) below is substituted or replaced by property (A)
having equal or greater fair market value, operating efficiency
and utility and (B) being free of all mortgages, liens,
charges, encumbrances, claims and security interests other than
Permitted Encumbrances; or

il if such Existing Facility Property is not to ba
subgtituted 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 Lessee shall pay to the Trustee for deposit in the
Redempt ion Account of the Bond Fund the amounts derived from
such sale or scrapping, the trade-in value credit received or

the proceeds received from such other disposition; or

(iil) if such existing Facility Property shall no longer
have a replacement value, utility or remaining useful economic
life, it may be replaced free of the lien of this Agreement and
the Agency Mortgage;

provided, however, no such removal as set forth in paragraph (i), . -
{(i1) or (iii) above shall be effected if (w) such remowval womld
change the nature of the Facility so it would not constitute a
civic facility and a qualified "project" as defined in and as
contemplated by the Act, I(x) such removal would impair the
usefulnegs, structural integrity or operating efficiency of the
Facility, (y) such removal would reduce the fair market value of
the Fsacility below its value immediately before such removal
(except Ly the amount deposited in the Redemption Account of the
Bond Fund pursuant to paragcaph (ii) above), or (z) if there shall
exist and be continuing an Event of Default hereunder.

{b) The Lessee shall deliver or cause to be delivered to
the Agency and the Trustee appropriate documents conveying to the
Agency leasehold interests to any property installed or placed upon
the Facility Realty pursuant to Section 4.2{a){i) hereof and
subjecting such substitute or replacement property to thia
Agreement and the Company Lease nd the lien and security interest
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of the Agency Mortgage, and upon written request of the Lessee, the
Agency shall deliver to the Lessee appropriate documents conveyiang
to the Lesaee all of the Agency’s right, tit.le and interest, if
any, to any property removed from the Facility pursuant to Section
4.2(a) hereof. The Lessee ayrees Lo pay all costs and expenses
(including reasonable counsel fees and disbursements) incurred in
subjecting to this Agreemenrt and the Company Lease and the lien and
security interest of the Agency Mortgage any property installed or
placed on the Facility Realty as part of the Facility pursuant to
this Section 4.2,

(¢) ‘The Lessee shall not, without the prior written
consent of the Agency and the Trustee and except as pernitted
above, part with possession ovr control of or sauffer to allow to
pass out of its possesaion or control any item of the Facility
Equipment. or change the location of the Facility Equipment or any
part thereof from the Facility Realty; provided, however, it is
acknowledged that Affiliates of the Lessee may operate or utilize,
at the Facility Realty, the Facility Equipment or any part thereof.

{d) The xremoval from the Facility of any Existing
Facility Property pursuant to the provisions of Section 4.2(a)
hereof shall not entitle the Lessee to any abatement or reduction
in the rentals and other amounts payable by the Lessee under this
Agreement .

Section 4.3. Payment in Lieu of Real Egtate Taxes.

{a) Description and Address of Prxoject:

The Project consists of the acquisition, renovation and
equipping of a civic facility consisting of the acquisition of a
certain parcel of real property and building thereon located at
2401 White Plains Road, Bronx, New York, the construction of
improvements and renovations thereto, and the acquisition and
inmtallation of machinery and ejquipment and other personal property
in connection therewith, all for use for the provision of services
and care to frail seniors who are medically eligible for a skilled
nureing faclility or a health-related facility, and other persons
who are medically eligible for a skilled mursing facility or a
health-related facility, and related uses. The Facility Realty is
located at 2401 White Plains Road, 3ronx, New York 10467, being
Block 4426, Lot 1.

(b) Payments in Lieu of Real Estate Taxes, Gensrally:

It is recognized that under the provisiona of the Act the
Agency 1s required to pay no real egtate taxes upon any of the
property acquired by it or under its jurisdiction or contrel or
supervision or upen its activities. In the event the Agency’'s
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interest in the Facility Realty shall exempt any portion »f the
Facility Realty from the payment of real eatate taxes, then, so
long as the Lessece remaing an eligible not for-profit corporat ion
pursuant to the regulationsa of the New York City Department of
Finance for purpnses of determining exemption from New York City
real eptate taxes, and untii the eavlier of (i) the payment in full
of all the Donda Outslanding in accordance with Section 10.01 of
the Indenture, and (ii) the date on which the Agency no longer has
an interest in the Facility Realty, the Lesnee shall make no
payments in lieu of real estates taxes on the land, buildings and
improvements constituting part of the Facility Realty,

Section 4.4. Taxeg, A \ugepoments and_Chaxdes. The Lesaec
shall pay when the same shall become due all taxes (other than real
estate taxes to the extent paid or exempted under Section 4.3
hereof) and asgessments, general and aperific, iF any, levied and
assessed upon or against the Facility, thia Agreement:, the Company
Lease, any estate or interest oi the Agency or the Lessee in the
Facllity, the rentals hereunder during the term of thia
Agreement, and all water and sewer charges, special district
charges, asweassments and other governmental charges and impositions
whatsnever, foreseen or unforeseen, ordinary or extraordinary,
under any pregent or future law, and chargen for public or private
utilities or other charges incurred jin the occupancy, use,

operation, maintenance or upkeep of the Facility, all of which are
herein called *Impositiona". The Agency shall prompt ly forward to
the Lessee any notice, bill or other statement received by the
Agency concerning any Impopiticn. The Lessee may pay any
Imposition in installments if so payable by law, whether or not
interest accrues on the unpaid balance.

In the event the Facility is exempt frcm Impositions
solely due to the in the Facility, the Lessee

t in the Facility (unless the
Lesgee, -for-profit corporation, is exempt for
reasons other than the Agency’s interest in the Facility).

Sectionn 4.5, Insyrance.

(a) At all times throughout the term of this Agreement ,
including without limitation during any pericd of construction or
reconstruction of the Facility, the Lessee shall maintain or cause
to be maintained insurance, with insurance companies licensed to do
business in the State, against such risks, loas, damage and
liabilicy (including liability to third partiea) and for such
amounts as are customarily insured against by other enterprises of
like gize and Lype as that of the Lessee, including, without
limitation:
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(i) To the extent not covered by the public liability
insurance referred to below, Owners & Contractors Protective
Liability [nsmurance for the benefit of the Lessee, the Agency
and vhe Trustee in a minimum amount of $55,000,000 aggrsgate
coverage for peraonal injury and property damage;

(ii) Buildera’ All Risk Insurance written on "100%
builders’ risk completed value, non-reporting form" including
voverage therein for "completion and/or premises occupancy”
during any period cf congtruction «r reconstruciion of the
Facility, and covarage for property dsmage ingurance, all of
which insurance shal?! include coverage for removal of debris,
inguring the buildings, structures, facilities, fixtures and
other property constituting a part of the Facility against loas
or damage to the Facility by Eire, lightning, wvandalism,
maliclious mischief and other casualties, with standard extended
coverage endorgement covering perils of windstorm, hail,
explosicon, aizcraft, vehicles and smoke (except as limited in
the standard form of extended coverage endorsement at the time
in ume in the State) at all times in an amount such that the
proceeds of such insurance shall be sufficient to prevent the
lLeasee, the Agency or the Trustee from bzconing a co-insurer of
any losg under the insurance policies but in any event in
amounts equal to not less than the greater of (A) 80% of the
actual replacement value of the Facility as determined by &
qualified insurance appraiser or insurer (selected by the
Lessee and approved by the Agency and the Trustee) not less
often than once every year, at the expenae of the Lessee, and
(B) the principal amount of the Out.standing Bonds to the extent
of the Lessee’s insurable interest; any such insurance may
provide that the insurer is not liable tn the extent of the
first §50,000 with the result that the Lessee is its own
insurer tc the extent of $50,000 of such risks;

(iid) Public liability insurance in accordance with
cugtomary insurance practices for sgimilar operations with
regpect to the Facility and the business thereby conducted in
a minimum amount of $5,000,000, which insurance (A) will also
provide coverage of the Lessee's cbligations of indemnity under
Section 6.2 hereof, (B) may be effected under overall blanket
or excess coverage policies of or insuring the Lessee or anv
Affiliate thereof, provided, howaver, that at least $500, 000 is
effected by a comprehensive liability insurance policy, and
(C) shall nort contain any provisions for a cduductible amount;

{iv) Boiler and machine property damage insurance in
respect of any steam and pressure boilers and similar apparatus
located on the Facility Realty from risks normally insured
against under hoiler and machinery policies and in amounts and
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with deductibles customarily obtained for similaxr businesgs
enterprises and in ecach case approved by the Trugtee;

(v) Workers’ cumpensation insurance, disability baneafits
insurance and such other forms of insurance which the Leasee or
the Agency is required by law to provide with respect to the
Facility covering losu resulting from injury, aicknens,
disapility or death of the employees of the Lessee or any
Affiliate theveof or any contractor or subcontractor pexforming
work with regpect to the Facility; the leassne shall require
that all said contractors and subcontractors shall maintain all
forms or types of insurance with reapect to their employees
regquired by laws; and

(vi) Such other insurance in such amounts and against
sucl. insurable hazards as the Agency or the Trustee from time
ko time may reasonably regquire,

(b) All insurance required by Section 4.5(a) above shall
be procured and maintained in financially sound and generally
recognized responsible insurance companies authorized to write such
insurance in the State.

(e} Each of the policies or binders evidencing the
insurance required above to be obtained shall

(i) designate (except in the case of workers’
cumpensation insurance) the Lessee, the Trustee and the Agency
as additional insureds as their respective interests may
appear;

(i1) provide that all insurance proceeds with respect to
loss or damage to the property of the Facility be endorsed and
made payable to the Trustee and shall name the Trustee as a
loss payee under the standard loss payee clause and as a
mcrtgagee under the terms of a standard morrgagee clause, which
insurance proceeds shall be paid over to the Trustee and
deposited in the Renewal Fund,;

(ii1) providie that there shall be no recourse agyainst: the
Agency or the Trustee for the payment cf premiums or
conmissions or (if such policies or binders provide for the
payment thereof) additional premiums or agaesgaments;

{iv) provide that in raspect of the respective interestg
of the Agency and the Trustee in such policies, the insurance
shall not be invalidated by any action or inaction of the
Legsee or any other Person and shall insure the Agency and the
Trustee regardless of, and any losses shall be payable
notwithstanding, any such action or inaction;
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(v) provide that such insurance shall be primary
ingurance without any right of contribution from any other
insurance carried by the Agency or the Truatee to the sxtent
that such other inaurance provides the Agency or the Truatee,
as the case may be, with contingert and/or exceas liability
inmurance with reapect to its respective interest as such in
the Facility;

(vi) provide that 1f the insurers cancel such insurance
for any reason whatsoever, including the insured's failure to
pay any accrued premium, or the same is allowed to lapee or
expire, or there be any reduction in amount, or any material
change ir made in the coverage, such cancellation, lapee,
expiration, reduction or change shall not be effective as to
the Agency or the Trustee until at least thirty {30) days after
receipt by the Agcncy and the Trustee, resrectively, of written
notice by such insurers of such cancellation, lapse, expiration
or change;

(vii) waive any right of subrogation of the insurers
thereunder against any Person insured under such policy, anc
waive any right of the insurers to any eetoff or counterclaim
or any nther deduction, whether by attachment or otherwise, in
respect of any liability of any Person insured under such
policy; and

{viii) contain such other terms and provisions as any
owner or operator of facilities similar to the Facility would,
in the prudent management of its properties, require to be
contained in policies, binders or interim insurance contracts
with respect to facilities slmilar to the Facility owned or
operated by it.

(d) The Net Proceeds of any insurance received with
respect to any loss or damage to the property of the Facility shall
be depusited in the Renewal Fund and applied in accordance with
Section 5.1 hereof and the Indenture.

(e) Concurrently with the original ismsuance of the Series
1998 Bonds, the Lessee shall deliver or cause to be delivered to
the Agency and the Trustee duplicate copies of insurance pclicies,
binders or certificates of insurance evidencing compliance with the
insurance requirements of this Section 4.5. At least seven (7)
Business Days prior Lo tie expiration of any such policy, the
Lagsee shall furnish the Agency and the Trustee with evidence that
such policy has been renewed or replaced or is no longear required
by this Agreement.

(f) The Lessee shall, at its own cost and expense, make
all proofs of loss and take all other steps necessary or reasonably
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requested by the Agency or the Trustee to collect from insurers for
any loss covered by any insurance required to be obtained by this
Section 4.5. The Lessee shall not do any act, or suffer or permit
any act to be done, whereby any insurance required by this Section
4.5 would or might be suspended ox impalj xed.

{¢g) THE AGENCY DOES NOT 1IN ANY WAY REPRESENT THAT TUE
INSURANCE SPECIFIED HEREIN, WHETHFR [N SCOPE OR COVERAGE OR LIMITS
OF COVERAGE, IS ADEQIATE OR QUFF1CLENT TO PROTRCT THE BUSINESS OR
INTEREST OF THE LESSEE.

Section 4.6. Adxarxcgﬂ&bggncx‘_manguLWM-
In the event the Lessee fails Lo make any payment or perform or
observe any obligation required of it under this Agrecment, the
Agency cr the Truatee after the expiration of fifteen (15) days
trom the receipt of noticc by the Teasae of any such failure on its
part, may (but shall not be obligated to), and without waiver of
any of the rights of the Agency or the Trustee under cthis
Agreement, the Indenture or any other Security Document.g, make such
payment or otherwige cure any failure by the Lessee tc perform and
observe its other obligations lhereunder. All amountse 80O advanced
therefor by the Agency or the Trustee shall become an additional
obligation of the Lesgsee toO the Agency or the Trustee which
amounts, together with interest thereon at the rate of the
Trugtee’s "prime rate" plus two pex cent (2%) per annum from the
date advanced, the Leasee will pay upon demand therefor by the
Agency or the Trustee. Any remedy herein vested in the Ageuncy oz
the Trustee for the collection of the rental payments or other
amounts due hereunder shall alsc be available to the Agency or the
Trustee for the collection of all such amounts sc advanced,

Section 4.7. Compliapce with Law. The Lessee agrees that
it will, throughout the term of this Agreoement and at its sole cosat
and expense, promptly observe and comply with all Federal, State
ard local statutes, codes, laws, acts, ordinances, orders,
judgments, decrees, rules, regulations and authorizations with
respect. to the Facility, whether foreseen or unforaseen, ordinary
or extraordinary, which shall now or at any time hereafter be
binding upon ox applicable to the Lessee, any OCcup#nt, usexr or
operator of the Facility or any portion thereof (including without
limitation those relating to zoning, Jland use, environmental
protectiorn, alr, water and land pollution, toxic wastes, hazaxrdous
wantes, solid wastes, wet landsa, health, safetry,. ecqual opportunity.
minimum wages, and employment practicea) {the "Legal
Requirsments”), and will obgerve and comply with all conditions,
requirements, and schedules applicable to the Lessee with respect
to the Facility necessary to preserve and extend all rights,
licenses, permits {including, without limitation, zoning vagiances,
special exception and non-conforming uses) , privileges, franchises
and concessions. The Lesseec will not, without the prior written

WIIW 5 019456 ACGMT




REELI 5Q7P6NQTN

Iv-1¢0

consent of the Ayency and the Trustee, initiace, jein in or congent
to any private restrictive covenant, zoning ordinance, or othex
public or privata regtrictions, limiting or defining the uses which
may be made of the Facility or any part thoereof. The Lessee ghall
indemnify and hold harmless the Indemnified Partiea (as defined in
Section 6.2 herxeof) from and against all loss, cost, liability and
expenfme (a) in any manner avising out of or related to any
wviolation of or failure by the Lessee to comply with any Legal
Requirement or (b) imposed upon the Lessee or any of the
Indemnified Parties by any Legal Requirement; in case any action or
proceeding is brought against any of the Indemnified Partles iIn
respect to any Legal Reguirement, the Legsee shall upon notice from
any of the Indemnified Partieas defend such action or proceeding by
~ounsel reasonahly satisfactoxy to the Indemnified Party.

The Lessee may contest in good faith the validity,
existence or applicability of any of the foregoing if (i) such
contest shall not result in the Faclility or any part thexreof or
interest therein being in any danger of being sold, forfeited or
lost, (ii) such contest shali not result in the Lessee, the Agency
or the Trustee being in any danger of any civil or any eriminal
liability other than normal accruval of interest, for failure to
comply therewith, and (i1i) the Lessee shall have furnished such
security, if any, as may be reascnably requested by the Agency or
the Trustee to protect the gecurity intended to be offered by the
Security Documents.
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ARTICLE Vv
Damage, Deatruction and Condemnation

Section 5.1, Ramage. Destruction and Condemnatiop.

{a) In the event that at any time during the term of this
Agreement the whole or part of the Facility shall be damagerl or
destroyed, or takan or condemned by a competent authority for any
public use or purpose, or by agreement between the Agency and those
authorized to exercimse auch right, or if the temporary use of tche
Facility shall be mo tLakaen by c¢ondemnation or agreement (a "Loss
Event ") :

(1) the Agency shall have no obligation to rebuild,
replace, repair or restore the Facility,

(ii) there shall be no ahatement, postponement or
reduction in the rent or other amounts payable by the Lessee
under this Agreement, and

(iii) the Lessee will promptly give written notice of
such lomss Event to the Agency and the Trustee, generally
describing the nature and extent thereof .

Upon the cccurrence of a Lossg Event, the Net Proceeds

derived therefrom shall be paid to the Trustee and deposited in the . _ -
Renewal Fund and the Lemsee shall either: '

determination by the Lessee that (a) the Facility can be
restored within a two-year period to jts condition preceding.

such damage or destruction, (b) the normal operation of the . -

Project will not be restricted fox a period of two years or
more, and (c) it would be economically feasihle for the Legans
to restore or repair the Project, promptly and diligently
rebuild, replace, repair or restore the Fazility to
substantially its condition immediately prior to the Loss
Event, or to a condition of at least equivalent value,
operating efficiency and function, regardless of whether or not
the Net Proceeds derived from the Loss Event shall be
sufficient to pay the cost thereof, and the Lessee shall not by
reason of payment of any such excess costs be entitled to any
reimbursement from the Agency, the Trustee or any Bondholder,
nor shall the rent or other amounts payable by the Lesmee undar
this Agreement be abated, postponed or reduced, or
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(ii) if. to the extent and upon the cenditiona parmitted
to do so under Section 8.1 hereof and under the ladenture, make
advance rental paymeats to redeem the Bonds in whole.

Not later than ninaty (90) days aftexr the occurrence of a Loss
fivent, the Lessee shall advise the Agency and the Trustee in
writing of the action to be taken by the Lessee undex this Section
5.1(b), A failure to so timely notify being deemed an election in
favor of subdivision (i) above to be exercised in accordance with
the subdivigion of (i) above.

1f the Lessee ghall elect to or shall otherwise be
required to rebuild, replace, repair or restore the Facility as set
forth in subdivision (4) above, the Trustee shall disburse the Net
Proceads from the Renewal Fund in the manner set forth in
Section 5.03 of the Indenture to pay or reimburse the lessee, at
the election of the Lessee, either as such work progresges or upon
the cowpletion thereof, provided, however, the amounts so digbursed
by the Trustee to the Liessee shall not exceed the actual cost of
such work. If, on the other hand, the Lesgee shall, if permitted
under this Agreement and the Indenture, exercise its option in
subdivision (ii) above, the Trustee shall transfer the Net Proceeds
from the Renewal Fund to the Redempticn Account of the Bond Fund to
be applied to the redemption of the Bonds in accordance with the
Indenture.

{c) All such rebuilding, replacements, repairs or
restorat ions shall

(i) automatically be deemed a part of the Facility and
owned by the Agency and be subject tc this Agreement and the
Company Lease and the lien and security interest of the Agency
Mortgage,

(1i) be in accordance with plane and specifications and
cost. estimates approved in writing by the Trustee (which
approval shall not be unreasonably withheld or delayed),

(iii) not change the nature of the Facility as a
qualified "project" 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 Lessee to the
Agency and the Trustee of a laber and waterials paywent bond,
or other security, reasonably satisfactory to the Agency and
the Trustee,

(v) be effected with due diligence in a good and
workmanlike manner, in compliance with all applicable legal
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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 ecstimated cost of such rebuilding,
replacement, repair cr restoration be in exceas of $5500,000, be
effacted under the supervision of an Independent Epgineer.

(d) Pending the dishurasement. or tranasfer thereof, the Net
Procerds in the Renewal Fund shall be applied and may be invested
as provided in the Indenture.

(o) The Agency, the Trustee and the Lessee shall
ccoperate and consult with each other in all matters pertaining to
the sattlement, compromising, arbitration or adjustment of any
claim or demand on account of any Los3s Event, and the sattlement,
compromising, arbitration or adjuatrment of any such claim or demand
shall be subject to the approval of the Lessee and the Trustee
(such approvals not to be unreasonahly withheld or delayed).

() 1If all or substantially all of the Facility shall he
taken or condemned, or if tha taking or condemnation renders the
Facility unsuitable foxr use by the Lessee as contemplated hereby,
the Leassee shall exercise its option to terminate this Agreement
pursuant to Section 8.1 hereof, and the amount of the Net Froceeds
so recovered shall be transferred from the the Renewal Fund and
deposited in the Redemption Account of the Bord Fund, and the
Legsee shall thereupon pay to the Trustee for deposit in the
Redemption Account of the Bond Fund an amount which, when added to
any amounts then in the Bond Fund and available for that puxpose,
shall be sufficient to retire and redeem the Bonds in whole at the
earliest 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 redemption, the fees
and expenses of the Agency, the Bond Registrar, the Trustee and the
Paying Agents, together with all other amounts due under the
Indenture, the Tax Regulatory Agreement and under this Agreement,
and such amount shall be applied, together with such other
available moneys in such Bond Fund, 1if applicable, to such
redemption or retirement of the Bonds on said redemption or
maturity date.

{g) The Lesser shall be entitled to any insurance
proceeds or condemnation award, compensation or damages
attrihutable to moving expenses, the Lessee’'s Property or other
improvements, machinery, equipment 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 Lessee.
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(n) The Lessee hereby waives the provisiona of Section

227 of the New York Real Pyoperty Law or any iaw of like import now
or hereafter in effect.
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ARTICLE VI
Particular Covenants

Section 6.1. Regtrictions on _Lesgee. The Lessea
covenant.a and agrees that at all times during the term of thie

Agreemenit it will (i) maintain its corporate existence, (ii)
continve to be a not-for-profit corporation constituting a Tax-
Exempt Organization subject to service of process in the State and
either organized undar the laws of the State, or organized under
the lLaws of any other state of the United States and duly qualified
to do business as a foreign corporation in the State, (iii) not
Bell, transfer, pledge or otherwise ancumber all oxr substantially
all of the asasts which constitute the FPFacility; (iv) not
liquidate, wind-up or dissolve or otherwise dispose of all or
subatantially all of its property, bhusiness or assets remaining
after the execution and delivery of this Agreement; and (v) not
congolidate with or merge into another corporation or permit one ox:
more corporations to consolidate with or merge into it. The Lessee
may, however, without violating the foregoing, conasolidate with or
merge into another not-fur-profit corporation as shall constitute
a Tax-Exempt Organization, or permit one or more not-for-profit
corporat.ions as shall constitute a Tax-Exempl Organization to
consolidate with or merge into it, or sell or otherwise transfer
all or substantially all of its property, business or assets to
another such not-for-profit ecorporation as shall constitute a Tax-
Exempt Organization (and thereafter liquidate, wind-up or dissolve
or not, as the Lessee may elect) if an Authorized Representative of
the Lessee filea a certificate ap specified in Section 2.07(L) (4)
of the Indenture and either (i) the Lessee is the surviving,
resulting or transferee not-for-profit corporation, as the case may
be, or (ii) in the event that the Lessee is not the surviving,
resulting or transferee not-for-profit ccrporation, as the case may
be, such not-for-profit corporation (A) is a solvent not-for-profit
corporation subject to service of process in the 3tate and either
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 not-for-profit corporation in the State, (B)
is a Tax-Exempt Oxrganization, {(C) assumes in writing all of the
obligations of the Lessee contained in this Agreement and all other
Security Documents to which the Lessee shall be a party, and (x) in
the Opinion of Counsel, such not-for-profit corporation shall be
bound by all of the terms applicable to the Lesmee of this
Agreement and all other Security Documents to which the predecessor
Lessee not -for-profit corporation shall have been & party, and such
action does not legally impair the security for the Holders of the
Bonds af forded by the Security Documents, and (y) in the opinion of
Nationally Recognized Bond Counsel, such action will not cause the
interest on the Bonds to become includable in gross income for
Federal income tax purposes. The Lessee further covenanta and
agrees that it is and throughout the term of this Agreement will
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continue to be duly qualified to do business in the $tate and that
any not-for-profit corporation as shall be a Tax - Exempt
Organization and succeeding to the rights of the Lessea under this
Agreement. shall be and continue to be duly qualified to do business
in the State.

Section 6.2. Indemnity. (a) The Lessee shall at all
times prctect and hold the Agency, the Trustee, the Bond Regiutrar
and the Paying Agents (collectively, the "Indemnified Parties")
harmless of, from and against any and all claims (whetherx in tort,
contract or otherwise), demands, expenses and liabilities Ffor
losses, damage, injury aud liability of every kind and nature and
however caused, and taxes (of any kind and by whomsoever imposed),
other than, with respect Lo any Indewnified Party, losses arising
from the gross negligence or willful misconduct of such Indemnified
Party, arising upon or about the Facility or resulting from,
arising ocut 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 purpose, (ii) the
planning. design, acquisition, site preparation, conatruction,
renovation, equipping, installation or completion of the Projeci or
any part thereof or the effecting of any work dome in or about the
Facility, (iil) any defects (whether latent or patent) in the
Facility, (iv) the maintenance, repair, replacement, restoration,
rebuilding, upkeep, use, occupancy, ownership, leasing, subletting
or operation of the Facility or any portion thereof, or (v) this
Agreement, the Company Lease, the Indenture or any other Security
Document or other document or instrument delivered in connection
herewith or therewith or the enforcement of any of the terms or
provisions hereof or thercof or the transactions contemplated
hereby or thereby. Such indemnification set forth above shall be
binding upcn the Lessee for any and all claims, demands, expenses,
liabilities and taxes set forth herein and shall survive the
termination of this Agreement. No Indemnified Party shall be
liable for any damage or injury to the perann or propexty of the
Lessee or ita directors, officers, employees, agents oxr servants or
persons uncler the control or supervision of the Leggee or any cther
Person who may be about the Facility. due to any act or negligence
of any Person other than for the gross negligence or willful
misconduct of such Indemnified Party.

(b) The Lessee releases each Indemnified Party from, and
agrees that no Indemnified Party shall be liable for and Agraes to
indemnify and hold each Indemnif fed Party harmless against any
expense, 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 set forth in subdivigion
(i) through (v) of Section 6.2 (a) hereof or at the direction of
the Lessee with reupect Lo any c¢f such matters above referred to.
An Indemnified Party shall promptly notify the Lessee in writing of
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any claim or action brought against such Tndemnified Party in which
indemnity may be sought against the Lessee purgsuant to this Section
6.2 and such notice shall be given in sufficient time to allow the
Lesgee to defend or participate in such claim or action, but the
failure to give such notice in sufticient time shall not constitute
a Qefense hereunder ror in any way impair the obligatione of the
Lesges under this Section 6.2 if (x) the Indemnified Party shall
not have had knowledge or notice of surch claim or action (so long
ag the Indemnified Party provides notice toc the Lessee 1in
accordance with thig Section 6.2 upon obtaining such knowledge or
not ice), or (y) the Leasee or the Affiliate thereof shall hawve had
knovwledge or notice of such claim or action.

{(¢) In addition to and without limitation of all other
representations, warranties and covenants made by the Lesses under
this Agreement, the Lessee further represents, warrants and
covenants that the Lesaee has not used Hazardous Materials (as
def ined hereinafter) on, from, or affecting the Facility in any
manner which violates Federal, state or local 1lazws, ordinances,
rules, yegulations, or policies governing the usge, storage,
treatment., transportation, wanufacture, refinement, handling,
production or disposal of Hazardous Materiala, and that, except as
set forth in a certain Phase I Environmental Assegsment (the "Phase
I Environmental Assessment") prepared by ‘Testwall Craig
Laboratories, Inc. dated January 20, 1998, true and correct coples
of which the Lessee has deliverec to the Agency, to the best of the
Lessea‘'s knowledge, no prior owner of the Facility or any tenant,
subtenant., prior tenant or prior subtenant have used Hazardous
Materials on, from, or affecting the Facility in any wanner which
violates Federal, state or local laws, ordinances, rxules,
regulations or policies gqoverning the use, storage, treatment,
transportaticn, mwanufacture, refinement, handling, production or
disposal of Hazardous Materials. Without limiting the foregoing,
the Lesgsee shall not cauge or permit the Facility or any part of
either thereof to be used to generate, manufacture, refine,
transport, treat, sgtore, handle, dispose, transfer, produce cor
process Hazardous Materials, except in compliance with all
applicable Federal, state and local laws or requlations, nor shall
the Lessee cause or permit, as a result of any intentional or
unintenticnal act or omission on the part of the Lesase or any
tenant or subtenant. a release of Hazardous Materials in vieclation
of such laws or regulations onto the Facility or onto any other
property. The Lessee sghall comply with and ensure compliance by
all tenants and subtenants with all applicable Federal, state and
local laws, ordinances, rules and regulations, whenever and by
vhomever triggered, and shall obtain and comply with, and ensure
that all tenants and subtenants obtain and comply with, any and all
approvals, registrations or permits required thereunder. The
Leagee shall (i) conduct and complete all investigations, studies,
sampling, and teating, and all remedial, removal, and other actions

203319.5 019436 AGMT




REELIZO7P6NQ R

vi-4

necessary to clean up and remove all Hazardous Materials, on, from,
or affecting the Facility (x) in accordance with all applicable
Federal, state and local laws, ordinances, rules, regulations, and
policies, (y) to the reasonable satisfaction of the Agency, and
(z) in accordance with the ordera and divectivea of all Faderal,
state and local governmental authorities, and (ii) defend,
indemnify, and hoid harmless each Indemnified Party £rom and
against any claims, demanda, penalties, fines, liabilities,
settlements, damages, costg, or expensea of whatever kind or
nature, known or unknown, contingent or otherwise, ariming out of,
or in any way related to, (w) the presence, disposal, release, or
threaten=d release of any Hazardous Materials on, f£from, or
affecting the wswil, water, vegetation, buildings, personal
property, pe:sons, animals, at or otherwise constituting a part of
the Facility; (x) any personal injury (including wrongful d=ath) or
property damage (real or perannal) arising out of or related to
such Hazardous Materials; (y) any lawsuit brought or threatened,
settlement reached, or government order relating to such Hazardous
Materials, and/oxr (z) any violatinn of laws, orders, regulations,
requirements or demands of government autiorities, in any written
policies or requirements of the Agency or the Trustee notice of
which has been given to the Lessee, which are based upon or in any
way related to such Hazardous Materials including, without
limitation, reasonable actorney and consultant fees, investigation
and laboratory fees, court costs, and litigation expenses. In the
event the Agency Mortgage is foreclosed, or a deed in lieu of
foreclosure is tendered, or this Agreement is terminated, the
Lesgee shall deliver the Facility free of any and all Hazardous
Materials so that the conditions of the Facility shall conform with
all applicable Federal, state and local laws. ordinances, rules or
regulations affecting the Facillty. For purposes of this
paragraph, "Hazardous Materials" includes, without limit, any
flammable explosives, radiocactive materials, hazardous materials,
hazardous wastes, hazardous or toxic substancea, or related
materials defined in the Comprehensive Fnvironmental Response,
Compensat ion, and Liability Act of 19580, as amenced (42 U.S.C.
Sections 9601 et seq.), the Hazardcus Materials Transportation Act,
as amended (49 U.S.C. Sections 1801 et seq.), the Resource
Conservation and Recovery Act, as amended (42 U.S.C. Sectiona 6901
et seq.), and in the regulations adopted and publications
promulgated pursuant thereto, or any other Federal, state or local
environmental law, ordinance, rule, or regulation. The provisiona
of this paragraph shall be in addition to any and all other
obligations and liabilities the Lessee may have to any Indemnlified
Party at common law, and shall survive the termination of this
Ayreenent .

The parties hereto agree that the reference in this
Section 6.2(c) to the Phase I Environmental Assessment is not
intended, and should not be deemed to intend, to modify, qualify,

20113195 OINEG AOMT




REELISQ2PENQTQ

vVi-5

reduce or diminish thc Lessee’s obligations to cavry out and
perform all of the covenants stated in Section 4.6 hereof and
throughout this Section 6.2, including but not limited to, those
covenants wherein the Leasee is obligated to indemnify each
Indemnified Party and comply with all laws, ordinances, rules and
regulations pertaining to Hazardous Materials.

{d) The indemnifications and protections set forth in
this Section 6.2 shall be extended, with rmgpect tn each
Indemnified Party, to its membera, directors, officers, emplcyees,
agents and sorvants and persona under its control or supervigion.

(e) To effectuate the purposzes of this Section 6,2, the
Lesaee will provide for and insure (to the extent such insurance is
commercially available), in the public liability policies required
in Section 4.5 hereof, not only itas own liability in reapect of the
matters therein mentioned but also the liahility pursuant to this
Section 6.2 (excluding, however, the obligations set forth in
Section 6.2 (c) hereof and obligations based upon claims arising in
contract under Section 6.2(a) hereof, but only to the extent such
inesurance is commercially unavailable at reasonable cost). The
Agency acknowiedgess that insurance of obligations under Section
6.2(c) hereof and obligations based upon claima arising in contract
under Section 6.2(a) hereof is not, as of the date of this Lease
Agreement, commercially avallable at reasonable cost. Anything to
the contrary in this Agreement notwithstanding, the covenanics of
the Lessee contained in this Section 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 cause of action may
be brought and (ii) payment in full or the satisfaction of such
claim or cause of action and of all expenses and charges incurred
by the Indemnified Party relating to the enforcement of the
provigions herein apecified.

(f) For the purposes of this Section 6.2, the Lessee
shall not be deemed an employee, agent or servant of the Agency, or
a pexson under the control or supervision of the Agency.

Section 6.3. Compengation and Expenges of Trustee. Bond

igt i engy. The Lessee shall, to the
extent not paid out of the proceeds of the Honds as financing
expenses, pay the following annual fees, charges and expenses and
other amounts (i) the initial and annual fees of the Trustee for
the ordinary mervices of the Trustee rendered and its ordinary
expenses incurred under the Indenture, including reascnable fees
and expenses as Bond Registrar and in corinection with preparation
of new Bonds upon exchanges or transfers or making any investments
in accordance with the Indenture, (ii) the reasonable feeg and
charges of the Trustee and any Paying Agents on the Bonds for
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acting as paying agents as provided in the Indenture, including the
reasonable fres of its counsel, (iii) the reasonable fees and
charges of the Trustee for extraordinary services rendercd by it
and extraordinary expenses incnrred by it under the Indenture,
including reasonable coungel fees, and (iv) the reasonable fees,
costa and expenses of the Bond Registrar, and the reasonable fees,
conts and expenses (including leyal, accounting and othex
administrative expenses) of the Agency. The Lessee ghall further
pay the reasonable fees, costs and expenses of the Agency together
with any reasonable fees and disbursemcnts incurred by the Ageuc’’s
Bond Counsel and Ceneral Counsel in performing services for the
Agency in connection with this Agreemeni or the I[ndenture or any
other Security Document.

The Legsee further agrees to pay, as an annual
adminlarrative servicing fee to the Agency, the amount of 5500
payable initially on the sale and delivary by the Agency of the
Series 1998 Bonds and on every dJune 15 thereafter until the
termination of this Agreement. The Lessee also agrees to pay, as
an administrative issuance fee to the Agency, the amount $45,100,
which amount shall be paid on the date the Series 1998 Bonds are
isaued.

Section 6.4. Retention of Title to or Interegt dn
Facility: Grant of Easements; R e of Certain Land. The Agency
shall not sell, assign, encumber (other than Permitted
Encumbrances), convey or otherwise dispose of ite interest in the
Facility or any part thereof or interest therein during the term cof
this Agreement, except to the Lesgsee pursuant to Article VIII
hereof, and except as set forth below and in Sections 4.2 and 7.2
herecf, without the prior written consent of the Lessee and the
Trgstee and any purported disposition without such consent shall be
void.

The Agency will, however, at the written request of the
Lessee, 8o long as there exists no Event of Default hereunder,
grant such rights of way or easements over, acroes, or under, the
Facility Realty, or grant such permits or licenses in respect to
the use thereof, free from the leasehold estate of 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, righte-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 Agency or
the Lessee from the granting of said leases, rights of way,
eagements, permits or licenses shall be paid to the Truastee 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 Lo execute and deliver
any and all instruments necessary or appropriate to confirm and
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grant any such right of wav or easement or any such permit or
license and to release the same from the leasehold estate of the
Company l.ease and this Agreement and the lien ©f the Agency
Mortgage.

Notwithstanding any other proviasion of this A¢greement, so
long az 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 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 bulldings, structures, improvementgw,
related facilities, major appurtenancea, fixtures or other property
comprising the Faclility are aituated) provided tha. such release
and removal will not adversely affect the use or operation of the
Facility. Upon any such requeat by the Lessee, the Agency shall,
at the sole —ost and expense of the Leasee, exscutz and deliver and
cauge and direct the Trustee to execute and deliver any and all
instruments necessary or appropriate Lo so release and remove such
portion of the Facility Realty and convey its interest therein %o
the Lessee subject to the fagllowing: (a) any liena, easements,
encumbrances and reservations to which title to said property was
subject at the time of recording of this Agreement; (b) any liens,
easemente and encumbrances created at the request of the Lesscea or
to the creation or suffering of which the Lewsee consented; (c) any
liens and encumbrances or reservations resulting from the failure
of the Lessee to perform or observe any of the agreements on its
part contained in thias Agreement; (d) Permitted Encumbrances {other
than the lien of this Agreement and the Agency Mortgage) ; and (e)
any liens for taxes or assessments not then delinquent; provided,
that ne stuch release shall be effected unless there shall be
deposited with the Trustee the following:

{1} A certificate of an Independent Engineer, dated not
more than sixty (60) days prior to the date of the release,
stating that, in the opinion of the person signing such
certificate, the portion of the Facility Realty and the release
80 proposed to be made is not needed for the operation of the
Facility, will not adveraely affect the use or operation of the
Facility and will not destroy the means of ingress thereto and
egress therefrom; and

(2) In the event of a sale of all or a portion of the
Facility Realty, an amount of cash for deposit in tha
Redemption Account of the Bond Fund equal to the greatest of
(A) the original cost of such portion of the Facility Realty so
released, such cost tc be determined by the appraisal of an
independent real estate brokerage firm of recognized standing
within the City, (B) the fair market value of such portion,
such value to be determinad by the appraisal of an independent
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real estate brokerage firm of recognized standing within the
City. and (C') if such portion is released in connection with
the sale of such portion, the amount received by the Lessee
upon such sale.

No conveyance cr release effected under the provisions of
thig Section §.4 shall entitle the Lesasce to any abatement or
diminution of the rents payable under Section 3.3 hereof ox the
other payments required to be made by the Lessee under this
Agreement. .

Section 6.5. Lesgee's Covenant as to Tax Exemption. (a}
The Lesges covenants with the Agency, with the Trustee and with
each of the Holderg of the Bonds, that it will comply with all of
the terms, provisions and conditicns set forth in the Tax
Requlatory Agraement, including, without limitation, the making of
any payments and filings required thereunder.

(b) The representat.ions, warranties, covenanta and
statements of expectation of the Lessee smet fortli in the Tax
Regulatory Agreement are by this reference incorporited in thie
Agreement as though fully set forth herein.

(c) If any Bondholder receives from the Internal Revenue
Sexvice a notice of assessment and demand for payment with respect
to interest on any Bond, an appeal may be taken by the Bondholder
at the option of elther the Bondholder or the Lessee. In either
case all expenses of the appeal including reasonable counsel fees
shall be paid by the Lessee, and the Bondholder and the Lesosee
shall cooperate and consult with each other in all matters
pertaining to any such appeal, except that no Bondholder shall be
requized to disclose or furnish any non-publicly disclosed
information, including, without limitation, financial information
and Lax returns. Before the taking of any appeal, however, the
Bondholder shall have the right to require the Lessee to pay the
tax assesred and conduct the appeal as a contest for reimbursement.

(d) Not later than one hundred twenty (120) days
following a Determination of Taxability, the Lessee shall pay or
cause to be paid to the Trustee an amount sufficient, when added to
the amount then in the Bond Fund and available for such purpose, to
retire and redeem all Bonds then Outstanding, in accordance with
Section 2.03(f) of the Indenture.

{e) The cbligation of the Lessee to make tlie payments
provided for in this Section shall be absolute and unconditional,
and the failure of the Agency, the Trustee or any other Person to
execute or deliver or cause to be delivered any documents or to
take any action required under this Agreement or otherwiae ashall
not relieve the Lessee of its obligation under this Section.
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Section 6.5. Financial Statements: No-Default
(a) The Lessece agrees to furnish to the the Trustee
{and to the Agency but only upon request by tha Agency therefor),
(i) as soon as available and in any event within one hundred and
pevonty-five (175) days after the close of each Fiscal Year of the
Lessee, a copy of the annual audited financial statements of the
Lessce, including balance sheets as at the ond of guch year, and
the related statements of income, balances, earnings, retaired
earnings and changes in financial position for such Fircal Year,
prepared in accordance with generally accepted accounting
principles and practices, and reviewed by an independent certified
public a¢countant who is reasonably acceptable to the Trustee, and
(ii) as soon as available and in any event within seventy-five
(75) days after the close of each of the first three quarters of
each Fiscal Year of the Lessee, a copy of the unaudited financial
statements of the Lessee, including balance sheets as at the end of
such quarter, and the related rtatements of income, bkalances,
earnings, retained earnings and changes in financial position for
such quarter, prepared in accordance with generally accepted
accounting principles and practicess, certified by the chief
financial officer of the Lessee,.

{) The Leugee shall deliver to the Trustee with each
delivery of annual finaucial statements requi xed by
Section 6.6(a) (1) hereof (and tc the Agency but only upon request
therefor by the Agency) (i) a certificate of an Authorized
Representative of the Lesgee as to whether or not, as of the close
of such preceding Fiscal Year cof the Lessee, and at all times
during such Fiscal Year, the Lessee was in compliance with all the
provisions which relate to the Legsee in this Agreement and in any
other Security Document to which it shall be a party, and as to
whether or not a Determination of Taxability has occurred, and if
such Autherized Reprensentative shall have obtained knowledge of any
default in such compliance or notice of such default or
Determination of Taxability, he shall disclcse in such certificate
such default or defaults or notice thereof and the nature thereof,
whether or not the same shall conastitute an Event of Default
hereunder, and any action proposed to be taken by the Lesgee with
respect thereto, and (il) a certificate of an Authorized
Representative of the Lessee that the insurance it maintains
complies with the provieions of Section 4.5 of this Agreement, that
guch insurance has been in full force and effect at all times
during the preceding Fiscal Year of the Lesaee, and that duplicate
copies of all policles or certificates thereof have been filed with
the Agency and the Trustee and are in full force and effect. 1In
addition, upon twenty (20) days’ prior request by the Agency or the
Trustee, the Lessee will execute, acknowledge and deliver to the
Agency and the Trustee a certificate of an Authorized
Representative of the Lessee either stating that to hier knowledge
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no default or breach exists hereunder or aspecifying each such
default or breach of which he has knowledge.

{c) The Lessee shall immediately notify the Agency and
the Trustee of the occurrence of any Event of Dafault or any event
which with notice and/or lapse of time would constirtute an Event of
Default under any Security Document of which it has knowledge. Any
notice required to be given pursuant to this suksection shall be
signed by an Authorized Representative ot the Lessea and set forth
& description of the default and tLhe asteps, if any, being taken to
cure said default.. If no steps have been taken, the lLessee shall
gtate this fact on the notice.

Section 6.7. Discharge of Lieng. {a) If any lien,
encumbrance or charge is [iled or asserted, or any judgment,
decree, order, levy or process of any court or governmental body is
entered, made or issusd or any claim (such liens, encumbrances,
charges, judyments, decrees, orders, levies, processes and claims
being harein collectively called "Liens"), whether or not valid, is
made against the Facility or any part thereof or the interest
therein of the Agency, the Lessee or the Trustee or against any of
the rentals or other amounts payable under this Agreement or the
interest of the Lessee under thia Agreement or the Company Lease
other than Liens for Impositions (as defined in Section 4.4} not
yet payable, or payable without the addition of any fine, penalty
interest or cost for non-payment, Permitted Encumbrances, or Liens
being contesgted as permitted by Section 6.7(b), the Legsee
forthwith upon receipt of notice of the filing, assertion, entry or
issuance of such Lien (regardless of the source of such notice)
shall give written notice thereof to the Agency, and the Truatee
and take all action (including the payment of money and/or the
securing cf a bond) at its own cost and expense (unless such liens
resulted solely from the affirmative act of the Agency or the
Trustee) as may be necessary or appropriate to obtain the discharge
in full thereof and to remove or nullify the basis therefor.
Nothing contained in this Agreement shall be construed as
constituting the express or implied consent to or permission of the
Agency for the performance of any labor or sexvices or the
furnishing of any materials that would give rise to any Lien
against the Agency’s interest jin the Facility.

(b) The Lessee may at ite sole coat and expense contest
(after prior written notice to the aAgency and the Trustee), by
appropriate action conducted in gocd faith and with due diligence,
the amount or validity or application, in whole or in part, of any
Lien, if (1) such proceeding shall suspend the execution or
enforcement of such Lien against the Facility or any part thereof
or interest therein, or in the lLease Agreemenc or the Company
Lease, of the Agency, the Lessee or the Trustee or againat any of
the rentals or other amounts payable under this Agreement, (2)
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neither the Facility nor any interest therein would be in any
danger of being pold, forfeited or lost, (3) neither the Lessee,
the Agency nor the Trustee would be in any danger of any =ivil or
any crim.pal liability, other than normal accrual of interest, for
failure to comply therewith, and (4) the Lesses s8hall have
furnishad euch security, if any, as may be required in such
proceedings or as may be reasonably requested by the Trustee to
protect the security intended to be offeread by tha Indenture and
the Agency Mortgage.

Section 6.8. Agency's._Authoritv: Covensat of Quiet
Enioyment. The Agency covenants and aqrees that it has full right
and lawful authority to enter into this Agreement for the full term
hereof, including the right to grant the options to purchase herein
contained, and that, subject to the terms and provisions of the
Agency Mortgaye, Lhe Indenture and Permitted Encumhrances, 8o long
as the Leassee shall pay the rent and all other sums payable by it
under this Agreement and shall duly observe all the ccvenants,
stipulations and agreements herein contained obligatory upon it and
an Event of Default shall not exist hereunder, the lLessee shall
have, hold and enjoy, during the term hereof, peaceful, qulet and
undisputed possession of the Facility, and the Agency (at the sole
cost and expense of the Lessee) ghall from time to time take all
necessary action to that end, subject to Permitted Encumbrances.

Section 6.9. No _Warranty of Condition ox Suitability.
THE AGENCY HAS MADE AND MAKES NO REPRESENTATION OR WARRANTY

WHATSOEVER, ETTHER EXPRESS OR IMPLIED, WITH RESPECT TO THE
MERCHANTABILITY, CONDITION, FITNESE, DESIGN, OPERATION OR
WORKMANSHIP OF ANY PART OF THE FACILITY, ITS FITNESS FOR ANY
PARTICULAR PURPOSE, '"HE QUALITY OR CAPACLTY OF THE MATERJIALS IN THE
FACILITY, OR THE SUITABILITY OF THE FACILITY FOR THE PURPOSES OR
NEEDS OF 'THE LESSEE OR THE EXTENT TO WHICH PROCEEDS DERIVED FROM
THE SALE OF THE BONDS WILL BE SUFFICLENT TO PAY THE COQST OF
COMPLETION CF THE PROJECT. THE LESSEE ACKNOWLEDGES THAT THE AGENCY
IS NOT THE MANUFACTURER OF THE FACILITY EQUIPMENT NOR THE
MANUFACTURER'S AGENT NOR A DEALER THEREIN. THE LESSEE I8 SATISFIED
THAT THE FACILITY IS SUITABLE AND FIT FOR ITS PURPOSES. THE AGENCY
SHALL NOT RBE LIABLE IN ANY MANNER WHATSOEVER TO THE LESSEE OR ANY
OTHER PERSON PCR ANY LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE
CAUSED, DIRECTLY OR INDIRECTLY, BY THE PROPERTY OF THE FACILITY OR
THE USE OR MAINTEMNANCE THEREOF OR THE FATLURE OF OPERATION THEREOF,
OR THE REPAIR, SERVICE OR ADJUSTMENT THEREOF, OR BY ANY DELAY OR
FAILURE TO PROVIDE ANY SUCH MAINTENANCE, BEPAIRS, SERVICE OR
ADJUSTMENT, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OQF USE
THEREOF OR FOR ANY LOSS OF BUSINESS HOWSOEVER CAUSED.

Section 6.10. Amounts Remaini 1 . It is esgreed
by the parties hereto that any amounts remaining in the Earmings
Fund, the Rebate Fund, the Debt Sservice Reserve Fund, the Bond
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Fund, the Project Fund or the Renewal Fund upon the expiration or
sooner or latar termination of the term of this Agreement as
provided in this Agreement., after payment in full of the Bonds (in
accordance with Section 19.01 of the Indenture), the feesn, charges
and expenses of the Truatee, the Bond Registrar, the Paying Agents
and the Agency in accordance with the Indenture and after all rents
and all other amounts payable hereunder shall have been paid in
full, and after all amounts required to be rebated to the Federal
government. pursuant to the Tax Regulatery Agreement oOr the
Iindenture shall have been E0 paid, shall belong to and ba prompt.ly
paid to the Lessee by the Trustee as overpayment of rents.

Section 6.11. Jlsguange of Additional Bonds. The Agency
and the Lessee rocoynize that under the provisions of and uubject
to the conditions set forth in the Indenture, the Agency is
authorized to enter into a Supplemental Indenture and issue one or
more series of Additional Honds on o parity with the Sariea 1998
Bonds for the purpose of (i) completing the Project, (i1i)
providing funds in excess of the Net pProceeds of insurance or
eminent domair to repair, relocate, replace, rebuild or restore the
Facility in the event of damage, destruction or taking by eminent
domain, (iii) providing extensions, additions or improvements to
the Facility, or (iv) refunding outstanding Bonds. If the Leasee
is not in default hereunder, the Agency will consider the igsuanca
of Additional Bonds in a principal amount as is specified in a
written request in acccrdance with the applicable provisions set
forth in the Indenture. 1f Additional Bonds are to be issued
pursuant to the indenture, the Agency and the Lessee shall enter
into an amendment. to this Agreement, providing, among othex things,
for the payment by the Lessee of such additional rentals as are
necessary in order to amortize in full the principal of and
interest on such Additional Bonds and any other costs in connection
therewith.

Any such completion, repair, relocation, replacement,
rebuilding, restoration, additions, extensions or improvements
shall bacome a part of the Facility and shall be included underxr
this Agreement to the aame extent as if originally included
hereunder.

Section 6.12. [Reserved]

Section 6.13. Redeaption U Ls reumatances:

ovenantsg. (a) Upon the determination by resolution of the
members of the Agency that the Lessee is operating the Facility or
any portion thereof, or is allowing the Facility or any portion
thereof to be cperated, in violation of applicable materjal law or
not as a qualified "project” ir accordance with the Act and the
failure of the Lessee within gixty (60) days (or such longer period
as may be established pursuant to the proviso teo this sentence) of
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the receipt by the Lessee of written notice of such noncorpliance
from the Agency to cure auch noncompliance together with a copy of
such resolution (a copy of which notice shall be gent to the
Trustee), the Lesses covenanta and agrees that it shall, on the
immediately succeeding Interest Payment Date following the
termination of such sixty (60) day (or longer) period, pay to the
Trustee advance rentals In immediately available funds in an amount
sufficient to rxedeem the Bonds Outatanding in whole at the
Redemption Price of 100% of the aggregate principal amount of the
Outstanding Bonds together with interest accrued thereon to such
Interest Payment bate, provided, however, that if such
noncompliance cannot be cured within such period of sixty (60) days
with diligence (and is capable of being cured) and the Lusseea
promotly commences the curing of such non-compliance and thereafter
prosecutes the curing thereof with diligence and co the Agency's
reasonable satisfaction, such period of time within which the
Lesser may cure such failure shall be extended for such additional
period of time as may be neceasary to cure the same with diligence
and the Agency shall notify the Trustee and the Bondholdexs of any
such extersion. Thne Agency shall glve prior written notice of the
meeting at which the members of the Agercy are to consider such
resolution to the Leasee and the Trustee, which notice shall be no
less than aixty (60) days prior to such meeting.

{b) Upon the circumstances set forth in Sections 2.03 (c),
(d), (e) and (f) of the Indenture. the Lessee shall pay or cause
the prepayment of its lease rental obligation upon the
circumstances and in the manner set forth in the Indenture.

Section 6.14. Further Assurances. The Lessee will do,
execute, acknowledge and deliver or cause to be done, executed,
acknowledged and delivered auch further acts, instruments,
conveyances, transfers and assuranced, including Uniform Commercial
Code financing statements, at the sole cost and expense of the
Lessee, as the Agency or the Trustee deems reasonably necessary or
advisable for the impliemeniation, effectuation, correction,
confirmaticn or perfection of this Agreement and any rights of the
Agency or the Trustee hereunder, under the Indenture or under the
Agency Mortgage.

Section 6.15. Euplovment Information: Eqgual Employment
tunjties. (a) Annually, by August 1 of each year until the
termination of this Agreement, the Lessee 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 f£iling of such report, substantially in the form
of Schedule A hereto, certified am to accuracy by the Lesgee.

(b) The Lessee hereby authorizes any private or
governmental entity, including but not limited to The New York
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State Department ot Labor ("DOL"), to release to the Agency and/or
the New York City Economic Development Corporation ("EDC"), and/or
to the succcessors and aassigns of either (collectively, the
“Information Recipients"), any and all employment information under
its control and pertinent to the Lessee and the employees of the
Lessee to enable the Agency and/or EDC to comply with its reporting
requirements, applicable laws, rules or regulations and to
determine compliance of the Project with this Section 6.15. In
addition, upon the Agency’s request, the Lessee shall provide to
the Agency any employment. information in the poegscasion of the
Lessee which is pertinent to the Lessee and the employees cf the
Lessee to enable the Agency and/or EDC to comply with its reporting
requirements required by New York City Local Law 69 and any other
applicable laws, rules or regulations. Information released or
provided to Information Recipients by DOL, orv by any othexr
governmental entity, or by any private entity, or by the Lessee, or
any information previously xelcaged as previded 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 Informwation may be included
in (x) reports prepared by the Information Recipients pursuant 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 throughout the term of this
Agreement.

(¢} The Lessee covenants and agrees that within aixty
{60) days after the date of original issuance of the Series 1998
Bonds, an Employment Plan substantially in the format set forth in
attached hereto (the "Employment Plan") created in
connection with the Project shall be submitted to the Agency. Upon
receipt thereof, the Agency wshall cause the Employment Plan to be
1isted with (i) the Job Service Division of the New York State
Department of Labox; (ii) the administrative entity of the service
delivery area created pursuant teo the federal Job Training
Partnership Act (Pub L. No. 97-300) in which the Project is
located; and (iii) the regional cffice of the New York State
pepartment of Economic Development in the locality in which the
Project is located.

The Lessee covenants and agrees that within sixty (60)
days after the date of original issuance of the Series 1998 Bonds
it shall arrange a meeting between the representative of the local
service delivery area, the job service superintendent and the
Leggee for the purpose of supplying information about projected
permanent positions created in connection with the Project ("New
Employment Opportunities”). ‘The Lessee shall provide notice, In
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advance, to the Regional Office of the New York State Department of
Economic Development of the time and location of such meeting.

The Agency shall maintain the Lessee’n Emp loyment Plan on
file in its offices as part of the record in connection with the
igsuance of the Series 1998 Bonds. Such records may be required to
be produced for the Commigssioner of the New York State Department
of Economic Developrent at anytime.

On or befure Fehruary 10th of each year, the Agency shall
report to the New York State Deparcment of Economic Development
regarding the status of the Employment Plan of the Lessee. The
Lessee shall provide data on or before January 1 of each year for
inclusion in such report. Such data shall include the number of
New Employment Opportunities created, the number l.sted aand the
numbar filled, in the form attached hereto as Schedule C. All
reports and records required to be submitted pursuant to this
gection 6.15 shall be filed with the New York State Department. of
Economic Development, Regional Technical Services, One Commerce
Plaza, Albany, Now York 11245,

(d) Nothing in this Section 6.15 gshall be construed to
require the Lessee to violate any existing collective bargaining
agreaement with respect to hiring new employees.

Section 6.16. Recordin¢ and Filing. This Agreement as
originally executed or & memorandum therecf shall be recorded by
the Lessee subseguent to the recordation of the Agency Mortgage and
the Indenture, in the appropriate office of the Register of The
city of New York, cr in such other office as may at the time be
provided by law as the proper place for the recordation thexeof.
The security interest of the Agency created hereinn and the
assignment of such security intereat to the Trustee shall be
perfected by the filing of financing statements by the Lessee which
fully comp.y with the New York State Uniform Commercial Code -
Securaed 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. Upon t.he request
of the Trustee, the Lessee shall file or cause to be fiied all
necessary continuation statements (and additional financing
statements) within the time prescribed by the New York State
Uniform Commercial Code - Secured Transactions in order to continue
(or attach and perfect) the security interest created by this
Agreement, to the end that the rights of the Agency, the Holders of
the Bonds and the Trustee in the Facility shall be fully preserved
as against creditors or purchasers for value from the Agency or the
Lesgee. The Agency and the Trustee are authorized, if permitted by
applicable law, to file ona or wmore Uniform Commexcial Code
financing statements disclosing any security interest in the
Facility, this Agreement, and the sums due under this Agreement,
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without the signature of the Lessee or signed by the Agency or the
Trustee as attorney-in-fact for the Lessee. The Lessee agrees to
furnigh the Agency and the Trustee with the Opinion of Counsel
addressad 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) necassary in order to enable the Agency to
comply with Section 7.08 of the Indenture.

S=ction 6.17. Right to Cure Agency Defaults. The Agency
hereby grants the Lessee full authority for acccunt of the Agency
tc parform any covenant or obligation the non-performance of which
is alleged to constitute a default in any notice received by the
Leassee, in the name and stead of the Agency, with full power of
substitution.

Section A.1R. Pregservatjon_of Exempt Status. () The
Lessee representa and warrants that as of the date of execution of
this Agreement.: (1) it is an organization described in
Section 501(c) (3) of the Code: (ii) it has received a ruling letter
or determinatior. from the Internal Revenue Service to that effect;
(1ii) such letter or determination has not bezn modified, limited
or revoked; (iv) it is in compliance with all texrms, conditions and
limitations, if any, contained in or forming the basim of such
lettex or datermination; (v) the facts and circumstances which form
the basis of such letter or determination continue substantially to
exist as represented to the Internal Revenue Service; (vi) it is
not a "private foundation®", as defined in Section 509 of the Code;
and (vii) it is exempt from Federal income taxes under
Section 501(a) of the Code and it is in compliance with the
provisions of said Code and any applicable regulations thereunder
necessary to maintain such status.

(b} The Lessee agrees that (i) it shall not perform any
acts, enter into any agreements, carry on or permit to be carried
on at the Facility, or permit the Facility to be used in or for any
trade or husiness, which shall adversely affect the basis for its
exempt ion under Section 501 of such Code; (ii) it shall not use
more than three percent (3%) of the proceeds of the Bonds or permit
the same to be used, directly or indirectly, in any trade or
business that constitutes an unrelated trade or business as defined
in Section 513(a) of the Code or in any trade or business carried
on by any person or persons who are not governmental units orx
Section 301 (c) (3) organizations; (iil) the Project conforms to the
description thereof contained in the Appendices hereto and it shail
not directly or indirectly use the proceeds of the Bonds to wmake or
finance loans to pexrsongs other than governmental units or
Section 501 (c) (2) oxrganizations; (iv) it shall not take any action
or permit any circumstances within its control to arise or
continue, if such action or circumstances, or its expectation on
the date of issue of the Bonds, would cause the Bonis to bhe
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"arbitrage bonds" under the Code or cause the interest paid by the
Agency cn the Bonds to be subject to Federal income rax in the
hands of the Holders thereof; and (v) it shall use its best efforts
to maintain the tax -exempt status of the Ponds.

() The Lessee (or any related person, am defined in
Section 144 (a) (3) of the Code) shall not, purmuant to an
arrangement, tformal or informal, purchase the Bonds in an amount
related to the ammint of the paymenta due from the Lessgee undey
this Agreement,

(d) ‘The covenants and agreements of the Lessee set forch
ir this Section 6.18 shall apply to the Facility notwithstanding
the release of the Facility from this Agreement until the Series
13598 Bonds shall cease to be Cutstan-ding, except to the axtent any
such covenant or agreemant need nor, in the opinion of Nationally
Recognized Bond Counsel, continue to so apply in order to maintain
the non-includability in gress income for Federal income tax
purposes of the interest on the Series 1998 Bonds.

Section 6.19. Securities Law _Status. The Lessee
affirmatively represents, warrants and covenants that, as of the
date of this Agreement, the Facility shall be operated: (1)
“erxclusively* (as such term is interpreted pursuant to Section
501 (c) (3) of the Code and the requlations thereunder) for civic or
charitable purposes; (ii) not for pecuniary profit; and (iii) no
part of the net earnings of the Lessee shall inure to the benefit
of any person, private stockholder or individual, all within the
meaning, respectively, of the Securities Act of 1933, as amended,
and of the Securities Exchange Act of 1934, as amended. The Lessee
agrees that it shall not perform any act nor enter into any
dgreement which shall change such gstatus as set forth in this
Sect.ion.

Section 6.20. Cuxrent Facility Equipment Description.
The Lessee covenants and agrees that throughout the term of this
Agreement, including upon the completion of the Project or of any
replacement, repair, restorativn or reconstructiocn of the Facility
pursuant to Section 5.1 hereof, it will cause the Description of
Facility Equipment attached as part of the Appendices to this
Agreement to be an accurate and complete description of all current
items of Facility Equipment. To this end, the Lasgsee covenants and
agrees (i) that no requisition shall be submitted to the Trustee
for moneys from the Project Fund for the acquisition or
instailatiosi of any item of Facility Equipment, (ii) that no item
of Facility Equipment shall be substituted or replaced by a new
item of machinery or equipment pursuant to Section 4.2(a) or S5.1
hereof, and (iii) that no item of Facility Equipment shali be
delivered and installed at the Facility Really as part of the
Facility, unless in each case such item of machinery or equipment
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shall be accurately and sufficiently described in the Description
of Facility Equipment in the Appendices attached as part of this
Agreement, and the Lesses phall from time to time prepare and
deliver to the Agency and the Trustee supplements to such Appendix
in complience with the foregoing. Such supplements shall be
executed arnd delivered by the appropriate parties and, at the
Agency‘s or the Lessee’'s request, duly recorded by the Lessce, and,
at the Agency’'s request, additional financing statements with
respect thereto shall be duly filed by the Lessee.
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shall be accurately and sufficiently described in the Description
of Facility Equipment in the Appendices attached aa part of this
Agreement, and the Lessee shall from time to time prepare and
deliver to the Agency and the Trustee supplemencs to such Appendix
in compliance with the foregoing. Such supplements shall be
executed and delivered by the appropriate parties and, at the
Agency’t: or the Lesses’'s request, duly recorded by the Lessee, and,
at the Agency’'a requeat, additional financing statements with
respect thereto shall ke duly filed by the Lesasee.
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ARTICLE VIXI
Bventa of Defaultr; Remediea

Seccion 7.1. Events of Default. Any one or more of the
following events shall constitute an "Event of Default" hereunder:

{a) Failure of the Tessee to pay any rental that has
bacome due and payable by the terms of Section 3.3 hereof which
resules in a default in the due and punctual payment of the
principal of, Sinking Fund Tunstallments for, redemption premium, if
any, or interest on any Bond;

(b} Failure of the Lessee to pay any amount (except the
obligation to pay rent under fectjon 3.3 hereof) that has hecome
due and payable or to observe and perform any covenant, condition
or agreement on its part to ke performed under Sections 4.4 or 4.5
hereof and continuance of puch failure for a period of thirty (30)
days after receipt by the Lessee of written notice upecifying the
nature of such default from the Agency, the Trustee or the Holders
of more than twenty-five per centum (25%) in aggregate principal
amount of the Bonds Outstanding;

() Failuxe of the Lesgsee to oubserve and perform any
cuvenant, condition or agreement hereunder on its part to be
performed (except as set forth in Section 7.2(a), (b) or (f)
hereof) ard (1) continuance of such failure for a period of thirty
{30) days after receipt by the lLessee of written notice specifying
the nature of such default from the Agency, the Trustee or the
Holders of more than twenty-five per centum (25%) in aggregate
principal amount of the Bonds Outstanding, orxr 2) if by reason of
the nature of such default the same can be remedied. but not within
the said thirty (30) days, the Lemssee falls to proceed with
reasonable diligence after receipt of said notice to cure the same
or fails to continue with reasonable diligence its efforts to cure
the same;

(d) The Lessee shall (i) apply for or consent to the
appointment of or the taking of posaesaion by a receiver,
ligquidator, custodian or trustee of itself or of all or a
substantial part of its property, (ii) admit in writing its
inability., or be generally unable, to pay ita debta as such debta
generally become due, (iii) make a general assignment for the
benefit of its creditora, (iv) commence a voluntary case under the
Federal Bankruptcy Code (as now or hereafter in effect), (v) file
& petition seecking to take advantage of any other law relsting to
bankruptcy, insolvency, reorganization, winding-up, or composition
or adjustment. of debts, (vi) take any action for the purpose of
ef fecting any of the foregoing, or (vii) be adjudicated a bankrupt
or insolvent by any court;
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(e) A proceeding oi case shall be conmenced, without the
application or consent of the Lessee in any court of competent
jurisdictiaon, aeeking, {i) liquidation, renvganization,
dissolution, winding-up or composition or adjustment. of debts,
(ii) the appointment of a trustee, receiver, lisuidator, custodian
or the like of the Legsee or of all or any substantial part of its
asaets, (iii) similar relief under any law relating to bankruptcy,
ingolvency, reorganization, winding-up cr composition or adjustment
of debls, and such proceeding or case shall continue undismiesed,
or an order, judgment or deceree approving or ordering any of the
foregoing againet the Lessee shall be entered and continrue unstayed
and in effect, for a period of =zixty (60) days or (iv) the Lessee
shall fail to controvert in a timely or appropriate manner, or
acquiesce in writing to, any petition filed against itself in an
involuntary casge under such Bankruptcy Code or any order for relief
against the Lessee shall be entered ir an involuntary casme under
such Bankruptcy Code; the terms "dissolution" or "liquidation" of
the Lessee as used above shall not be conatrued to prohibit any
action otherwise permitted by Section 6.1 hereof;

(f) Failure of the Lessee tu make any payment when due
pursuant to Section 3.3(b) hereof and the continuance of such
failure for a period of five (5) Business Days following ite
receipt of notice from the Trustee of such failure pursuant to this
Section 7.1(f);

{g) Any representation or warranty made (i) by or on
behalf of the Lessee in the application, commitrent letter and
related materials submitted to the Agency or tha {nitial
purchaser (s) cof the Series 1998 Bonds for approval of the Projsct
or ite financing, or (ii)} by the Lessee herein or in any of the
other Security Documents or (iii) in the Letter of Representation
and Indemnity Agreement delivered to the Agency, the Trustee and
the original purchaser(s) of the Series 1998 Bonds, or {iv) in tha
Tax Regulatory Agreement, or (v) in any report, certificate,
financial statement or other instrument furnished pursuant hereto
or any of the foregning shall prove to be false, misleading or
incorrect in any material respect as cf the date made; provided,
however, that the Trustee shall promptly notify the Lessee of a
potential default pursuant t:0 this Section 7.1(g) and the Lessee
shall have five (5) Business Days from the raceipt of such notice
in which to cures the same; or

{h) An “Event of Default" under the Indenture or under
any other Security Document shall occur and be continuing.

Section 7.2. Remedies on Default. Whenever any Event of
Default referred to in Section 7.1 hereof shall have occurred and
be continuing, the Agency, or the Trustee where po provided, may
take any one oxr more of the following remedial steps:
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(a) The Trustee, as and to the extent provided in
Article VIII of the Indenture, may cause all principal
installments of rent payable under Section 3.3 hereof for the
remainder of the term of this Agreement Lo be immediately due
and payable, whereupon the same, together with the accrued
interest thereon, shall become immediately due and payable;
provided, however, that upon the occurrence of an Event of
NDefanlt under Sectinn 7.1(d) or (e) herenf, all principal
installments of rent payable under Section 3.3 herecof fox the
remainder of the term of this Agreemenl, together with the
accrued incterest thereon, shali immediately become due and
payable without any declaration, notice or other action of the
Agancy, the Trustes, the Holders of the Bonds or any other
Person being a condition to such acceleration;

{h) Tha Agency, with the prior written conment of the
Trustee, or the Trustee, may re-enter and take possession of
the Facility without cerminating this Agreement, and sublease
the Facility for the account of the Lessee. holding the Lessee
liable for the ditference in the rent and orher amounts payable
by the sublessee in such subletting, and the reats and other
amounts payable by the Leasee hereunder;

(c) The Ageancy, with the prior written conmsent of the
Trustee, or the Trustee, may terminate thie Agreement, and
exclude the Leasee from possession of the Facility, in which
case this Agreewment and all of the estate, right, title and
interest herein granted or vested in the Lessee gshall cease and
terminate. HNo such termination of this Agreement shall relieva
the Lessee cf ite liability and obligations hereunder and such
liability and obligations shall survive any such termination;

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

{(e) The Trustee may take any action permitted under the
Indenture with respect to an Event of Default thereunder; and

(f) The Agency, without the consent of the Trustee or any
Bondholder but with notice to the Trustee and the Initial
Bondhiolder, may proceed to enforce the Agency's Reserved Rights
by (1) an action for damages, injunction oxr specific
performanca, and/or (iil) convaeying all of the Agerncy's
interest in the Facility to the Lessee, which conveyance, upon
such enforcement by the Agency of the Agency’s Reserved Rights,
the Lessee hereby iryvevocably agrees to accept.
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In the event that the Lessee fails to make any rental
payment regquired in Section 3.3 hereof, *he inatallment so in
default rhall continue as an obligation of the Lessee uncil the
amount in default shall have becn fully paid.

No action taken pursuant teo this Section 7.2 (including
repoagession of the Facility or termination of this Agreement
pursuant to thia Section 7.2 or by operation of law or otherwise)
shall, except as expreasly previded herein, relieve the Tessee from
the Leagee’s obligations hereunder, all of which shall survive any
such acticn.

Section 7.3. Reletting of Facility. If the right of the
Leysnee to the occupancy, use and possemssion of the Facility shall
be terminated in any way, the Agency may relet the same or any part
tharenf for the account and henefit of the Lessee for such rental
terms to suck Persons 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 unreasonably refuse to accept
or receive (or delay acceptance or receipt of) any suitable
cceupant. or tenant offered by the Lessee. The Agency and the
Truatee shall not otherwise be required to do any act whataoever or
exercise any dillgence whatsvever to mitigate the damages to the
Lessee, and if a mufficient sum shall not be received from any
reletting to satisfy the rental payments hereby agreed to be made
by the Lessee, after paying the expenses of reletting and
collection, then the Lessee hereby agrees to pay and satisfy any
such deficiency if, as and when the same exists; provided, however,
any excess rentals from any such reletting shall be credited to any
rental due or to become due by the Lessee.

Section 7.4. Remedjes Cumulative. The righrs and
remedies of the Agency or the Trustee under this Agreement shall be
cumulative and shall not exclude any other rights and remedies of
the Agency or the Trustee allowed by law with respect to any
default under this Agreement. Failure by the Agency or the Trustee
to insist upon the strict performance of any of the covenants and
agreements herein set forth or to exercise any righta or remedies
upon default by the Lessee hereunder shall not be congidered or
taken a8 a waiver or relinguishment for the future of the right to
insiet upon and to enforce by mandatory injunction, specific
performance or other appropriate legal remedy a strict compliance
by the Lesree with all of the covenants and conditions herseof, or
of the rights to exercise any such rights or remedies, if such
default by the Leasee be continued or repeated, or of the right to
recover poasession of the Facility by reason thereof,

Section 7.5. No Additional Waiver Implied by One Waiver.
In the event any covenant or agreement containad in this Agreement
should be breached by either party and thereafter waived by the
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other party, such waiver shall be limited to the particular breach
a0 waived and shal) not e deemed ro waive any other breach
hereunder. No waiver shall be binding unleas it is in writing and
gigned hy the party making such waiver. No course of dealing
between the Agency and/or the Trustee and the Lessee or any delay
or omisaion on the part of the Agency and/or the Trustee in
exercising any rights hereunder or under the Indenture ox under any
other Security Document shall operate as a waiver. To the extent
permitted by applicable law, the Tessrce hereby waives t.he benefit
and advantage of, and covenants not to assert against the Agency or
the Trustee, any wvaluation, inguisition, stay, appraisement,
extension or redemption laws now exliating or which may hereafter
cexist which, but for this provision, might he applicable ta any
pale or reletting made under the judgment, order ox decree of any
court or undex the powers of sale and reletting conferred by this
Agyreement or otharwise.

Section 7.6. Effect on Discontinuance of Proceedings. In
cane any proceeding taken by the Trustee under the Indenture ox
this Agreement or under any other Security Document on account of
any Evant of Default hereunder or under the Indenture shall have
been discontinued or abandoned for any reason or shall have been
determined adversely to the Trustee, then, and in every such case,
the Agency, the Trustee and the Holders of the Bonds shall be
restored, respectively, to their former positions and rights
hereunder and thereunder, and all rights, remedies, powers and
duties of the Trustee shall continue as in effect prior to the
commencemant of such proceedings.

Section 7.7. Agreement to Pay Atbtorneys’

Expenses. In the event the Lessee should default under any of the
provisions of this Agreement, and the Agency or the Trustee should
employ attorneys or incur other expenses for the collection of
rentals or other amounts payable hereunder or the enforcement oL
performance or obgservance of any obligation or agreement on the
part of the Lessee herein contained or contained in any other
Security Document, the Lessee agrees that it will on demand
therefor pay to the Agency cor the Trustee the reagonable fees ard
disbursements of such attorneys and such other reasonable expeanses
8o incurred.
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ocher party, such waiver shall be limited to the particular breach
am> waived and shall not be deemed to waive any other breach
hereunder. No waiver shall be binding unless it is in writing and
s.gned by the party making smuch walver. No ccurse of dealing
between the Agency and/or the Trustee and the Lessee or any delay
or omission on the part of the Agency and/»r the Truatee in
exercising any rights hereunder or under the Indenture ox undexr any
other Security Document shall operate aa a waiver. To the extent
permi:ted by applicable law, the Lessee hereby waives the benafit
and advantage of, and covenants not to assert against the Agency or
the Trustee, any valuation, inquisition, stay, appraisement,
extension or redemption laws now existing or which may hereafter
exist which, but for this provision, might be applicable to any
sale or reletting made under the judgment., order or decree of any
ceurt or under the powers of sale and reletting conferred by this
Agrcement or otherwise.

Section 7.6. Effect on Discontinuance of Progeedings. In
case any proceeding taken by the Trugtee under the Indenture or
this Agreement or under any other Security Document on account of
any Event of Default hereunder or under the Indenture shall have
been discontinued or abandoned for any reason or shall have been
determined adversely to the Trustee, then, and in svery such case,
the Agency, the Trustee and the Holders of the Bonds shall be

restored, respectively, to their former positions and rights
hereunder and thereunder, and all rights, remedies, powers and
duties of the Trustee shall continue as in effect prior to the
commencemnent of such proceedings.

Section 7.7. Adreement to Pay Attoxneys’' Fees and
Expengeg. In the event the Lessee should default under any of the
provisions of this Agreement, and the Agency or the Trustee should
employ attorneys or incur other expenses for the collection of
rentals or other amounts payable hereunder or the enforcement of
performance or observance of any obligation or agreement on the
part of the lLessee herein contained or contained in any other
Security Document, the Lessee agrees that it will on dema:cd
therefor pay to the Agency or the Trustee the reascnabls feea and
disbursements of such attorneys and such other reasonable expenses

so incurred.
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ARTICLE VIII
Opt.iong

Section 8.1. QOptione. (a) The I=asee has the option to
make advance rental payments for deposit in the Redemption Account
of the BDond Fund to effect the retirement of the Bonds in whole or
the redemption in whole ox in part of the Ronds, all in accordance
with the terms of the Indenture; provided, however, that no partial
redemption of the Bonds may be effected through advance vental
payment.s hereundex if there shall exist and be continuing an Event
of Default. The Lessee shall exercise its option to wmake such
advance rental payments by delivaring a written notice of an
Authorized Representative of the Lessee to the Tiuastee at least
seventy (70) days prior to the Redemption Date to which such
payment relates in accordance with the Indenture, with a copy to
the Agency, sgetiing forth (i) thc amount of the advance rental
payment, {ii) the principal amount of 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 date
on which such principal amount of Bonde is to be redeemed. Such
advance rent.al payment shall be paid to the Trustee in legal tender
on or bafore the redemption date and shall be an amount which, when
added to the amount on depesit in the Bond Fund and available
therefor, will be sufficient tc pay the Redemption Price of the
Bonds to be redeemed, together with interest to accrue to the date
of redemption and all expenses of the Agency, the Bond Registrar,
the Trustee and the Paving Agents in connection with such
redemption. In the event the Bonds are to be redeemed in whole or
otherwise retired, the Lessee shall further pay on or beforxre such
redemption date, in legal tender, to the Agency, the Trustee, the
Bond Registrar and the Paying Agents, as the cage may be, all fees
and expenses owed such party or any other party entitled thereto
under this Agreement or the Indenture together with (i) all other
amounts due and payable under this Agreement and the other Security
Documents, and (ii) any amounts required to be rebated to the
Federal government pursuant to the Indenture or the Tax Regulatory
Agreement.

{b) {Reserved]

(c) The Lessee shall also have the option to terminate
this Agreement within ninety (90) days of the occurrence of any of
the following events:

(1) The Facility shall have been damaged or destroyed to
such extent that as evidenced by a certificate of an
Independent Engineer filed with the Agency and the Trustee (A)
the Facility cannot be reasonably restored within a period of
one year from tha date of such damage or destruction to the
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condition thereof immediately preceding such damage or
destruct.ion, (B) the Lesgee ia thereby prevented or likely to
be prevented from carrying m»n its normal cperation of the
Facility for a period of one year from the date of such damage
or deatruction, or (C} the restoration cost of the Facllity
would exceed the total amount of all insurance proceaeds,
including any deductible amount, in respect of such damage or
destruction; or

(2) Title to, or the temporary use of, all or
subgtant ially all of the Facility shall have been taken oz
condemned by a competent authority which taking or condemnation
resultas, or is likely to result, in the Leussee being thereby
prevented or likely to be prevented from carrying on its normai
operation of the Facility for a period of one year from the
date of auch taking or condemnation, as evidenced by a
certificate of an Independent Engineer filed with the Agency
and the Trustee; or

(3) As a result of changes in the Constitution of the
United States of America or of the State or of legislative or
executive actior. of the State or any political subdivision
thereof or of the United States of America or by final decree
or judgment of any court after the contest thereof by the
Lessee, this Agreement becomes void or unenforceable or
imposagible of performance in accordance with the intent and
purpasie of the parties as expressed herein or unreasonable
burderis or excessive liabilities are imposed upon the Lessee by
reason of the operation of the Facility.

(d) The Lessee, in terminating this Agreement, shall file
with the Agency and the Trustee a certificate of an Authorized
Representative of the Lessee stating that, as a result of the
occurrence of the event giving rise to the exercise of such option
to terminate thia Agxreement, the Lessee has digcontinued, or at the
earliest practicable date wiil discontinue, the operation of the
Facility for its intended purposes, and in the case of
Section 8.1{c) hereof, the Lessee shall pay to the Trustee, in
legal teander, advance rental payments, for deposit in the Bond Fund
{if payment in full of the principal of orx the Redemption Price, if
any, as the case may be, of, and interest on, all the Outstanding
Bonds, and the interest thereon ar maturity or upon earlier
redemption has not yet been made) equal to the sum of the
following:

(1) an amount which, when added to the amount on deposit
in the Bond Fund and availakle therefor, will be sufficient to
pay, retire and redeem the Outstanding Bonds in accordance with
the provisions of the Indenture, including, without limitation,
the principal of or the Redemption Price (as the case may be)
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of. together with interest to maturity or redemption date (as
the case may be! on, the Outstanding Bonds;

12) expenses of redemption, the fees and expenses of the
Agency, the Trustee, the Rond Registrar and the Paying Agents
and all other amounts due and pavable under this Agreement and
the {ndenture;

(3) any amounts required tc be rebated to the Federsl
government pursuant to the Indenture or the Tax Regulatory
Agreement; and

{1) one dollar.

{e) Upon the payment in full of the principal of and
interest on the Outatanding Bonds (whether at maturity or earlier
redemption), the Lessze shall have the option to terminate this
Agreement and shall exercise such option by (1) delivering to the
Agency prior written notice of an Authorized Representative of the
Lesses no more than thirty (30) days afier Lhe paywent in full of
the Benda of the exercise of such option to terminate this:
Agreement, which notice shall set forth a requested closing date.
for such termination which shall be not later than sixty (60) days
after the payment in full of the Bonds, and (2) paying on such-
closing date, to the extent such sums shall not theretofore have
been paid, a purchase price equal to the sum of one dollar, the

fees and expenses of the Agency, the Trustee, che Bond Registrar ...

and the Paying Agents and all other amounts due and payable undex
this Agreement. or the Indenture, together with any amounts required
to be rebated to the Federal government pursuant to the Indenture
or the Tax Regulatury Adgreement. Upon the written request of the
Lessee, the Agency shall not unreasonably withhcld or delay ita

consent to the extension or waiver cof any of the time perinds set-
ferth in this paragraph.

(f) The Lessee shall not, at any time, assign or transfer
its opticn to terminate this Agreement as contained in this Section
8.1 separate and apart from a permitted assignment of this
Agreement pursuant to Section 9.3 hereof without the prior written
consent of the Agency and the Trustee.

Section 8.2. [(Reserved].

Section 8.3. Option to Purchase ox JInvite Tenders of
Bonds. The Lemsee shall have the option, at any time during the
texrm 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 Affiliate thereof shall be
delivered to the Truztee for cancellation within fifteen (15) days
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of the date nf purchase. The Agency shall at all times make
wvailable or cause to be made available to the Lessee ita
registration beoks (maintaineda at the principal corporate trust
office of the Trustee) containing the names and addresses of the
Bondholders if known.

Secction 8.4. Teuminatijol oL Adgreement . After full
payment of the Bonds cor provision for the payment in full therecf
having been made in accordance with Section 10.01 of the Indanture,
the Lessee may terminate this Agreement vy paying. to the extent
the same shall not theretofore have been paid, the fees and
expenses of the Agency, the Trustee, the Bond Registrar and the
Paying Agents and all other amounts due and payable under this
Agreemant and the other Security Documents, Logether with any
amounts required to be rebated to the Federal government pursuant
to the Indenture 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, however, to
the surviva) of the cobligations of the Lessee under Sections 6.2,
8.5 and 9.17 hereof.

Section 8.5. Recaptuxe of Agency Bepefits. (a) It is
understood and agreed by the parties to this Agreement that the
Agency is jssuing the Series 1998 Bonds to finance part of the
costa of the Project and is entering into this Agreement in order
to accomplish the public purposes of the Act. In conaideration
therefor, the Lessee hereby agrees as follows:

(i) If there shall occur a Recapture Event {as defined
below) prior to the completion of the Project and occupancy of the
Facility Realty for its intended purposes by the Lessee, the Lessee
shall pay to the Agency as a return of public benefits conferred by
the Agency, all Benafits as defined below.

{ii) If there shall occur a Recapture Event (as defined
below) after the date which the Project shall have been completed
as set forth in the certificate of the Project Supervisor delivered
pursuant to Section 2.2 hereof (the "Operations Commencement
Date”), the Leseee shall pay to the Agency as a return of public
benefits conferred by the Agency, the following amounts:

1. one hundred per cent (100%) of the Benefits if the
Recapture Event occurs within the first six () Years after the
Operations Commencement Date;

<. eighty percent (80%) of the Benefits if the Rncapture

Event occurs during the seventh (7th) year after the Operations
Commencement. Date;
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3. sixty per cent !(60%) of the Benefite if the Recapture
Event occurs during the eighth (8th) year after the Operations
Commencement Date;

4. forty per cent (40%) of the Renefits if a Recapture
Eveat occurs during the ninth (9th) year after the Operations
Commencement Date;

5 twenty per cent (20%) of the Renefits if the Recapture
Event occurs during the tenth (10th) year after the Operationa
Commencement Date.

The cerm "Benefits" shall wean, collectively, all
miscellaneous benefits derived from the Agency’s participation in
the financing of the costs of the Project including, but not
limited to, exemption from transfer tax, New York City commercial
rent and occHupancy tax, sales tax, and filing and recording feee;
and

The term "Recapture Event' shall mean any of the following
events:

1. The Lessee shall have 1liquidated its operationa
and/or assets or shall have ceased all or substantially all of itse
operations at the Facility (vhether by relocation to another
facllity or othexwise, or whether to another facility either within
or outside of the City);

2. The Lessee shall have leased all or any portion of
the Facility in violation of the limitations imposed by Section 5.3
hereof, without the prior written consent of the Agency.

3. The Lesgsee shall have effected substantial changes in
the gcope and natuxe of the Lessec’s operations at the Facility.

(b) The Lessee covenants and agrees to furnish the Agency
with written notification upon any Recapture Event occurring within
ten (10) years of completion of the Facility, which notification
shall set forth the terms thereof. The provisions of thias Section
8.5 shall survive the termination of this Agreement for any reason
what goever, notwithstanding any provision of this Agreement to the
contrary.
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ARTICLE IX
Miscellaneous

Section 9.1. Indenture: Amendment. The Lessee shall have
and may exercise all the vighta, powers and authority stated to be
in the Legsce in the Indenture and in the Bonds, and the Indenture
and the Bonds shall not be modified, altered or amended in any
manner which adversely affects such rights, powers and authority sa
stated to be in the Lesaee or otherwise adversely affects the
Legsee without the written consent of the Lessec.

Section 9.2. Forge Maieure. In case by reason of force
majeure either party hereto shall be rendered unable wholly or in
part to carry out its obligations under this Agreement, then except
ag otherwise expressly provided in this Agreement, if such parxty
shall give notice and full particulars of such force majeure in
writing to the other party within a reasonable time after
occurrence of the event or cause relied on, the obligations of the
party giving such notice {other than the obligations of the Lesasee
to make the rental payments or other payments required under the
terms hereof, or to comply with Sections 4.5 or 6.2 hereof), so far
as they are affected by such force majeure, shall be suspended
during the continuance of the inability then claimed which shall
include a reasonable time for tha removal of the effect theraof,
but for no longer period, and such party shall endeavoy (o remove
or overcome such inabllity with all reasonable dispatch. The term
"force majeure’, as employed herein, 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 wilitary authority,
ingurrecticns, rists, epidemics, landslides, lightning,
earthquakes, fires, hurricanes, storms, floods, washouts, droughts,
arrest, restraining of government and people, civil disturbances,
explosions, partial or entire failure of utilities, ghortages of
labor, material, supplies or transportation, or any other simnilar
or different cause not reasonably within the contro). of the party
claiming such inability. It is understood and agreed that the
gsettlement of existing or impending strikes, lockouts or other
industrial distuvbances shall be entirely within the discretion of
the party having the difficulty and that the above requirements
that any force majeure shall be reasonably beyond the control of
the party and shall be remedied with all reasonable dispatch shall
pe deemed to be fulfilled even though such existing or impending
strikes, lockouts and other industrial disturbances may not bse
settled but could have been settled by acceding to the demands of
the opposing peraon or peraons.

Section 9.3. Assignment, or Sublease. The Lessee may not
at any time assign or transfer thie Agreement, or sublet the whole
or any part of the Facility without the priorx written consent of
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ARTICLE IX
Miscellaneous

Section 9.%. Indenture. Amendment.. The Lessee shall have
and may exercise all the rights, powers and authority stated Lo be
in the Lesgee in the Indenture and in the Bonds, and ~he Indenturae
and the Bonds shall not be modified, altered or amended in any
mannexy which advarsely affecta auch righca, powers and authority so
stated to be in the Lessee or otherwise adversely affects the
Lessee without the written consent of the Lesgsgee,

Section 9.2. Force Majeure. In case by reason of force
majeure either party hereto shall be rendered unable wholily or in
part to carry out its obligations under this Agreement, then except
as otherwise expresaly provided in this Agreement, if such party
shall give notice and Full particulars of such force maieure in
writing to the other party within & reasonable time after
vocurrence of the event or cause relied on, the obligations of the
party giving such notice (other than the obligations of the Lessee
to make the rental payments or other payments required under the
terms hereof, or to comply with Sectiona 4.5 or 6.2 hereof), so far
as they are affected 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 endeavor to remove
or overcome such inability with all reasonable dispatch. The term
"force majeure", as employed herein, shall mean acts of God,
strikes, lockouts or other industrial disturbances, acts of the
public enemy, orders of any kind of the Government ©f 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,
explosions, partial or entire failure of utilities, shortages of
labor, material, supplies or tranaportation, or any other similar
or different cause not reasonably within the control of the party
claiming such inability. It is understood and agreed that the
settiement of existing or impending strikes, lockouts or cther
industzrial disturbances shall be entirely within the discretion of
the party having the difficulty and that the above reguiremerts
that any force majeure shall be reasonably heyond the control of
the party and shall be remedied 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
settled but could have been settled by acceding to the demands of
the opposing person or persons.

Section 9.3. Agslanment or Sublease. The Lessees may not

at any time aseign cor transfer thia Agreement, or publet the whole
or any part of the Facility without the prior written consent of
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IX-2

the Agency and the Trustee (which consents shall not be
uni-eanonably withheld ov delayed); provided further, that if ths
Agency and the frustee consent to any such assignment, transfer or
subletting, (1) the Lessee shall nevertheless remain liable to the
Agency for the payment of all rent and for the full performance of
all of the rerma, covenants aind conditions of this Agreement and of
any other Security Document to which it shall be a party, {(2) any
aspignee or transferee of the Lessee in whole of the Facility shall
nave asgsumed in writing and have agreed to keep and perform all of
the terms of this Agreement on the part of the Lesace to be kept
and performed, wshall be jointly and severally liable with the
Leasee for the performance thereof, ehall be subject to service of
process in the State, and, if a corporation, shall be qualified to
do business in the State, (3) in the Opinion of Counsel, such
assignnent, transfer or sublease shall not legally impair in any
respcct the obligations of the Lesmea for the payment of all rents
nor for the full performance of all of the terma, covenants and
coenditions of this Agreement or of any other Security Document to
which the Leasee shall be a party, nor impair or limit in any
respect the obligations of any obligor under any other Security
Document, (4) any assignee, transferee oxr sublessee shall utilize
the Facility as a cualified "project® and as a rcivic facility
within the meaning of the Act, (5) any assignee, transferee or
sublessee shall be a Tax-Exempt Organization or, if not a Tax-
Exempt Organization, upon receipt of an Opinion of Nationally
Recognized Bond Counsel as to the includability in gross income of
interest on the Bonds for purposes of Federal income taxation, and
shall utilize the Facility as a qualified "Project" within the
meaning of the Act, (6) such assignment, transfer or sublease shall
not vioclate any provision of this Agreement, the Indenture or any
other Security Document, (7) with respect to any subletiting in
part, the term of each such sublease does not exceed five (5) years
and at any given date, no more than an zggregate of twenty percent
(20%) o©of such space would be subleased by the Lessee, (8) such
assignment, transfer or sublease shall in no way diminish or impair
the lessee’s obligation to carry or cause tc be carried the
insurance regquired under Section 4.5 of this Agreement and che
Lessee shall furnish written evidence satisfactory to the Agency
and the Trustee that such insurance coverage shall in no manner ba
limited by reason of such assignment, transfer or sublease, and
(9) each such assignment, transfer or sublease containe such other
provisions as the Agency or the Trustee may reasonably recquire.
The Lessee shall furnish or cause to be furnished to the Agency and
the Tiustee a copy of any such assignment, transfer or sublease in
gubstantially final form at least twenty (20) days prlor to the
date of execution thereof.

Notwithstanding the foregoing, the Lessee shall have the
option to sublet the whole or any part of the Facility to an
Affiliate (which is a Tax-Exempt COrganization) without the prior
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written consent of the Agency, any bondholder or the Trustee, upon
the satisfaction of the following conditicns and written evidence
of such compliance recejved by the Agency and the Trustee, within
thirty (30) days of the proposed effective date of such sublmease:
(a) no default shall have occurred and be cont inuing and no event
shall have occurred which, with the paosage of time and/or giving
of notice, would constitute an Fvent of Default, (b) no materia’
adverse finascial impact shall result from the implementation of
such sublease, (c) the Lessce shall forward to the Agency, the
Trustee and the Bondholders a copy of the proposed and final
executed sublease agreement, and (d) the Lessee shall comply with
the requirements of the preceding paragraph.

Any consent by the Agency or the Trustee to any act of
assaignment, transfer or sublease shall be held to apply only to the
aspecific tramsaction thereby authorized. Such consent shall not be
construed as a waiver of the duty of the Lessee, or the successors
or assigna of the Lessee, to obtain from the Agency and the Trustee
congent to any other or gubsequent assignment, transfer or
sublease, or as modifying or limiting the rights of the Agency or
the Trustee undexr the foregoing covenant by the Lessee.

If the Facility or any part thereof be sublet or occupied
by any Person other than the Lessee. the Agency, in -he event of
the lessee’s default in the payment of rent may, and is heraby
empowered to, and the Lessce hereby grant.s the Agency an
irrevocable power of attorney (coupled with an interest to) collect
rent from the undertenant or occupant during the coatinuance of any
such default. In either of such events, the Agency may apply the
net amount received by it to the rent herein provided, and no such
collection shall be deemed a waiver of the covenant herein against
assignment, transfer or sublease of this Agreement, or constitute
the acceptance of the under-tenant or occupant as tenant, or a
release of the Lessee from the further performance of the covenants
herein contained on the part of the Lessee.

The Lessee shall deliver to the Agency on January 1 of
each year a completed subtenant survey in the form attached as

Schedule D hereto.
Section 9.4. pPriority of Indenture and Agency Moxtgags.

Pursuant. toc the Agency Mortgage, the Agency will grant a mortgage
lien on and a security interest in the Facility, and pursuant to
the Indenture, the Agency will pledge and assign the rentals and
certain other moneys receivable under this Agreement to the Trustee
as gecurity fox payment of the principal or Redemption Prica, if
applicable, of and interest on the Bonda and this Agreaement shall
be subject and subordinate to the Agency Mort.gage and the Indenture
and such mortgage lien, security interest, pledge and assignwent
thereunder.
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section 9.5. Benefit of and Enforgement by Bondholdexs.
The Agency and the Lessec agree that this Agreement is executed in
part to induce the purchase by othersn of the Bonds and for the
further securing of the Bonds, &nd accordingly all covenants and
agreements on the part of the Agency and the Lessee as set forth in
this Agreement arxe hereby declared to be for the benefit of the
Holders from time to time of the Bonds and may be rnforced am
provided in Article VIII of the Indenture on behaif of the
Bondholders Ly the Trustce.

Section 9.6. Amepdmnents. This Agrcement mnay he amended
only with the concurring written consent of the Trustee given in
accordance with the provisions of the Indenture and only if the
Lessee shall assume in writing the obligations of such amended
Agxeement .

Section 9.7. Noticeg. All notices, certificates ox other
communications hereunder shall be sufficient if sent by registered
or certified United States mail, postage prepaid, addresmsed, if to
the Agency, to the Chairman, New York City Industrial Development
Agency, 110 William Street, New York, New York with a copy to the
Executive Director of the Agency at the same address, 1f to the
Legsee, to Comprehensive Care Management Corporation, 612 Allerton
Avenue, Bronx, New York 19467, and if to the Trustee, to United
States Trust Company of New York, Corporate Trust and Agency Group,
114 West 47th Street, New York, New York 10036. A copy of each
notice to the lLessee shall also be sent to the Lessee's counsel,
Carter, Ledyard & Milburn, 2 Wall Street, New York, New York 10005,
Attention: Clifford P. Case, III, Esq. The Agency, the Lessee and
the Trustee may, by like notice, designate any further or different
addresses to which subsequent notices, certificates or other
communications shall be sent. Any notice, certificate or other
conmunication hereunder shall, except as may expressly be provided
herein, be deemed to have been delivered or given as of the date it
shall have been mailed.

Section 9.8. Priox Aareements Superseded. This Agreement
shall completely and fully supersede all other prior understandings
cr agreements, both written and oral (other than any Security
Documents), Lketween the Agency and the Lensee relating to the
Facility.

gsection 9.9. Severability. If any clause, proviaion or
section of this Agreement bLe ruled invalid by any court of
competent jurisdiction, the invalidity of such clause, provision or
gsection shall not affect any of the remaining provisions hexeof .

Section 9.10. Inspection nf Facility. The lLessee will
permit the Trustee, or its duly authorized agents, at all
~aagonable times upon written notice to enter upon the Facility
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Reality and to examine and inspect the Facility and exercise theijr
rights hereunder, under the Indenture and under the other Secuxity
Documenits with respect to the Facility. The lLessee will further
permit the Agency, or its duly authorized agent, at all reasonable
times to enter upon the Facility but saolely for the purpcse of
aspuring that the Leagses is operating the Facility, or is cauwsing
the Facility to be operated, as a qualified "project” under the Act
consistent with the purposes set forth in the xecitals to this
Agreament and with the public purposes of the Aqency, and not for
any purpose of assuring the proper maintenance or repair of the
Facllity as such latter obligaticon is and shall remain solely the
obligat ion of the Lessee.

Section 9.11. Effective Date: Counterpaits. This
Agreement shall become effective upon its delivery. It may be
simuzltaneouzly executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and
the same instrument.

Section 8.12. Binding Effect. This Agreement shall inure
to the benefit of, and shall be binding upon, the Agency, the
Lessee and their regpective succesgors and assigns,

S8ection 9.13. Neb Ltase. It is the intention of the
parties hereto that this Agreement be a "net lease" and that all of
the rent be available for debt ssrvice on the Bonds, and this
Agreament, shall be construed to effect such intent.

Section 9.14. Law Governing. This Agreement shall h.-
governed by, and construed in accordance with, the laws of the
State. N

Section 9.15. JInvestmeni of Fundg. Any moneys held as

part of the Rebate Fund, the Debt Service Reserve wund, tha
Earnings Fund, the Project Fund, the Bond Fund or the Renewal Fund
or in any epecial fund provided for in this Agreement or in the
Indenture to be invested in the same manner as in any said Fund
shall, at the written request of an Authorized Representative of
the Lesssee, be invested and reinvested by the Trustee as provided

in the Indenture {(but subject to the provisions of the Tax ..

Regulatory Agreement). Neither the Ayency nor the Trustee nor any
of their members, directors, officers, uagents, servants or
employees ghall be liable for any depreciation in the value of any
such invesatmente or for any loss arising therefrom,

Interest and profit derived from such investments shall bs

credited and applied as provided in the Indenture, and any loss
resulting from such investments shall be gimilarly charged.
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section 9.16. JInvestment Tax Crxedit. It is the intention
of the parties that any investment tax credit or comparable credit
which may ever be available accrue to the benefit of the Lessee and
the Lesssae shall, and the Agency upon advice of counsel may, make
any election and take other action in accordance with the Code as
may be necessary to entitle the Lessee to have such benefit.

Section 9.17. Waiver of Trial by Juxy. The partles do
hereby axpressly waive all rights to trial by jury on any caus= of
action dirvectly or indirectly invelving the terms, covenants or
conditions of this Agreement or the Facility or any matters
what@oever arising out of or in any way connected with this
Agreemant .

The provision of this Agreemeant relating to waiver of a
jury trial and the right of re-entry or re-possession shall survive
the termination or expiration of this Agreement.

Section 9.18, Hon-Riscrimination. (a) At all times
during the construction, maintenance and operation of the Facilicy,
the Lessce shall not discriminate against any employee or applicant
for employment hecause of race, color, creed, age, sex or national
origin. The Lessee sha’l use its hest efforts to ensure that
smployees and applicants for employment with the Lessee or any
subtenant of the Facility are treated without regard to their race,
color, creed, age, sex or national oriuin. As used herein, the
term *treated” shall mean and include, without limitation, the
following: recruited, whether by advertising or other means;
compenpated, whether in the form of rates of pay or other forms of
compensation; selected for training, including apprenticeship;
promoted; upgraded; downgraded; demoted; transferred; laid off; and
terminated.

{b) The Leamsee shall, in all solicitations or
advertisements for employees placed by or on behalf of the lLessee,
state that all qualified applicants will be considered for
employment without regard to race, color, creed or national origin,
age or sex.

(¢) The Lessee s8hall furnish to the Agency all
information required by the Agency pursuant to this Section and
will cooperate with the Agency for the purpcses of investigation to
ascertain compliance with this Section.

(d) The Agency and the Lessee shall, from time to time.
mutually agree upon goals for the employment, training, ox
employment and training of members of minority groups in connect jon
with performing work with respect to the Facility.
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Section 9.19. Ng_ng_mumg_gudﬂ_.lhm-mxsmut_..oxm
B . All covenants, gt ipulations, promises, agreements and
obligations of the Agency contained in this Agreement shall bhe
deemed to be the covenantg, gt ipulations, promises, agreements and
obligations of the Agency, and not of any member, director,
officer, employee oOF agent of the Agency in his individual
capacity, and nO recourse ghal). be had for the payment £ the
principal of, redemption premium, if any, or interest on the Bonde
or for any tlaim pased thereon Or hereunder againat any membex,
directoxr, wificer, employes or agent of the Agency or any natural
person executing the Ponds. All covenanis, stipulations, promiees,
agreements and obligations of the Lessee contained in thds
Agreement shall be deemed toO we the covenants, stipulations,
promises, agreements and obligatiocna of the Lessee, and not of any
member, director, trusatee, of ficer, employee or agent of the Lessee
in his individual capacity, and no recourge shall be had for the
payment of the principal of, redemption premium, if any, OY
jinterest on the ponds or for any ~laim based Lhereon oY herounder
against any member, director, trustee, officer, employee O agent
of tha Legsee or any natural person executing the ponds.

gectjion 9.20. Dale of Agreem ]
. The date of this Agreemenc . fny reference purpcses
on.y and shall not be constxued to imply that this Agreement was
executed on the date fiyet above written. This Agreement Wwas

executed and delivered on the date of original {gsuance and
delivery of the devies 1998 Bonds.
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IN WITNESS WHEREOF, the Agency has caused ite corporate
name to be hereunto subscribed by its duly authorized Chairman,
Vice Chatirman, Executive Director or Deputy Executiva Dirsctor and
attested under the saal of the Agency by its an Assistant Secretary
and the Lessee has caumed its name to be subscribed hereto by its
authorized officer and attested under its seal by its Secretary or
Assistant sSecretary, all being done as of tha year and day firet
above written.

(SEALY NEW YORK CITY INDUSTRIAL
o - DEVELOPMENT AGENCY

a . - =1 J A :
' 8y A — "-~_.\

Carolyn Edwar?n,

. Deputy Exacut
A N

Assistant Secretary,

ve Director

COMPREHENSIVE CARE MANAGEMENT
CORFORATION,
as Lesseac

(BFAL)

Attaat:
By

Michael M. Bialek,
Second Assistant Treasurer

W0119.3 LIS ACMT




IN WITNKSS WHEREOF, the Agency has causal its corporate
nama to be hereunto wsubscribad by its duly authorized Chairman,
vica Chairman, Executive Directorxr or Deputy Executive Diractor and
attested under the seal of the Agency by ite an Assistant Secretary
and the Lesgsee has caused ite nanme to be subscribed hereto by lts
authorized officer and attested undar its seal by its Secretary or
Assistant Secretary, all baing done as of the year and dey first
above written.

{ SEAL) NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY
Attest:

BY -
carolyn Edwards,
paputy Executlve Director

Assistant Secretary,

COMPREHENSIVE CARE MANAGEMENT
CORPORATION,
an Leasee

BY,

Micithael M. Bialek,
Second Aseistant Treasurer
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BTATE OF NEW YORK
COUNTY OF NEW YORK

On the 14th day of July, in the year one thousand nine
hundred and ninaty-aight, before me personally cama Carolyn
Edwards, to me known, who being by me duly sworn, did depose and
say that she maintaine an office at 110 Willjiam Street, New York,
Mow York 1003g8; that she 1s the Deputy Executive Dirasctor of New
¥ork <ity Industrial Development Agency, the Agency desoribed in
and which executed the above instrument; that she knows the seal of
maid Agenay; that tha seal affixed to said instrument is such
curporate seal; that it was so affixed by authority of the board of
directors of said Agency, and that sha signed her name thereto by
like authority.

il 4

Notary Public

Nolsey Sk wi
m&u‘ﬁ" e (P 7

00338.3 01488 AGMT




RECLIGA2P61013

STATE OF NEW YORK
COUNTY OF NEW YORK

P )

on the i4th day of July, in the year one thousand nine
hundrad and ninety-eight, before me personally came Michas) N.
Bialsk, to me known, who baing by me duly sworn, did devose and say
that he resides at 30 Top Crest Lane, Ridgefield, Connacticut; that
he is the Second Assistant Treasmirer of Comprehensiva Care
Management. Corporation, the Lessee described in and which executed
the above instrument; that he knows the Seal of said Lessea; that
the seal affixed to sajd instrument is such corporate Seal; that it
was ro affixed by authority of the Board of Trusteas of esald
Lessee; and that he signed his name thaerato by like authority.

Atz

Notary Public

CHINSIINE A MUNOZ
Notary Pubhe, State of New Yoik
No O1MU4L0L188
Chrathed 1n Westichester County q
Commission Exoires September 30, 194 )
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AFPPENDICES

Lien Law Section 22 Affidavit
Description of Project
Description of Facility ReallLy
Description of Facility Equipment
Copy of Survey

SCHEDULES

Schedule - Annual Ewplecyment Report
Schedule - Employment Plan

Schedule - Emplcyment. Plan Status Report
Schedule - Subtenant Survay
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(None required for this Project)

339.5 019456 ACMT




RESCRIPTION O PROJECT

The Project consgists of the acquisition of a certain
parcel of real property and building thercon located at 2401 Whire
Plains Road, Bronx, New York, the construction of improvements and
rencvations thereto, and the acquisition and {installation of
machinery and equipment and other personal property in connection
therewith, all for use for the provision of aervicea and care to
frail seniors who are medically eligible for a skilled nursing
facility or a health-related facility, and other persons who are
medically eligible for a skilled nursing facility or a health-
related facility, and related uses.
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REECRIPRTION OF FACILETY REALTY

RARGEL Al

ALL that certain plot, piece or parcel of land, with the buildings
and improvementg thereon erected, situate, lying and being in the Borough
and County of Bronx, City and State of New York, bounded and describad as

followe:

BEGINNING at the corner formed by the intersection of the
northerly side of Waring Avenue and the westerly gide of White Plains Road;

RUNNING THENCE Mortherly along the westerly side of White Plains
Road, 150.04 feet;

THENCE Westerly at right angles to Whita Plains Road, 100 feet;

THENCE Scutherly at right angles to Waring Avenue, 150.04 feet to
the northerly side of Waring Avenue;

THENCE Easterly along the northerly side of Waring Avenue, 100
feet to the point or place of BEZINNING. .

FARGEL Bi

ALL that certain plot, piece or parcel of land, with the huildinge
and improvements thereon erected, gituate, lying and being in the Borough
and County of Bronx, City and State of New York, known and designataed ag
Lots Noa. 194 to 197 inclusive on a certain map entitled, "Map of propertcy
known as Joel Wolfe Estate, located i{n the 24th Ward, New York City,
Borough of the Bronx", dated May 1, 1966, Chas. M. Mapes, C.E. and City
Surveyer, filed in New York County Register’'s Office, May 25, 1908 ag Map
gu??er 1272, which lots taken together are bounded and described as
follows:

. BEGINNING at a point on the westerly side of White Plains Road,
distant 150.04 feet northerly from the corner formed by the intersectior
of the westerly side of White Plains Road and the northerly side of Waring
Avenue;

RUNNING THENCE Northerly along the vesterly side of White Plains
Rvad, 100 feat;

THENCE Westerly at right angles to said wasterly side of White
Plains Road, 100 femt;

THERCE Southerly parallel with gaid westexly side of White Plains
Road, 100 feet;

THENCE Easterly at right angles to said wasterly side of Whits
Plains Road, 100 feat to said westerly side of White Plains Road st the
point or place of BEGINNING.




AU ERURRER

DESCRIPTION OF FACILITY EQUIPMENT

All equipment located or to be located on or in the rea! proposty described in the
Description of Facility Realty attached hereto, except (i) Lessee’s Property as set forth in Section
4.1(c) of a cortain Lease Agreement dated as of July 1, 1998 hetween the New York City
Industrial Development Agency, ai Lessor, and Comprehensive Cire Management Corporation,
as Lesscc, and (i) all equipment subject to the exclusions of Section 4.2 of th: Lease

Agrecment,
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Wk s,

A copy of the survey is on file at the office of the Agency for
Inspection.
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SCHEDULE A

Annual Employmaeant Report
For the Year Ending Juns 30, 19

(Al referenices to "Company” in this Report shail be deemiad to menn the Obligor)

Companiy Name:

D.O.L. Rogistration Number: =~ Tax 1.D. Number:
Projact Location Addiass:

Are you conducting businass ot other locations in Naw York State? Yes

Are you leasing orrt or all of Project location? _ Yes No

Namae of your Tenant(s): Contact Personis):
Talephone #:

D.O. L. Registration Number of youwr Tenantls):

Please provide information as of June 30th of jobs at Project Location indicated above. Do not include any
subcontractors and subconsuitants. Include only employees and owners/principals on your payroll and on the payrofi
of your Tenant(s) at the Froject Lucation.

# of existing fobs {(Company):
# of existing Jobs (Tenant{s)):

Company Contact Porson:
Telephone Number:

Certification: |1, the undersigned, hersby certify to tha hast of my knowledge and belief, that all Information m
in this report is ttus and compiete, and that | understand it is submitted pursuant to agreement. .

The Company hereby suthorizes any private of 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’er
to the New York City Economic Davelopment Corporation ("EDC"), and/or to the successors and of elthar
{collectively, the “iriformation Recipients™), any and ell amployment information under DOL’s contral which ia

to the Company and the Company’s smployees. In addition, upon the Agency’s raauest, ths Company provide
to the Agencv any employmant information in tha Company’s possassion which is pertinent to the Company and the
Company’s employses. Information relessed or provided to Information Recipients by DOL. or any othar

entity, or by any private entity, or by the Company itself, or any information previously released as pro all or-
any of the foregoing parties (collactively, “Empioymen Information™) may be disclosed by the !nformation

In connection with the adminiatration of the programs of the Agency, and/or EDC, and/or the successors snd )
of either, and/or The City of New York, and/or as may be necossary to comply with law; and, without limiting the
Mwhe. the Employment Information may ba included in {x) reports prepared by the Information Recipients pussusnt -
t¢ New York City Local Law 88 of 1993, y) other reports required of the Agency, and (z) any cmer reports required
by law. Thiz authorization shall renain in affact throughaout the tenn of the Project Agreament, detad as of ‘
1. 1988, between the Agancy and the Company,

Name of Compeny:

Date: B

y:
Signature of Princlpal/Owner/Chiof
Financial Otficer

H the Company is a rsal estete holding company and thw Tenant {or one of the Tenantis) is an operating company
afiiliated to the Compnany, then the Company snd the operating company must each fill out a separate copy of this

Antach additional pages if_neceseary

MIWS GIMT6 ALMT
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EMPLOYMENT PLAN
SCHEDULE B

COMPANY NAME: . ==~
ADDRESS:

vt o = = a4 i

TYPE OF BUSINESS-

CONTACT PERSON:__
TELEPHONE NUMRBER:  _

Please complete the following chant describing your projecied employment plan following receipt of financing.

Current and Planned ™ Current Nomber of 7" Estimated Number of

full Time Occupations Fult Time Sobs Full Time Jobs After

in the Company Per Qccupation Comjtletion of the Project
1 vear 1year J3ycear

Plemse indicate the estimated hiring dates for the new jobs shown above and any special iecruitment or training that will be required.
Ate the employzes of your fitrn currently covered by a coflective hargaining sgreement?
YES __ NO____ I Yes, Name and Local
Prepared by:
Title:

0119 3 019456 AGMT
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EMPLOYMENT PLAN
SCHEIVULE B

COMPANY NAME:
ADDRESS:

TYPE OF DUSINESS:

PRSI R

CONTACT PERSON:
TELEPHONE NUMBER:

RO - --

Pleasr: coraplete the following chart describing your projected employment plan following receipt of financing.

Torrent and Planned Current Nusnber of Ystimated Number of ™"

Full Time Qccupations Full Time Jobs Full Tirne Jobs After

in the Company Per (Jccupation Completion of the Praject
| year 2yemr Jyesr

HMease |
Are the employees of your firin currently covered by 2 collective bargaining agreement?
YES ____ NO_____ If Yes. Name and Local
Prepared by:
Title:

Signature:

Date:

200030.3 019450 AGMT
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SCHEDULE C

EMPLOYMENT PLAN STATUS REPORT

COMPANY NAME:
ADDRESS:
TYPE OF BUSINESS:
CONTACT PERSON:

TELEPHONE NUMBER:
Number of _N_ummm%____
Qccupation DNew Jobs Job Service Taining
Division Panncnhir
Applicaats Act eligible
persorns

200339 3 QI8 AUMT




SCHEDULE D

[ ]
New York City
l a Inclustrial Development Agency

19-- subtenant survey

In order tc verify compliance with Section 8.3 of your lease Agroement, pleasa list all subtenants occupying space
in your facility and tha corresponding information in complete form by JAMUARY 1, 19

*IMPORTANY_FOR PILOT RECIFIENTS"
FAILURE TO SUPPLY THIS INFORMATION BY THE ABOVE STATED DUF DATE WILL CONSTITUTE AN EVENT OF

DEFAILT PU;%SUANT TO SECTION 7.1 OF THE LEASE AGREEMENT AND YOUR COMPANY MAY BE SUBJECT TO
A TERMINATION QF THE PILOT BENEFITS.

TOTAL BUILDING SQUARE FOOTAGE ___SOLFT.

Square Faeet
Subtenant ; {lonsed

i, the undersigned hereby certify to the bsst of my knowladge and belief, that the information reported above is tm'
and complets. | understand that this information is submitta:d pursuant to the requirements of the Lessa

Agreament.

Name: . o Title:

Signature: o Date:

e s e rasmeae

Picase mall this form to the addrass baiow, ATTENTION: COMPLIANCE UNIT.

* 110 Witham Stant, Now York, NY 10038+ 212.619.5000

03339.5 019Sé AUMT
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Section 7. No Additioual Waiver lmplied by One
Waiver . . o e

Section 7.6, Ef fect on Dtscontlnuango nf
Proceedings . . .

Section . Agreement. to Pay Attorneya' Fees
and Fxpensea e

ARTICLE VII1
Optiong

Section 8.1. Optiona . , . . . . .
Saction 8.2. {Resrrved] . . .
Saction 3. Option to Purchano or Inv:rw
Tenders of Bonds . . . A
Section 8.4, Termination of Aqreement
Sect.ion Recapture of Agency Benefits

ARTICLE IX
Miscallaneous

Indenture; Amendment ..

Force Majeure . . e e e

Assignment or Sublease . . . .

Priority of Indenture and Agency

Mortgage . . N ..

Benefit of and Enforcnmcnt by

Bondholders . . . ., ., . . .

Amendments . . . . . . .

Notices . . .

Prior Aqreemenrs Superaeded

Severability . . . .o

Inspection of Facxllty .

Effective Date; Counterparts

Binding Effect . . . . . . ,

Net Lease , . . . . . . . .

Law Governing . . . . . . .

Section Investment of Fundg

Section Investment Tax Credit

Section 9.17. Waiver of Trial by Jury

Sectlion 9. Nen-Diacrimination . .

Section 9.19. No Reccurse under This Agreement
oh Bonds . . . . . .. .

Section 9. Date of Agreenent fnr Rnfnrﬂnce

Purposes Only . . . . . . . . .

Section
Sect.ion
Scction
Section

B W N

Section

Sestion
Section
Section
Section
Section
HJection
Section
Section
Section

HHEOIJN un
D - .

e
(REY
¢ .

9
9
9
9
9
3
9
9
9
9
9
9
9

L =R~
e
ue s

L]
[
[,
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Section

Section
Section
Section

Section

Section
Section

Bection
Section

Section

Secticn
Section
Section
Section

Section
Section

Section
Section
Section
Section
Section

Secticn
Section
Section
Section

QeEt 1592061 02b

ART'ICLE V
Damage, Destruction and Condemnaticn

Damage, Destruction and
Condemnation

ARTICLE VI
Parricular Covenante

Reatrictions on Lessee

Indemnity

Compensatjon and Bxpenses ‘of
Trust.es, Bond i 1ﬂgLsrrar, Paying
Agents and Agency .

Retention of Title to orx lnLeLuBL
in Facility; Grant of Easements;
Releage of Certain Land .
Lessee’s Covenant as to Tax
Exemption . . , c e e e e
Financial StaLements- No-Default
Certificates . . . . . ...
Discharge of Liens . .

Agency’s Authority; Covenant ot
Quiet Enjoyment . . . . . .
No Warranty of Condition or
Suitability

Amounta Remalnxng in Funda
Issuance of Additional Bonds .
[Regerved] . . . e
Redemption Under Cerrd1n
Circumstances; Special Covenants
Further Assurancee . .
Employment Information; Equal
Employment COpportunities . .
Recording and Filing . .

Right to Cure Agency Defau]ts
Pregexrvation of Exempt Status
Securities Law Status .
Current PFacility Equipment
Description . . . .

ARTICLE VII
Events of Default; Remedies

Events of Pefaulr .
Remedies on Default .
Reletting of Facility
Remedies Cumulative

(1i)
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TABLE OF CONTENTS

ARTICLE T
Definitions and Representations

Section 1.1, Definitions . . . ., ., . .
Section 1,2 Construction . . , . e .
Section . Representations and Waxrant:es by
Agency . e e e e ..
Saction 1.4. Findinga by Aqonry . -
Section 1.5. Representations and Warranries by
Lesgee . . . . . . . . . ... ..

ARTICLE I1I1
The Project

Section The Project . e e e
Section Completion by Lensee .o
Section Iasuance of Series 1998 Bonds
Section Title Insurance

Section Labeling of Factlxty Equipment

ARTICLE III
Lease of Faclility and Rental Provisions

Section Lease of the Facility ., ,

Section 3. buration of Term . .

Section Rental Provisions; Pledge of
Agreement and Rents . . . .

Section OFligation of Lessee Unconditional

Section 3. Grant of Security Interest. . . .

ARTICLE 1V
Maintenance, Taxes,
Payments in Lieu of Taxes
and Insurance

Saction Maintenance, Alterations and
Improvements . . , . .

Section 4.2, Reamoval of P:operty nf tne
Facility ., .

Sectivn Payment in Lieu of Real Eatate
Taxes . . . ..

Section Taxea, Asaeaamenta and Charges

S8ection 4. Inaurance . e

Section Advances by Agency, Trustee or
dondholders . . e e e .

Saction 4. Compliance with Law e e
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NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

COMPREHENSIVE CARE
MANAGEMENT CORPORAT ION

LEASE AGREEMENT

Dated as of July 1, 1998

54,760,000
New York City Industrial Development Agency
Civic Facllity Reverwe Bonds
(1398 Comprehensive Care Management Corporation Project)

20300.5 019436 ACMT




NEW YORK CITY
INDUSTRIAL DEVELOPMENT AGENCY

COMPREHENSIVE CARE
MANAGEMENT CORPORATION

LEASE AGPEEMENT

Dated as of July 1, 1998

$4,750,000
New York City Industrial Development. Agency
Civic Facility Revenue Bonds
(1998 Comprehensive Care Management Corporation Project)

03339.% NS AUMT
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