ARTICLE IX

REMEDIES AND EVENTS OF DEFAULT

Section 9.1. Events of Default. Any one or more of the following events shall
constitute an “Event of Default” hereunder:

(a) Failure of the Lessee to pay PILOT in accordance with Section 5.1 on or
before the due date provided in a PILOT Bill and in the amount required in a PILOT Bill, or
failure of the Lessee to pay all Real Estate Taxes in respect of the Facility Realty as required by,
and in accordance with, Section 5.1(c);

(b) Failure of the Lessee to pay any Rental Payment (except as set forth in
Section 9.1(a)) within fifteen (15) days of the due date thereof;,

(c) The occurrence of a Recapture Event;

(d) Failure of the Lessee to observe and perform any covenant or agreement
on its part to be performed under Section 8.9;

) Failure of the Lessee to observe and perform any covenant or agreement
on its part to be performed under Section 8.1, and continuance of such failure for a period of ten
(10) days after receipt by the Lessee of written notice specifying the nature of such default from
the Agency;

® Failure of the Lessee to observe and perform any covenant, condition or
agreement on its part to be performed under Sections 5.1 (except as set forth in Section 9.1(a)),
54, 82, 83, 8.8, 89, 8.11, 8.13, 8.17, 8.18, 8.20, 9.8, 11.2 or 11.3 or Article VI, and
continuance of such failure for a period of thirty (30) days after receipt by the Lessee of written
notice specifying the nature of such default from the Agency;

(2) Failure of the Lessee to observe and perform any covenant or agreement
on its part to be performed under Section 4.7 or 9.7, and continuance of such failure for a period
of fifteen (15) days after receipt by the Lessee of written notice specifying the nature of such
default from the Agency;

(h) Failure of the Lessee to observe and perform any covenant, condition or
agreement hereunder on its part to be performed (except as set forth in Section 9.1(a), (b), (¢),
(d), (e), (f) or (g)) and (i) continuance of such failure for a period of thirty (30) days after receipt
by the Lessee of written notice specifying the nature of such failure from the Agency, or (ii) if by
reason of the nature of such failure the same can be remedied, but not within the said thirty (30)
days, the Lessee fails to commence and thereafter proceed with reasonable diligence after receipt
of said notice to cure such failure or fails to continue with reasonable diligence its efforts to cure
such failure or fails to cure such failure within sixty (60) days of receipt of said notice;

(i) The Lessee or any other Guarantor shall (i) apply for or consent to the
appointment of or the taking of possession by a receiver, liquidator, custodian or trustee of itself
or of all or a substantial part of its property, (i) admit in writing its inability, or be generally
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unable, to pay its debts as such debts generally become due, (iii) make a general assignment for
the benefit of its creditors, (iv) commence a voluntary case under the Federal Bankruptcy Code
(as now or hereafter in effect), (v) file a petition seeking to take advantage of any other law
relating to bankruptcy, insolvency, reorganization, winding up, or composition or adjustment of
debts, (vi) fail to controvert in a timely or appropriate manner, or acquiesce in writing to, any
petition filed against itself in an involuntary case under the Federal Bankruptcy Code, (vii) take
any action for the purpose of effecting any of the foregoing, or (viii) be adjudicated a bankrupt or
insolvent by any court;

§)) A proceeding or case shall be commenced, without the application or
consent of the Lessee or any other Guarantor in any court of competent jurisdiction, seeking,
(1) liquidation, reorganization, dissolution, winding up or composition or adjustment of debits,
(ii) the appointment of a trustee, receiver, liquidator, custodian or the like of the Lessee or any
other Guarantor or of all or any substantial part of its respective assets, or (iii) similar relief
under any law relating to bankruptcy, insolvency, reorganization, winding up or composition or
adjustment of debts, and such proceeding or case shall continue undismissed, or an order,
judgment or decree approving or ordering any of the foregoing shall be entered and continue
unstayed and in effect, for a period of ninety (90) days; or any order for relief against the Lessee
or any other Guarantor shall be entered in an involuntary case under the Federal Bankruptcy
Code; the terms “dissolution” or “liquidation” of the Lessee or any other Guarantor as used
above shall not be construed to prohibit any action otherwise permitted by Section 8.20 or
Section 3.6 of the Guaranty Agreement;

&) Any representation or warranty made by the Lessee or any other
Guarantor (i) in the application and related materials submitted to the Agency for approval of the
Project or the transactions contemplated by this Agreement, (ii) herein or in any other Project
Document, or (iii) by or on behalf of the Lessee or any other Person in any Required Disclosure
Statement, or (iv) in any report, certificate, financial statement or other instrument furnished
pursuant hereto or any of the foregoing, shall in any case prove to be false, misleading or
incorrect in any material respect as of the date made;

4)) The commencement of proceedings to appoint a receiver or to foreclose
any mortgage lien on or security interest in the Facility;

(m)  Any loss of the leasehold estate of the Agency in the Facility Realty;

(n) If any Required Disclosure Statement delivered to the Agency under any
Project Document is not acceptable to the Agency acting in its sole discretion;

(0) An “Event of Default” under the Guaranty Agreement or any other
Permitted Encumbrance, including any Mortgage, shall occur and be continuing; or

(p) The occurrence of an LW Event of Default.
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Section 9.2. Remedies on Default. (a) Whenever any Event of Default
referred to in Section 9.1 shall have occurred and be continuing, the Agency may take any one
or more of the following remedial steps:

(i) The Agency may terminate this Agreement (with the effect that the
Term shall be deemed to have expired on such date of termination as if such date were
the original Expiration Date of this Agreement) in which case this Agreement and all of
the estate, right, title and interest herein granted or vested in the Lessee shall cease and
terminate, and convey all of the Agency’s right, title and interest in the Facility to the
Lessee, which the Agency may accomplish by executing, at the sole cost and expense of
the Lessee, lease termination agreements to terminate the Company Lease and this
Agreement. The Lessee hereby waives delivery and acceptance of such termination
agreements as a condition to their validity;

(ii) The Agency may bring an action for damages, injunction or
specific performance;

(ii1)  The Agency may take whatever action at law or in equity as may
appear necessary or desirable to collect the Rental Payments then due, or to enforce
performance or observance of any obligations, agreements or covenants of the Lessee
under this Agreement.

(b) No action taken pursuant to this Section 9.2 (including termination of this
Agreement pursuant to this Section 9.2 or by operation of law or otherwise) shall, except as
expressly provided herein, relieve the Lessee from the Lessee’s obligations hereunder, including
the obligations of the Lessee under Sections 5.1 (until such time as a Cessation Date occurs and,
by reason thereof, the Lessee shall again pay Real Estate Taxes with respect to the Facility
Realty), 5.4, 8.2, 8.24, 9.2, 9.6, 9.7, 9.8, 11.4, 11.5, 11.6, 11.11, 11.13 and 11.14, all of which
shall survive any such action.

Section 9.3. Remedies Cumulative. The rights and remedies of the Agency
under this Agreement shall be cumulative and shall not exclude any other rights and remedies of
the Agency allowed by law with respect to any default under this Agreement. Failure by the
Agency to insist upon the strict performance of any of the covenants and agreements herein set
forth or to exercise any rights or remedies upon default by the Lessee hereunder shall not be
considered or taken as a waiver or relinquishment for the future of the right to insist upon and to
enforce by mandatory injunction, specific performance or other appropriate legal remedy a strict
compliance by the Lessee with all of the covenants and conditions hereof, or of the rights to
exercise any such rights or remedies, if such default by the Lessee be continued or repeated.

Section 9.4. No Additional Waiver Implied by One Waiver. In the event any
covenant or agreement contained in this Agreement should be breached by either party and
thereafter waived by the other party, such waiver shall be limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder. No waiver shall be
binding unless it is in writing and signed by the party making such waiver. No course of
dealing between the Agency and the Lessee or any delay or omission on the part of the Agency
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in exercising any rights hereunder or under any other Project Document shall operate as a
waiver.

Section 9.5. Effect on Discontinuance of Proceedings. In case any
proceeding taken by the Agency under this Agreement or under any other Project Document on
account of any Event of Default hereunder or thereunder shall have been discontinued or
abandoned for any reason or shall have been determined adversely to the Agency, then, and in
every such case, the Agency shall be restored to its former position and rights hereunder and
thereunder, and all rights, remedies, powers and duties of the Agency shall continue as in effect
prior to the commencement of such proceedings.

Section 9.6. Agreement to Pay Fees and Expenses of Attorneys and Other
Consultants. In the event the Lessee should default under any of the provisions of this
Agreement and the Agency should employ outside attorneys or other consultants or incur other
out of pocket expenses for the collection of the Rental Payments payable hereunder or the
enforcement of performance or observance of any obligation or agreement on the part of the
Lessee herein contained or contained in any other Project Document, the Lessee agrees that it
will on demand therefor pay to the Agency the reasonable fees and disbursements of such
attorneys or other consultants and such other expenses so incurred.

Section 9.7. Certain Continuing Representations. If at any time during the
Term, any representation or warranty made by the Lessee pursuant to Section 2.2(w) would, if
made on any date during the Term and deemed made as of such date, be false, misleading or
incorrect in any material respect, then, the Lessee shall be deemed to be in default under this
Agreement unless the Agency shall, upon written request by the Lessee, either waive such
default in writing or consent in writing to an exception to such representation or warranty so
that such representation or warranty shall no longer be false, misleading or incorrect in a
material respect.

Section 9.8. Late Delivery Fees.

(a) In the event the Lessee shall fail:

(1) to pay the Annual Administrative Fee on the date required under
Section 8.3,

(i)  to file and/or deliver any of the documents required of the Lessee
under Section 8.14 or Section 8.16 by the date therein stated (collectively, the “Fixed
Date Deliverables™), or

(iii)  to deliver to the Agency any of the documents as shall have been
requested by the Agency of the Lessee under Section 8.15 within five (5) Business Days
of the date so requested (collectively, the “Requested Document Deliverables™),

then the Agency may charge the Lessee on a daily calendar basis commencing with the day
immediately following the date on which the payment, filing or delivery was due (the “Due
Date”), the Per Diem Late Fee.
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(b) If the Agency shall deliver written notice (a “Notification of Failure to
Deliver”) to the Lessee of such failure to deliver on the Due Date the Annual Administrative
Fee, a Fixed Date Deliverable and/or a Requested Document Deliverable, and such payment or
document shall not be delivered to the Agency within ten (10) Business Days following delivery
by the Agency to the Lessee of the Notification of Failure to Deliver, then, commencing from
and including the eleventh (11th) Business Day following the delivery by the Agency to the
Lessee of the Notification of Failure to Deliver, the Agency may charge the Lessee on a daily
calendar basis the Per Diem Supplemental Late Fee in respect of each noticed failure which shall
be in addition to, and be imposed concurrently with, the applicable Per Diem Late Fee.

(c) The Per Diem Late Fee and the Per Diem Supplemental Late Fee shall
each, if charged by the Agency, (i) accrue until the Lessee delivers to the Agency the Annual
Administrative Fee, the Fixed Date Deliverable(s) and/or the Requested Document
Deliverable(s), as the case may be, and (ii) be incurred on a daily basis for each such Annual
Administrative Fee, Fixed Date Deliverable and/or Requested Document Deliverable as shall not
have been delivered to the Agency on the Due Date.

(d) No default on the part of the Lessee under Section 8.3, 8.14, 8.15 or 8.16
to deliver to the Agency an Annual Administrative Fee, a Fixed Date Deliverable or a Requested
Document Deliverable shall be deemed cured unless the Lessee shall have delivered same to the
Agency and paid to the Agency all accrued and unpaid Per Diem Fees in connection with the
default.
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ARTICLE X

TERMINATION

Section 10.1. Lessee’s Option to Terminate Company Lease and this
Agreement. The Lessee shall have the option to terminate the Company Lease and this
Agreement by paying all Rental Payments and any other amounts due and payable under this
Agreement (collectively, the “Project Payments”). The Lessee shall exercise such option by
delivering to the Agency a written notice of an Authorized Representative of the Lessee to the
Agency stating that the Lessee has elected to exercise its option under this Section 10.1 and the
date on which such termination is to be effective (which date shall not be earlier than forty-five
(45) days after the date of such notice). On a scheduled termination date, the Lessee shall take
the actions required by Section 10.3(a). Such termination shall become effective on such
scheduled termination date, subject, however, to Section 10.4.

Section 10.2. Termination of Company Lease and this Agreement on Agency

Notice.

(a) On or after the Expiration Date, upon receipt of ten (10) days prior written
notice from the Agency directing termination of the Company Lease and this Agreement, the
Lessee shall take the actions described in Section 10.3(a) and terminate the Company Lease and
this Agreement.

(b) In the event the Lessee does not terminate the Company Lease and this
Agreement (including taking all actions required to be taken by the Lessee pursuant to
Section 10.3(a) within such ten (10) day period), then, commencing on the eleventh (11™) day
after transmittal of the notice directing termination as provided in Section 10.2(a), the Lessee
shall, in addition to all other payment obligations due to the Agency hereunder, make rental
payments to the Agency in the amount of the Per Diem Holdover Rental Amount until the Lessee
shall have terminated the Company Lease and this Agreement in accordance with the provisions
thereof and hereof.

Section 10.3. Actions Upon Termination.

(a) On the termination date provided for pursuant to Section 10.1 or 10.2, the
Lessee shall:

(1) pay to NYCDOF any amounts due and payable pursuant to
Section 5.1(1),

(i)  pay any and all other Project Payments then due plus one dollar
($1.00),

(iii)  perform all accrued obligations hereunder,

(iv)  deliver or cause to be delivered to the Agency with respect to any
Mortgage on the Facility to which the Agency shall be a party and intended to continue
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beyond the termination of this Agreement, a release of the Agency from such Mortgage
in recordable form executed by all other parties to such Mortgage.

(b) On the date of the termination of the Agency’s interest in the Facility
pursuant to Section 10.1 or 10.2, the Agency will, upon Lessee’s performance of its obligations
pursuant to Section 10.3(a), deliver or cause to be delivered to the Lessee:

) termination agreements and all other necessary documents
confirming the release of the Agency’s right, title and interest in and to the Facility
Realty and terminating the Company Lease and this Agreement, and

(i1)  all necessary documents releasing all of the Agency’s rights and
interests in and to any rights of action (other than as against the Lessee or any insurer of
the insurance policies under Section 8.1), or any insurance proceeds (other than liability
insurance proceeds for the benefit of the Agency) or condemnation awards, with respect
to the Facility or any portion thereof.

(c) Upon termination of the Company Lease and this Agreement, the Agency,
upon the written request and at the sole cost and expense of the Lessee, shall execute such
instruments as the Lessee may reasonably request or as may be necessary to discharge this
Agreement and the Company Lease with respect to the Facility Realty, subject to Section 10.4.

Section 10.4. Survival of Lessee Obligations. Upon release of the Agency’s
interest in the Facility pursuant to Section 10.2 or 10.3, this Agreement and all obligations of
the Lessee hereunder shall be terminated except the obligations of the Lessee under Sections 5.1
(until such time as the Agency shall cease to have a leasehold estate in the Facility and, by
reason thereof, the Lessee shall again pay Real Estate Taxes with respect to the Facility Realty),
54,82, 824,92, 96, 9.7, 9.8, 114, 11.5, 11.6, 11.11, 11.13 and 11.14 shall survive such
termination.
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ARTICLE XI

MISCELLANEOUS

Section 11.1. Force Majeure. 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 as otherwise expressly provided in this Agreement, if such party 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 (i) the obligations of the Lessee to make the Rental Payments
required under the terms hereof, or (ii) the obligations of the Lessee to comply with Sections
5.1, 5.4, 8.1 or 8.2), 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” shall mean
acts of God, strikes, lockouts or other industrial disturbances, acts of the public enemy, orders
of any kind of the Government of the United States or of the State or any civil or military
authority, insurrections, riots, epidemics, landslides, lightning, earthquakes, fires, hurricanes,
storms, floods, washouts, droughts, arrest, restraining of government and people, war, terrorism,
civil disturbances, explosions, partial or entire failure of utilities, shortages of labor, material,
supplies or transportation, or any other act or event so long as such act or event is not
reasonably foreseeable and is not reasonably within the control of the party claiming such
inability. Notwithstanding anything to the contrary herein, in no event shall the Lessee’s
financial condition or inability to obtain financing constitute a force majeure. It is understood
and agreed that the requirements that any force majeure shall be reasonably beyond the control
of the party and shall be remedied with all reasonable dispatch shall be deemed to be satisfied in
the event of a strike or other industrial disturbance even though existing or impending strikes or
other industrial disturbances could have been settled by the party claiming a force majeure
hereunder by acceding to the demands of the opposing person or persons.

The Lessee shall promptly notify the Agency upon the occurrence of each force
majeure, describing such force majeure and its effects in reasonable detail. The Lessee shall also
promptly notify the Agency upon the termination of each such force majeure. The information
set forth in any such notice shall not be binding upon the Agency, and the Agency shall be
entitled to dispute the existence of any force majeure and any of the contentions contained in any
such notice received from the Lessee.

Section 11.2. Priority. The Company Lease and this Agreement shall be subject
and subordinate to any Mortgage, the Senior Leasehold Instruments and to the mortgage liens
and security interests so created thereby; provided, however, that nothing in any Mortgage shall
impair the Agency’s ability to enforce its rights against the Lessee or any other Guarantor.

Section 11.3. Amendments. This Agreement may only be amended by a written
instrument executed and delivered by the parties hereto.

Section 11.4. Service of Process. The Lessee represents that it is subject to
service of process in the State and covenants that it will remain so subject until all obligations,
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covenants and agreements of the Lessee under this Agreement shall be satisfied and met. If for
any reason the Lessee should cease to be so subject to service of process in the State, the Lessee
hereby irrevocably consents to the service of all process, pleadings, notices or other papers in
any judicial proceeding or action by designating and appointing the President of the Lessee at
12-14 Desbrosses Street, New York, New York 10013, as its agent upon whom may be served
all process, pleadings, notices or other papers which may be served upon the Lessee as a result
of any of its obligations under this Agreement. If such appointed agent shall cease to act or
otherwise cease to be subject to service of process in the State, the Lessee hereby irrevocably
designates and appoints the Secretary of State of the State of New York as its agent upon whom
may be served all process, pleadings, notices or other papers which may be served upon the
Lessee as a result of any of its obligations under this Agreement; provided, however, that the
service of such process, pleadings, notices or other papers shall not constitute a condition to the
Lessee’s obligations hereunder.

For such time as any of the obligations, covenants and agreements of the Lessee
under this Agreement remain unsatisfied, the Lessee’s agent(s) designated in this Section 11.4
shall accept and acknowledge on the Lessee’s behalf each service of process in any such suit,
action or proceeding brought in any such court. The Lessee agrees and consents that each such
service of process upon such agents and written notice of such service to the Lessee in the
manner set forth in Section 11.5 shall be taken and held to be valid personal service upon the
Lessee whether or not the Lessee shall then be doing, or at any time shall have done, business
within the State and that each such service of process shall be of the same force and validity as if
service were made upon the Lessee according to the laws governing the validity and
requirements of such service in the State, and waives all claim of error by reason of any such
service.

Such agents shall not have any power or authority to enter into any appearance or
to file any pleadings in connection with any suit, action or other legal proceedings against the
Lessee or to conduct the defense of any such suit, action or any other legal proceeding except as
expressly authorized by the Lessee.

Section 11.5. Notices.  All notices, certificates or other communications
hereunder shall be sufficient if sent (i) by registered or certified United States mail, return
receipt requested and postage prepaid, (ii) by a nationally recognized overnight delivery service
for overnight delivery, charges prepaid or (iii) by hand delivery, addressed, as follows:

(H if to the Agency, to

New York City Industrial Development Agency
One Liberty Plaza

New York, New York 10006

Attention: General Counsel (with a copy to the
Executive Director of the Agency at the

same address)
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(2)  iftothe Lessee, to

Sim Digital New York Inc.
12-14 Desbrosses Street
New York, New York 10013
Attention: President

with a copy to

Wachtel Missry LLP

One Dag Hammarskjold Plaza
885 Second Avenue

New York, New York 10017
Attention: Steven J. Cohen, Esq.

and

Stikeman Elliott LLP

199 Bay Street

Toronto, ON M5L1B9

Canada

Attention: Simon Romano, Esq. and Michael Decicco, Esq.

3) if to the DCA, to

Department of Consumer Affairs of The City of New York
42 Broadway

New York, New York 10004

Attention: Living Wage Division

4) if to the Comptroller, to

Office of the Comptroller of The City of New York
One Centre Street

New York, New York 10007

Attention: Chief, Bureau of Labor Law

The Agency shall deliver to any Mortgagee (to the extent that the Lessee shall
have delivered to the Agency the written notice address for such Mortgagee) a copy of any notice
of default or notice of its intent to convey its leasehold interest in the Facility to the Lessee that
the Agency delivers to the Lessee. Such copies shall be delivered at the same time and in the
same manner as such notice is required to be given to the Lessee.

The Agency, the Lessee, the DCA and the Comptroller 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 communication hereunder shall,
except as may expressly be provided herein, be deemed to have been delivered or given (i) three
(3) Business Days following posting if transmitted by mail, (ii) one (1) Business Day following
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sending if transmitted for overnight delivery by a nationally recognized overnight delivery
service, or (iii) upon delivery if given by hand delivery, with refusal by an Authorized
Representative of the intended recipient party to accept delivery of a notice given as prescribed
above to constitute delivery hereunder.

Section 11.6. Consent _to__Jurisdiction. The Lessee irrevocably and
unconditionally (i) agrees that any suit, action or other legal proceeding arising out of this
Agreement or any other Project Document, the Facility, the Project, the relationship between the
Agency and the Lessee, the Lessee’s ownership, use or occupancy of the Facility and/or any
claim for injury or damages may be brought in the courts of record of the State in New York
County or the United States District Court for the Southern District of New York; (ii) consents
to the jurisdiction of each such court in any such suit, action or proceeding; (iii) waives any
objection which it may have to the venue of any such suit, action or proceeding in such courts;
and (iv) waives and relinquishes any rights it might otherwise have (w) to move to dismiss on
grounds of forum non conveniens, (x) to remove to any federal court other than the United
States District Court for the Southern District of New York, and (y) to move for a change of
venue to a New York State Court outside New York County.

If the Lessee commences any action against the Agency in a court located other
than the courts of record of the State in New York County or the United States District Court for
the Southern District of New York, the Lessee shall, upon request from the Agency, either
consent to a transfer of the action or proceeding to a court of record of the State in New York
County or the United States District Court for the Southern District of New York, or, if the court
where the action or proceeding is initially brought will not or cannot transfer the action, the
Lessee shall consent to dismiss such action without prejudice and may thereafter reinstitute the
action in a court of record of the State in New York County or the United States District Court
for the Southern District of New York.

Section 11.7. Prior Agreements Superseded. This Agreement shall completely
and fully supersede all other prior understandings or agreements, both written and oral, between
the Agency and the Lessee relating to the Facility, other than the Company Lease or any other
Project Document.

Section 11.8. Severability. If any one or more of the provisions of this
Agreement shall be ruled illegal or invalid by any court of competent jurisdiction, the illegality
or invalidity of such provision(s) shall not affect any of the remaining provisions hereof, but this
Agreement shall be construed and enforced as if such illegal or invalid provision had not been
contained herein.

Section 11.9. Effective Date; Counterparts. The date of this Agreement shall
be for reference purposes only and shall not be construed to imply that this Agreement was
executed on the date first above written. This Agreement was delivered on the Commencement
Date. This Agreement shall become effective upon its delivery on the Commencement Date. It
may be simultaneously executed in several counterparts, each of which shall be an original and
all of which shall constitute but one and the same instrument.
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Section 11.10. Binding Effect. This Agreement shall inure to the benefit of the
Agency, the Lessee and the Indemnified Parties, and shall be binding upon the Agency and the
Lessee and their respective successors and assigns.

Section 11.11. Third Party Beneficiaries. It is the intention of the parties
hereto that nothing contained herein is intended to be for, or to inure to, the benefit of any
Person other than the parties hereto and the Indemnified Parties.

Section 11.12. Law Governing. This Agreement shall be governed by, and
construed and enforced in accordance with, the laws of the State of New York, without regard
or giving effect to the principles of conflicts of laws thereof.

Section 11.13. Waiver of Trial by Jury. The Lessee does hereby expressly
waive all rights to a trial by jury on any cause of action directly or indirectly involving the
terms, covenants or conditions of this Agreement or any matters whatsoever arising out of or in
any way connected with this Agreement, the Lessee’s obligations hereunder, the Facility, the
Project, the relationship between the Agency and the Lessee, the Lessee’s ownership, use or
occupancy of the Facility and/or any claim for injury or damages.

The provision of this Agreement 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 11.14. Recourse Under This Agreement. All covenants, stipulations,
promises, agreements and obligations of the Agency contained in this Agreement shall be
deemed to be the covenants, stipulations, promises, agreements and obligations of the Agency,
and not of any member, director, officer, employee or agent of the Agency or any natural person
executing this Agreement on behalf of the Agency in such person’s individual capacity, and no
recourse shall be had for any reason whatsoever hereunder against any member, director,
officer, employee or agent of the Agency or any natural person executing this Agreement on
behalf of the Agency. In addition, in the performance of the agreements of the Agency herein
contained, any obligation the Agency may incur for the payment of money shall not subject the
Agency to any pecuniary or other liability or create a debt of the State or the City, and neither
the State nor the City shall be liable on any obligation so incurred and any such obligation shall
be payable solely out of amounts payable to the Agency by the Lessee hereunder.

Section 11.15. Legal Counsel; Mutual Drafting. Each party acknowledges
that this Agreement is a legally binding contract and that it was represented by legal counsel in
connection with the drafting, negotiation and preparation of this Agreement. FEach party
acknowledges that it and its legal counsel has cooperated in the drafting, negotiation and
preparation of this Agreement and agrees that this Agreement and any provision hereof shall be
construed, interpreted and enforced without regard to any presumptions against the drafting
party. Each party hereby agrees to waive any rule, doctrine or canon of law, including without
limitation, the contra preferentum doctrine, that would require interpretation of any ambiguities
in this Agreement against the party that has drafted it.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be
subscribed unto this Agency Lease Agreement by its duly authorized Chairman, Vice Chairman.
Executive Director, Deputy Executive Director or General Counsel, and the Lessee has caused

its name to be hereunto subscribed by its duly Authorized Representative, all being done as of
the year and day first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By: V/\/‘lﬁw TM/ }

Krishna Omolade
Executive Director

SIM DIGITAL NEW YORK INC.

By:

Douglas Buchanan
Secretary

[Signature Page to Agency Lease Agreement]
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be
subscribed unto this Agency Lease Agreement by its duly authorized Chairman, Vice Chairman,
Executive Director, Deputy Executive Director or General Counsel, and the Lessee has caused

its name to be hereunto subscribed by its duly Authorized Representative, all being done as of
the year and day first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Krishna Omolade
Executive Director

SIM DIGITAL NEW YORK INC.

»*l/' /
T
By: C o ™
Dotglas Buchanan
Secretary
-

[Signature Page to Agency Lease Agreement]
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STATE OF NEW YORK )
©ossu

COUNTY OF NEW YORK )

On the _ & day of December, in the year two thousand nineteen, before me, the
undersigned, personally appeared Krishna Omolade, personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument. /
e / %
FRANGE oo N 72O ) O 2T

NOTADY é(,:ns TU';’\“" < - Lt ¢
SV FUBLIC, g1, F’ANO ., Notary Publlc/CommlssWr of Deeds
Nfwiraton No S OF NEW YOR |

N “ilalfios ’ 1TU508013 '

Commiga,.. 2 M Quesng 1

e N XD Jin COUnty 4
i, e, %% & 3 16,

~- g
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CANADA )
‘ 85
PROVINCE OF ONTARIO )

On the Q‘ﬁk day of December, in the year two thousand nineteen, before me, the
undersigned, personally appeared Douglas Buchanan, personally known to me or proved to me
on the basis of satisfactory evidence to me the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument.
%@

Notary Public Q
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APPENDICES
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EXHIBIT A
DESCRIPTION OF THE LAND
Parcel 1

All that certain plot, piece or parcel of land, situate, lying and being in the Borough of New
York, County of New York, City and State of New York, bounded and described as follows:

BEGINNING at a point on the southerly line of Watts Street, distant 134 feet easterly measured
along the same from the corner formed by the intersection of the southerly line of Watts Street
with the easterly line of Greenwich Street;

RUNNING THENCE southerly and along a line which on its easterly side forms an angle of 90
degrees 10 minutes 40 seconds with the southerly line of Watts Street, 75 feet;

THENCE easterly and along a line drawn parallel with and distant 75 feet southerly from the
southerly line of Watts Street and through a 12 inch brick wall which wall is hereby constituted a
party wall between the premises hereby described and the premises adjoining on the south,
fronting on Desbrosses Street, a distance of 50 feet 1 inch to the easterly face of the easterly
independent wall of the building on the premises hereby described;

THENCE northerly and along the said easterly face of said last mentioned wall, 75 feet to the
southerly line of Watts Street at a point thereon distant 50 feet 1 1/2 inches easterly measured
along the same from the point of beginning; and

THENCE westerly along the southerly line of Watts Street 50 feet 1 1/2 inches to the point or
place of BEGINNING.

Parcel 11

All that certain plot, piece or parcel of land, situate, lying and being in the Borough of New
York, County of New York, City and State of New York, bounded and described as follows:

BEGINNING at a point on the northerly line of Desbrosses Street, distant 134 feet 5 inches
easterly measured along the same from the corner formed by the intersection of the northerly line
of Desbrosses Street with the easterly line of Greenwich Street;

RUNNING THENCE northerly and along a line which on its easterly side forms an angle of 89
degrees 49 minutes 20 seconds with the northerly line of Desbrosses Street, a distance of 100
feet 7 1/2 inches to a line drawn parallel with and distant 75 feet southerly from the southerly
line of Watts Street;

THENCE easterly and along said last mentioned line and to and through a 12 inch brick wall,
which wall is hereby constituted a party wall between the premises hereby described and the
premises adjoining on the north fronting on Watts Street, a distance of 50 feet 1 inch to the
easterly face on the easterly independent wall of the building on the premises hereby described;

A-1
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THENCE southerly and along the said easterly face of said last mentioned wall 100 feet 7 1/2
inches to the northerly line of Desbrosses Street at a point thereon distant 50 feet 3 3/4 inches
easterly measured along the same from the point of beginning;

THENCE westerly along the northerly line Desbrosses Street, 53 feet 3 3/4 inches to the point or
place of BEGINNING.

NOTE: Being Block 225, Lot 6, Tax Map of the Borough of New York, County of New York.
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EXHIBIT B

RESERVED
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AUTHORIZED REPRESENTATIVE

(i) of the Lessee/Guarantor:
Name Title
Douglas Buchanan Secretary

(i)  of the Guarantors:

SIM Video International Inc.

—
[¢)]

Name itl

Alex Sandahl Chief Financial Officer

The Sim Group US Inc.

Name Title

Douglas Buchanan President

EXHIBIT C

Signature L

7 R

Signature

. 7
[t st
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EXHIBIT D-1

PRINCIPALS OF LESSEE
Name Title
Scott Dorsey Chief Executive Officer
Alex Sandahl Chief Financial Officer
Douglas Buchanan Secretary
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EXHIBIT D-2

OWNERS OF THE LESSEE
INDIVIDUAL OWNERS
Name % Ownership or Control of the Lessee
NA
ENTITY OWNERS
Name % Ownership or Control of the Lessee
The Sim Group US Inc. 100%

OWNERS of those ENTITIES that own or control more than 10% of the Lessee (“10%

Entities”)

10% ENTITY
(name and actual %)

INDIVIDUAL AND
OWNERS

ENTITY % Ownership or Control

The Sim Group US Inc.
100%

Sim Video International Inc.

100%
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EXHIBIT E
PROJECT COST BUDGET

Funds of Lessee

Hard Costs $1,500,000
Soft Costs 150,000
Fixed Tenants Improvements 100,000
Furnishings/Equipment 700,000
Fees 25.000

Total $2,475,000
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EXHIBIT F

[FORM OF REQUIRED DISCLOSURE STATEMENT]

The undersigned, an authorized representative of
, a organized and existing
under the laws of the State of , DOES HEREBY CERTIFY, REPRESENT AND

WARRANT to the New York City Industrial Development Agency (the “Agency”) pursuant to
[Section 8.20] [Section 8.9] of that certain Agency Lease Agreement, dated as of December 1,
2019, between the Agency and Sim Digital New York Inc., a corporation organized and existing
under the laws of the State of New York (the “Lease Agreement”) THAT:

[if being delivered pursuant to 8.20 of the Lease Agreement] None of the surviving, resulting
or transferee Entity, any of the Principals of such Entity, or any Person that directly or indirectly
Controls, is Controlled by, or is under common Control with such Entity:

[if being delivered pursuant to 8.9 of the Lease Agreement] Neither the above-referenced
Entity, nor any of the Principals of such Entity, nor any Person that directly or indirectly
Controls, is Controlled by, or is under common Control with such Entity:

1. is in default or in breach, beyond any applicable grace period, of its obligations
under any written agreement with the Agency, NYCEDC or the City, unless such
default or breach has been waived in writing by the Agency, NYCEDC or the
City, as the case may be;

2. has been convicted of a misdemeanor related to truthfulness and/or business
conduct in the past five (5) years;

3. has been convicted of a felony in the past ten (10) years;

4. has received formal written notice from a federal, state or local governmental
agency or body that such Person is currently under investigation for a felony
criminal offense; or

5. has received written notice of default in the payment to the City of any taxes,
sewer rents or water charges, which have not been paid, unless such default is
currently being contested with due diligence in proceedings in a court or other
appropriate forum.

As used herein, the following capitalized terms shall have the respective meanings set forth
below:

“City” shall mean The City of New York.

“Control” or “Controls” shall mean the power to direct the management and
policies of a Person (x) through the ownership, directly or indirectly, of not less than a majority
of its voting securities, (y) through the right to designate or elect not less than a majority of the
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members of its board of directors or trustees or other Governing Body, or (z) by contract or
otherwise.

“Entity” shall mean any of a corporation, general partnership, limited liability
company, limited liability partnership, joint stock company, trust, estate, unincorporated
organization, business association, tribe, firm, joint venture, governmental authority or
governmental instrumentality, but shall not include an individual.

“Governing Body” shall mean, when used with respect to any Person, its board of
directors, board of trustees or individual or group of individuals by, or under the authority of
which, the powers of such Person are exercised.

“NYCEDC” shall mean New York City Economic Development Corporation, a
New York not-for-profit corporation, and any successor thereof.

“Person” shall mean an individual or any Entity.

“Principal(s)” shall mean, with respect to any Entity, the most senior three
officers of such Entity, any Person with a ten percent (10%) or greater ownership interest in such
Entity, and any Person as shall have the power to Control such Entity, and “principal” shall mean
any of such Persons.

IN WITNESS WHEREOF, the undersigned has hereunto set its hand this
day of ,20 .

[NAME OF CERTIFYING ENTITY]

By:

Name:
Title:

F-2
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EXHIBIT G

RESERVED
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EXHIBIT H

RESERVED
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EXHIBIT I

RESERVED
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EXHIBIT J

RESERVED
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EXHIBIT K
HireNYC

The Lessee must collaborate with the New York City Department of Small Business Services or
such other a New York City agency as may be designated by NYCEDC in a notice to the Lessee
(“Designated City Agency”). The Designated City Agency will assist the Lessee in
implementing the HireNYC Program to produce Eligible Jobs (as defined below) including the
screening of candidates from the target population (“Target Population™), defined as persons
who have an income that is below two hundred percent (200%) of the poverty level as
determined by the New York City Center for Economic Opportunity (a description of the income
level meeting this threshold for each household size is available at
http://www.nyc.gov/html/ceo/downloads/pdf/ceo_poverty measure 2005 2013.pdf). “Eligible
Jobs” shall be mean all new and replacement entry and mid-level office and non-office full-time
equivalent (“FTE”) positions with a preference for an associate’s degree or less and created in
connection with the Facility but excluding jobs relocated from other sites. For the avoidance of
doubt, contingent workers, third-party contractors and consultants are not FTE positions and
therefore shall not count as Eligible Jobs. The HireNYC Program will be in effect for a period of
eight (8) years from the Commencement Date (“HireNYC Program Term”).

The HireNYC Program will apply to the Lessee, its successors and assigns, and to
all other subtenants and sublessees at the Facility during the HireNYC Program Term.

L. Goals. The HireNYC Program includes, at a minimum, the following hiring and
workforce development goals (collectively, the “Goals™):

Hiring Goal: Fifty percent (50%) of all Eligible Jobs created in connection with
the Facility (including jobs created by subtenants and sublessees,
but excluding jobs relocated from other sites) will be filled by
members of the Target Population referred by the Designated City
Agency for a period beginning, for each employer, at
commencement of business operations and continuing through the
end of the HireNYC Program Term. Notwithstanding the
foregoing, the Hiring Goal shall only apply to hiring on occasions
when the Lessee (or a subtenant or sublessee) is hiring for five (5)
or more Eligible Jobs.

Retention Goal: Forty percent (40%) of all employees whose hiring satisfied the
Hiring Goal will be retained for at least nine (9) months from date
of hire.

Advancement Goal: Thirty percent (30%) of all employees whose hiring satisfied the
Hiring Goal will be promoted to a higher paid position within one
(1) year of date of hire.

Training Goal: Cooperation with NYCEDC and the Designated City Agency to
provide skills-training or higher education opportunities to
members of the Target Population.
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II. Program Requirements. HireNYC Program includes all of the following

requirements:

1.

Designation of a workforce development liaison by the Lessee to interact with NYCEDC
and the Designated City Agency during the course of the HireNYC Program.

Commitment by the Lessee to do the following:

a use good faith efforts to achieve the Goals;

b. notify NYCEDC six (6) weeks prior to commencing business operations;

e with respect to initial hiring for any Eligible Jobs associated with the
commencement of business at the Facility (but only if initial hiring is for five (5)
or more Eligible Jobs):

(1) provide NYCEDC and the Designated City Agency with the approximate
number and type of jobs that will become available, and for each job type
a description of the basic job qualifications, at least three (3) months
before commencing hiring; and

(i)  consider only applicants referred by the Designated City Agency for the
first ten (10) business days, until the Hiring Goal is achieved or until all
Eligible Jobs are filled, whichever occurs first;

d. with respect to ongoing hiring on occasions when hiring for five (5) or more

Eligible Jobs:

)] provide NYCEDC and the Designated City Agency with the approximate
number and type of jobs that will become available, and for each job type
a description of the basic job qualifications, at least one (1) month before
commencing hiring or as soon as information is available, but in all cases
not later than one (1) week before commencing hiring; and

(i)  consider only applicants referred by the Designated City Agency for the
first five business days, until the Hiring Goal is achieved or until all
Eligible Jobs are filled, whichever occurs first;

e. notify NYCEDC thirty (30) days prior to execution of any subtenant or sublessee
lease at the Facility;
f. provide NYCEDC with one (1) electronic copy of all subtenant and sublessee

leases at the Facility within fifteen (15) days of execution;
g. submit to NYCEDC an annual HireNYC Employment Report in the form
provided by NYCEDC (or quarterly reports at the discretion of NYCEDC);

h. cooperate with annual site visits and, if requested by NYCEDC, employee
satisfaction surveys relating to employee experience with the Lessee’s HireNYC
Program;

i. provide information related to the HireNYC Program and the hiring process to

NYCEDC upon request; and

J- allow information collected by NYCEDC and the Designated City Agency to be

included in public communications, including press releases and other media
events.
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II1.

General Requirements. The following are general requirements of the HireNYC Program

1.

The Lessee is required to incorporate the terms of its HireNYC Program into all
subtenant and sublessee leases obligating subtenants and sublessees to comply
with the Goals and other requirements in the Lessee’s HireNYC Program to the
same extent as the Lessee is required to comply with such Goals and other
requirements.

Enforcement. In the event NYCEDC determines that the Lessee or any of its
subtenants or sublessees has violated any of the HireNYC Program requirements,
including, without limitation, a determination that the Lessee or any of its
subtenants or sublessees, has failed to use good faith efforts to fulfill the Goals,
NYCEDC shall notify the Agency of the violation and the Agency may (1) assess
liquidated damages set forth immediately below; and/or (2) assert any other right
or remedy it has under the Agreement.

Liquidated Damages. If the Lessee or any of its subtenants or sublessees, does any
of the following:

) fails to comply with its obligations set forth in Section II(2) clauses
(a)(with respect to the Hiring Goal), (c), and/or (d), and as a result
the Designated City Agency was unable to refer applicants or
participate in the hiring process as required by the HireNYC
Program; or

(i)  fails to comply with its obligations set forth in Section II(2)
clauses, (f), (g), (h), (i), and/or (j) and such failure shall continue
for a period of thirty (30) days after receipt of notice from
NYCEDC,

then, in the case of clause (i), the Agency may assess liquidated damages in the amount
of $2,500 for each position for which the Designated City Agency was unable to refer
applicants or otherwise participate in hiring as required by the HireNYC Program; and in
the case of clause (i1), the Agency may assess damages for breach of each requirement in
the amount of $1,000. In view of the difficulty of accurately ascertaining the loss which
the Agency will suffer by reason of the Lessee’s failure to comply with HireNYC
Program requirements, the foregoing amounts are hereby fixed and agreed as the
liquidated damages that the Agency will suffer by reason of such failure, and not as a
penalty. The Lessee shall be liable for and shall pay to the Agency all damages assessed
against the Lessee or any of its subtenants or sublessees at the Facility upon receipt of
demand from the Agency.
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EXHIBIT L
FORM OF LW AGREEMENT
LIVING WAGE AGREEMENT

This LIVING WAGE AGREEMENT (this “Agreement”) is made as of | |, by
[ | (“Obligor”) in favor of the Lessee, the Agency, the City, the DCA and the
Comptroller (each as defined below) (each, an “Obligee™). In consideration of the premises and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Obligor hereby covenants and agrees as follows:

1. Definitions. As used herein the following capitalized terms shall have the respective
meanings specified below.

“Agency” means New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
of the State of New York, having its principal office at One Liberty Plaza, New York, New York
10006.

“Affiliate” means, with respect to a given Person, any other Person that directly or
indirectly through one or more intermediaries Controls, is Controlled by, or is under common
Control with such given Person.

“Asserted Cure” has the meaning specified in paragraph 10(a).

“Asserted LW Violation™ has the meaning specified in paragraph 10(a).

“City” means The City of New York.

“Comptroller” means the Comptroller of The City of New York or his or her
designee.

“Concessionaire” means a Person that has been granted the right by the Lessee, an
Affiliate of the Lessee or any tenant, subtenant, leaseholder or subleaseholder of the Lessee or of
an Affiliate of the Lessee to operate at the Facility for the primary purpose of selling goods or
services to natural persons at the Facility.

“Control” or “Controls”, including the related terms “Controlled by” and “under
common Control with”, means the power to direct the management and policies of a Person (a)
through the ownership, directly or indirectly, of not less than a majority of its voting equity, (b)
through the right to designate or elect not less than a majority of the members of its board of
directors, board of managers, board of trustees or other governing body, or (¢) by contract or
otherwise.

“Covered Counterparty” means a Covered Employer whose Specified Contract is
directly with Obligor or an Affiliate of Obligor to lease, occupy, operate or perform work at the
Obligor Facility.
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“Covered Employer” means any of the following Persons: (a) Obligor, (b) a
tenant, subtenant, leaseholder or subleaseholder of Obligor that leases any portion of the Obligor
Facility (or an Affiliate of any such tenant, subtenant, leaseholder or subleaseholder if such
Affiliate has one or more direct Site Employees), (c¢) a Concessionaire that operates on any
portion of the Obligor Facility, and (d) a Person that contracts or subcontracts with any Covered
Employer described in clauses (a), (b) or (c) above to perform work for a period of more than
ninety days on any portion of the Obligor Facility, including temporary services or staffing
agencies, food service contractors, and other on-site service contractors; provided, however, that
the term “Covered Employer” shall not include (i) a Person of the type described in Section 6-
134(d)(2), (3), (4) or (5) of the New York City Administrative Code, (ii) a Person that has annual
consolidated gross revenues that are less than the Small Business Cap unless the revenues of the
Person are included in the consolidated gross revenues of a Person having annual consolidated
gross revenues that are more than the Small Business Cap, in each case calculated based on the
fiscal year preceding the fiscal year in which the determination is being made, and in each case
calculated in accordance with generally accepted accounting principles, (iii) any otherwise
covered Person operating on any portion of the Obligor Facility if residential units comprise
more than 75% of the total Facility area and all of the residential units are subject to rent
regulation, (iv) any otherwise covered Person that the Agency has determined (in its sole and
absolute discretion) in writing to be exempt on the basis that it works significantly with a
Qualified Workforce Program, (v) a Person whose Site Employees all are paid wages determined
pursuant to a collective bargaining or labor agreement, (vi) if the Lessee is a “covered developer”
under and as defined in the Prevailing Wage Law, a Person that is a “building services
contractor” (as defined in the LW Law) so long as such Person is paying its “building service
employees” (as defined in the Prevailing Wage Law) no less than the applicable “prevailing
wage” (as defined in the Prevailing Wage Law), or (vii) a Person exempted by a Deputy Mayor
of The City of New York in accordance with the Mayor’s Executive Order No. 7 dated
September 30, 2014.

“DCA” means the Department of Consumer Affairs of The City of New York,
acting as the designee of the Mayor of The City of New York, or such other agency or designee
that the Mayor of The City of New York may designate from time to time.

“Facility” means the land and real property improvements located in the Borough
of Manhattan, Block 225 and Lot 6, generally known by the street address 12-14 Desbrosses
Street (a/k/a 115-117 Watts Street), New York, New York.

“Lessee” means Sim Digital New York Inc., a corporation organized and existing
under the laws of the State of New York, having its principal office at 12-14 Desbrosses Street
(a’k/a 115-117 Watts Street), New York, New York 10013, or its permitted successors or assigns
as the Lessee under the Project Agreement.

“LW” has the same meaning as the term “living wage” as defined in Section 6-
134(b)(9) of the New York City Administrative Code and shall be adjusted annually in
accordance therewith, except that as of April 1, 2015, the “living wage rate” component of the
LW shall be eleven dollars and sixty-five cents per hour ($11.65/hour) and the “health benefits
supplement rate” component of the LW shall be one dollar and sixty-five cents per hour
($1.65/hour). The annual adjustments to the “living wage rate” and “health benefits supplement
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rate” will be announced on or around January 1 of each year by the DCA and will go into effect
on April 1 of such year.

“LW_Agreement” means, with respect to any Covered Counterparty, an
enforceable agreement in the form attached hereto as Attachment 1 (except only with such
changes as are necessary to make such Covered Counterparty the obligor thereunder).

“LW__Agreement Delivery Date” means, with respect to any Covered
Counterparty, the latest of (a) the effective date of such Covered Counterparty’s Specified
Contract, (b) the date that such Covered Counterparty becomes a Covered Employer at the
Obligor Facility and (c) the date of this Agreement.

“LW Law” means the Fair Wages for New Yorkers Act, constituting Section 6-
134 of the New York City Administrative Code, as amended, supplemented or otherwise
modified from time to time, and all rules and regulations promulgated thereunder.

“LW Term” means the period commencing on the date of this Agreement and
ending on the date that is the earlier to occur of: (a) the later to occur of (i) the date on which the
Lessee is no longer receiving financial assistance under the Project Agreement or (ii) the date
that is ten years after the Commencement Date (as defined in the Project Agreement); or (b) the
end of the term of Obligor’s Specified Contract (including any renewal or option terms pursuant
to any exercised options), whether by early termination or otherwise.

“LW_Violation Final Determination” has the meaning specified in paragraph
10(a)(i), paragraph 10(a)(ii)(1) or paragraph 10(a)(ii)(2), as applicable.

“LW_Violation Initial Determination” has the meaning specified in paragraph

10(a)(ii).

“LW Violation Notice” has the meaning specified in paragraph 10(a).

“LW Violation Threshold” means $100,000 multiplied by 1.03", where “n” is the
number of full years that have elapsed since January 1, 2015.

“Obligor Facility” means the applicable portion of the Facility covered by the
Specified Contract of Obligor.

“Operational Date” means the date that Obligor commences occupancy,
operations or work at the Obligor Facility.

“Owed Interest” means the interest accruing on Owed Monies, which interest
shall accrue from the relevant date(s) of underpayment to the date that the Owed Monies are
paid, at a rate equal to the interest rate then in effect as prescribed by the superintendent of banks
pursuant to Section 14-a of the New York State Banking Law, but in any event at a rate no less
than six percent per year.

“Owed Monies” means, as the context shall require, either (a) the total deficiency
of LW required to be paid by Obligor in accordance with this Agreement to its direct Site
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Employee(s) after taking into account the wages actually paid (which shall be credited towards
the “living wage rate” component of the LW), and the monetary value of health benefits actually
provided (which shall be credited towards the “health benefits supplement rate” component of
the LW), to such direct Site Employee(s), all as calculated on a per pay period basis; or (b) if
Obligor failed to obtain a LW Agreement from a Covered Counterparty as required under
paragraph 5 below, the total deficiency of LW that would have been required to be paid under
such Covered Counterparty’s LW Agreement to its direct Site Employee(s) after taking into
account the wages actually paid (which shall be credited towards the “living wage rate”
component of the LW), and the monetary value of health benefits actually provided (which shall
be credited towards the “health benefits supplement rate” component of the LW), to such direct
Site Employee(s), all as calculated on a per pay period basis, during the period commencing on
the LW Agreement Delivery Date applicable to such Covered Counterparty and ending
immediately prior to the execution and delivery by such Covered Counterparty of its LW
Agreement (if applicable).

“Person” means any natural person, sole proprietorship, partnership, association,
joint venture, limited liability company, corporation, governmental authority, governmental
agency, governmental instrumentality or any form of doing business.

“Pre-Existing Covered Counterparty” has the meaning specified in paragraph 5.

“Pre-Existing Specified Contract” has the meaning specified in paragraph 5.

“Prevailing Wage Law” means Section 6-130 of the New York City
Administrative Code, as amended, supplemented or otherwise modified from time to time, and
all rules and regulations promulgated thereunder.

“Project Agreement” means that certain Agency Lease Agreement, dated as of
December 1, 2019, between the Agency and the Lessee (as amended, restated, supplemented or
otherwise modified from time to time), pursuant to which the Lessee has or will receive financial
assistance from the Agency.

“Qualified Workforce Program” means a training or workforce development
program that serves youth, disadvantaged populations or traditionally hard-to-employ
populations and that has been determined to be a Qualified Workforce Program by the Director
of the Mayor’s Office of Workforce Development.

“Site Employee” means, with respect to any Covered Employer, any natural
person who works at the Obligor Facility and who is employed by, or contracted or
subcontracted to work for, such Covered Employer, including all employees, independent
contractors, contingent workers or contracted workers (including persons made available to work
through the services of a temporary services, staffing or employment agency or similar entity)
that are performing work on a full-time, part-time, temporary or seasonal basis; provided that the
term “Site Employee” shall not include any natural person who works less than seventeen and a
half (17.5) hours in any consecutive seven day period at the Obligor Facility unless the primary
work location or home base of such person is at the Obligor Facility (for the avoidance of doubt,

L-4
3046393.5 040717 AGMT



a natural person who works at least seventeen and a half (17.5) hours in any consecutive seven
day period at the Obligor Facility shall thereafter constitute a Site Employee).

“Small Business Cap” means three million dollars; provided that, beginning in

2015 and each year thereafter, the Small Business Cap shall be adjusted contemporaneously with
the adjustment to the “living wage rate” component of the LW using the methodology set forth in
Section 6-134(b)(9) of the New York City Administrative Code.

“Specified Contract” means (a) in the case of Obligor, the | |, dated as of

[ |, by and between Obligor and | |, or (b) in the case of any other Person, the
principal written contract that makes such Person a Covered Employer hereunder.

2

Commencing on the Operational Date and thereafter during the remainder of the LW
Term, if and for so long as Obligor is a Covered Employer, Obligor shall pay each of its
direct Site Employees no less than an LW.

Commencing on the Operational Date and thereafter during the remainder of the LW
Term, if and for so long as Obligor is a Covered Employer, Obligor shall, on or prior to
the day on which each direct Site Employee of Obligor begins work at the Obligor
Facility, (a) post a written notice detailing the wages and benefits required to be paid to
Site Employees under this Agreement in a conspicuous place at the Obligor Facility that
is readily observable by such direct Site Employee and (b) provide such direct Site
Employee with a written notice detailing the wages and benefits required to be paid to
Site Employees under this Agreement. Such written notice shall also provide a statement
advising Site Employees that if they have been paid less than the LW they may notify the
Comptroller and request an investigation. Such written notice shall be in English and
Spanish.

Commencing on the Operational Date and thereafter during the remainder of the LW
Term, if and for so long as Obligor is a Covered Employer, Obligor shall not take any
adverse employment action against any Site Employee for reporting or asserting a
violation of this Agreement.

During the LW Term, Obligor shall cause each Covered Counterparty to execute an LW
Agreement on or prior to the LW Agreement Delivery Date applicable to such Covered
Counterparty; provided that Obligor shall only be required to use commercially
reasonable efforts (without any obligation to commence any action or proceedings) to
obtain an LW Agreement from a Covered Counterparty whose Specified Contract with
Obligor was entered into prior to the date hereof (a “Pre-Existing Covered Counterparty”
and a “Pre-Existing Specified Contract”). Prior to the renewal or extension of any Pre-
Existing Specified Contract (or prior to entering into a new Specified Contract with a Pre-
Existing Covered Counterparty), Obligor shall cause or otherwise require the Pre-
Existing Covered Counterparty to execute an LW Agreement, provided that the foregoing
shall not preclude Obligor from renewing or extending a Pre-Existing Specified Contract
pursuant to any renewal or extension options granted to the Pre-Existing Covered
Counterparty in the Pre-Existing Specified Contract as such option exists as of the date
hereof. Obligor shall deliver a copy of each Covered Counterparty’s LW Agreement to
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the Agency, the DCA and the Comptroller at the notice address specified in paragraph 12
below and promptly upon written request. Obligor shall retain copies of each Covered
Counterparty’s LW Agreement until six (6) years after the expiration or earlier
termination of such Covered Counterparty’s Specified Contract.

Commencing on the Operational Date and thereafter during the remainder of the LW
Term, in the event that an individual with managerial authority at Obligor receives a
written complaint from any Site Employee (or such individual otherwise obtains actual
knowledge) that any Site Employee has been paid less than an LW, Obligor shall deliver
written notice to the Agency, the DCA and the Comptroller within 30 days thereof.

Obligor hereby acknowledges and agrees that the Agency, the City, the DCA and the
Comptroller are each intended to be direct beneficiaries of the terms and provisions of
this Agreement. Obligor hereby acknowledges and agrees that the DCA, the Comptroller
and the Agency shall each have the authority and power to enforce any and all provisions
and remedies under this Agreement in accordance with paragraph 10 below. Obligor
hereby agrees that the DCA, the Comptroller and the Agency may, as their sole and
exclusive remedy for any violation of Obligor’s obligations under this Agreement, bring
an action for damages (but not in excess of the amounts set forth in paragraph 10 below),
injunctive relief or specific performance or any other non-monetary action at law or in
equity, in each case subject to the provisions of paragraph 10 below, as may be necessary
or desirable to enforce the performance or observance of any obligations, agreements or
covenants of Obligor under this Agreement. The agreements and acknowledgements of
Obligor set forth in this Agreement may not be amended, modified or rescinded by
Obligor without the prior written consent of the Agency or the DCA.

No later than 30 days after Obligor’s receipt of a written request from the Agency, the
DCA and/or the Comptroller, Obligor shall provide to the Agency, the DCA and the
Comptroller (a) a written list of all Covered Counterparties, together with the LW
Agreements of such Covered Counterparties. From and after the Operational Date, no
later than 30 days after Obligor’s receipt of a written request from the Agency, the DCA
and/or the Comptroller, Obligor shall provide to the Agency, the DCA and the
Comptroller (b) a certification stating that all of the direct Site Employees of Obligor are
paid no less than an LW and stating that Obligor is in compliance with this Agreement in
all material respects, (c) certified payroll records in respect of the direct Site Employees
of Obligor, and/or (d) any other documents or information reasonably related to the
determination of whether Obligor is in compliance with its obligations under this
Agreement.

From and after the Operational Date, Obligor shall, annually by August 1 of each year
during the LW Term, submit to the Lessee such data in respect of employment, jobs and
wages at the Obligor Facility as of June 30 of such year that is needed by the Lessee for it
to comply with its reporting obligations under the Project Agreement.
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10.

Violations and Remedies.

(@)

If a violation of this Agreement shall have been alleged by the Agency, the DCA
and/or the Comptroller, then written notice will be provided to Obligor for such
alleged violation (an “LW Violation Notice™), specifying the nature of the alleged
violation in such reasonable detail as is known to the Agency, the DCA and the
Comptroller (the “Asserted LW _Violation”) and specifying the remedy required
under paragraph 10(b), (c), (d), (¢) and/or (f) (as applicable) to cure the Asserted
LW Violation (the “Asserted Cure”). Upon Obligor’s receipt of the LW Violation
Notice, Obligor may either:

(@)

(i)

Perform the Asserted Cure no later than 30 days after its receipt of the LW
Violation Notice (in which case a “LW _Violation Final Determination”
shall be deemed to exist), or

Provide written notice to the Agency, the DCA and the Comptroller
indicating that it is electing to contest the Asserted LW Violation and/or
the Asserted Cure, which notice shall be delivered no later than 30 days
after its receipt of the LW Violation Notice. Obligor shall bear the
burdens of proof and persuasion and shall provide evidence to the DCA no
later than 45 days after its receipt of the LW Violation Notice. The DCA
shall then, on behalf of the City, the Agency and the Comptroller, make a
good faith determination of whether the Asserted LW Violation exists
based on the evidence provided by Obligor and deliver to Obligor a
written statement of such determination in reasonable detail, which shall
include a confirmation or modification of the Asserted LW Violation and
Asserted Cure (such statement, a “LW Violation Initial Determination™).
Upon Obligor’s receipt of the LW Violation Initial Determination, Obligor
may either:

(D Accept the LW Violation Initial Determination and shall perform
the Asserted Cure specified in the LW Violation Initial
Determination no later than 30 days after its receipt of the LW
Violation Initial Determination (after such 30 day period has
lapsed, but subject to clause (2) below, the LW Violation Initial
Determination shall be deemed to be a “LW _Violation Final
Determination”), or

2) Contest the LW Violation Initial Determination by filing in a court
of competent jurisdiction or for an administrative hearing no later
than 30 days after its receipt of the LW Violation Initial
Determination, in which case, Obligor’s obligation to perform the
Asserted Cure shall be stayed pending resolution of the action. If
no filing in a court of competent jurisdiction or for an
administrative hearing is made to contest the LW Violation Initial
Determination within 30 days after Obligor’s receipt thereof, then
the LW Violation Initial Determination shall be deemed to be a
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(b)

(©)

(d)

()

®

“LW Violation Final Determination”. If such a filing is made, then
a “LW Violation Final Determination” will be deemed to exist
when the matter has been finally adjudicated. Obligor shall
perform the Asserted Cure (subject to the judicial decision) no later
than 30 days after the LW Violation Final Determination.

For the first LW Violation Final Determination imposed on Obligor in respect of
any direct Site Employees of Obligor, at the direction of the Agency or the DCA
(but not both), (i) Obligor shall pay the Owed Monies and Owed Interest in
respect of such direct Site Employees of Obligor to such direct Site Employees;
and/or (i) in the case of a violation that does not result in monetary damages
owed by Obligor, Obligor shall cure, or cause the cure of, such non-monetary
violation

For the second and any subsequent LW Violation Final Determinations imposed
on Obligor in respect of any direct Site Employees of Obligor, at the direction of
the Agency or the DCA (but not both), (i) Obligor shall pay the Owed Monies and
Owed Interest in respect of such direct Site Employees of Obligor to such direct
Site Employees, and Obligor shall pay fifty percent (50%) of the total amount of
such Owed Monies and Owed Interest to the DCA as an administrative fee; and/or
(ii) in the case of a violation that does not result in monetary damages owed by
Obligor, Obligor shall cure, or cause the cure of, such non-monetary violation.

For the second and any subsequent LW Violation Final Determinations imposed
on Obligor in respect of any direct Site Employees of Obligor, if the aggregate
amount of Owed Monies and Owed Interest paid or payable by Obligor in respect
of its direct Site Employees is in excess of the LW Violation Threshold for all
past and present LW Violation Final Determinations imposed on Obligor, then in
lieu of the remedies specified in subparagraph (c) above and at the direction of the
Agency or the DCA (but not both), Obligor shall pay (i) two hundred percent
(200%) of the Owed Monies and Owed Interest in respect of the present LW
Violation Final Determination to the affected direct Site Employees of Obligor,
and (ii) fifty percent (50%) of the total amount of such Owed Monies and Owed
Interest to the DCA as an administrative fee.

If Obligor fails to obtain an LW Agreement from its Covered Counterparty in
violation of paragraph 5 above, then at the discretion of the Agency or the DCA
(but not both), Obligor shall be responsible for payment of the Owed Monies,
Owed Interest and other payments described in subparagraphs (b), (¢) and (d)
above (as applicable) as if the direct Site Employees of such Covered
Counterparty were the direct Site Employees of Obligor.

Obligor shall not renew the Specified Contract of any specific Covered
Counterparty or enter into a new Specified Contract with any specific Covered
Counterparty if both (i) the aggregate amount of Owed Monies and Owed Interest
paid or payable by such Covered Counterparty in respect of its direct Site
Employees for all past and present LW Violation Final Determinations (or that
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11.

12.

13.

14.

would have been payable had such Covered Counterparty entered into an LW
Agreement) is in excess of the LW Violation Threshold and (ii) two or more LW
Violation Final Determinations against such Covered Counterparty (or in respect
of the direct Site Employees of such Covered Counterparty) occurred within the
last 6 years of the term of the applicable Specified Contract (or if the term thereof
is less than 6 years, then during the term thereof); provided that the foregoing
shall not preclude Obligor from extending or renewing a Specified Contract
pursuant to any renewal or extension options granted to the Covered Counterparty
in the Specified Contract as in effect as of the LW Agreement Delivery Date
applicable to such Covered Counterparty.

(g2) It is acknowledged and agreed that (i) the sole monetary damages that Obligor
may be subject to for a violation of this Agreement are as set forth in this
paragraph 10, and (ii) in no event will the Specified Contract between Obligor and
a given Covered Counterparty be permitted to be terminated or rescinded by the
Agency, the DCA or the Comptroller by virtue of violations by Obligor or a
Covered Counterparty.

Obligor acknowledges that the terms and conditions of this Agreement are intended to
implement the Mayor’s Executive Order No. 7 dated September 30, 2014.

All notices under this Agreement shall be in writing and shall be delivered by (a) return
receipt requested or registered or certified United States mail, postage prepaid, (b) a
nationally recognized overnight delivery service for overnight delivery, charges prepaid,
or (¢) hand delivery, addressed as follows:

(a) If to Obligor, to [Obligor’s Name], [Street Address], [City], [State], [Zip Code],
Attention: [Contact Person].

(b) If to the Agency, to New York City Industrial Development Agency, One Liberty
Plaza, New York, NY, 10006, Attention: General Counsel, with a copy to New
York City Industrial Development Agency, One Liberty Plaza, New York, NY,
10006, Attention: Executive Director.

(© If to the DCA, to Department of Consumer Affairs of The City of New York, 42
Broadway, New York, NY, 10004, Attention: Living Wage Division.

(d) If to the Comptroller, to Office of the Comptroller of The City of New York, One
Centre Street, New York, NY 10007, Attention: Chief, Bureau of Labor Law.

This Agreement shall be governed by, and shall be construed and enforced in accordance
with, the laws of the State of New York.

Obligor hereby irrevocably and unconditionally (a) agrees that any suit, action or other
legal proceeding arising out of this Agreement may be brought in the courts of record of
the State of New York in New York County or the United States District Court for the
Southern District of New York; (b) consents to the jurisdiction of each such court in any
such suit, action or proceeding; (c¢) waives any objection which it may have to the venue
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of any such suit, action or proceeding in such courts; and (d) waives and relinquishes any
rights it might otherwise have (i) to move to dismiss on grounds of forum non
conveniens, (ii) to remove to any federal court other than the United States District Court
for the Southern District of New York, and (iii) to move for a change of venue to a New
York State Court outside New York County.

15.  Notwithstanding any other provision of this Agreement, in no event shall the partners,
members, counsel, directors, shareholders or employees of Obligor have any personal
obligation or liability for any of the terms, covenants, agreements, undertakings,
representations or warranties of Obligor contained in this Agreement.

IN WITNESS WHEREOF, Obligor has executed and delivered this Agreement as of the
date first written above.

By:
Name:
Title:
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ATTACHMENT 1 to EXHIBIT L
FORM OF LW AGREEMENT

LIVING WAGE AGREEMENT

This LIVING WAGE AGREEMENT (this “Agreement™) is made as of | |, by
[ ] (“Obligor”) in favor of the Lessee, the Agency, the City, the DCA and the
Comptroller (each as defined below) (each, an “Obligee”). In consideration of the premises and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Obligor hereby covenants and agrees as follows:

1. Definitions. As used herein the following capitalized terms shall have the respective
meanings specified below.

“Agency” means New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
of the State of New York, having its principal office at One Liberty Plaza, New York, New York
10006.

“Asserted Cure” has the meaning specified in paragraph 9(a).

“Asserted LW Violation” has the meaning specified in paragraph 9(a).

“City” means The City of New York.
“Comptroller” means the Comptroller of The City of New York or his or her designee.

“Covered Employer” means Obligor; provided, however, that the term “Covered
Employer” shall not include (i) a Person of the type described in Section 6-134(d)(2), (3), (4) or
(5) of the New York City Administrative Code, (ii) a Person that has annual consolidated gross
revenues that are less than the Small Business Cap unless the revenues of the Person are included
in the consolidated gross revenues of a Person having annual consolidated gross revenues that
are more than the Small Business Cap, in each case calculated based on the fiscal year preceding
the fiscal year in which the determination is being made, and in each calculated in accordance
with generally accepted accounting principles, (iii) any otherwise covered Person operating on
any portion of the Obligor Facility if residential units comprise more than 75% of the total
Facility area and all of the residential units are subject to rent regulation, (iv) any otherwise
covered Person that the Agency has determined (in its sole and absolute discretion) in writing to
be exempt on the basis that it works significantly with a Qualified Workforce Program, (v) a
Person whose Site Employees all are paid wages determined pursuant to a collective bargaining
or labor agreement, (vi) if the Lessee is a “covered developer” under and as defined in the
Prevailing Wage Law, a Person that is a “building services contractor” (as defined in the LW
Law) so long as such Person is paying its “building service employees” (as defined in the
Prevailing Wage Law) no less than the applicable “prevailing wage” (as defined in the Prevailing
Wage Law), or (vii) a Person exempted by a Deputy Mayor of The City of New York in
accordance with the Mayor’s Executive Order No. 7 dated September 30, 2014.
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“DCA” means the Department of Consumer Affairs of The City of New York, acting as
the designee of the Mayor of The City of New York, or such other agency or designee that the
Mayor of The City of New York may designate from time to time.

“Facility” means the land and real property improvements located in the Borough of
Manhattan, Block 225 and Lot 6, generally known by the street address 12-14 Desbrosses Street
(a’/k/a 115-117 Watts Street), New York, New York.

“Lessee” means Sim Digital New York Inc., a corporation organized and existing under
the laws of the State of New York, having its principal office at 12-14 Desbrosses Street (a/k/a
115-117 Watts Street), New York, New York 10013, or its permitted successors or assigns as the
Lessee under the Project Agreement.

“LW” has the same meaning as the term “living wage” as defined in Section 6-134(b)(9)
of the New York City Administrative Code and shall be adjusted annually in accordance
therewith, except that as of April 1, 2015, the “living wage rate” component of the LW shall be
eleven dollars and sixty-five cents per hour ($11.65/hour) and the “health benefits supplement
rate” component of the LW shall be one dollar and sixty-five cents per hour ($1.65/hour). The
annual adjustments to the “living wage rate” and “health benefits supplement rate” will be
announced on or around January 1 of each year by the DCA and will go into effect on April 1 of
such year.

“LW Law” means the Fair Wages for New Yorkers Act, constituting Section 6-134 of the
New York City Administrative Code, as amended, supplemented or otherwise modified from
time to time, and all rules and regulations promulgated thereunder.

“LW Term” means the period commencing on the date of this Agreement and ending on
the date that is the earlier to occur of: (a) the later to occur of (i) the date on which the Lessee is
no longer receiving financial assistance under the Project Agreement or (ii) the date that is ten
years after the Commencement Date (as defined in the Project Agreement); or (b) the end of the
term of Obligor’s Specified Contract (including any renewal or option terms pursuant to any
exercised options), whether by early termination or otherwise.

“LW_Violation Final Determination” has the meaning specified in paragraph 9(a)(i),
paragraph 9(a)(ii)(1) or paragraph 9(a)(ii)(2), as applicable.

“LW Violation Initial Determination” has the meaning specified in paragraph 9(a)(ii).

“LW Violation Notice” has the meaning specified in paragraph 9(a).

“LW Violation Threshold” means $100,000 multiplied by 1.03n, where “n” is the number
of full years that have elapsed since January 1, 2015.

“Obligor Facility” means the applicable portion of the Facility covered by the Specified
Contract of Obligor.

“Operational Date” means the date that Obligor commences occupancy, operations or
work at the Obligor Facility.
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“Owed Interest” means the interest accruing on Owed Monies, which interest shall accrue
from the relevant date(s) of underpayment to the date that the Owed Monies are paid, at a rate
equal to the interest rate then in effect as prescribed by the superintendent of banks pursuant to
Section 14-a of the New York State Banking Law, but in any event at a rate no less than six
percent per year.

“Owed Monies” means the total deficiency of LW required to be paid by Obligor in
accordance with this Agreement to its direct Site Employee(s) after taking into account the
wages actually paid (which shall be credited towards the “living wage rate” component of the
LW), and the monetary value of health benefits actually provided (which shall be credited
towards the “health benefits supplement rate” component of the LW), to such direct Site
Employee(s), all as calculated on a per pay period basis.

“Person” means any natural person, sole proprietorship, partnership, association, joint
venture, limited liability company, corporation, governmental authority, governmental agency,
governmental instrumentality or any form of doing business.

“Prevailing Wage Law” means Section 6-130 of the New York City Administrative
Code, as amended, supplemented or otherwise modified from time to time, and all rules and
regulations promulgated thereunder.

“Project Agreement” means that certain Agency Lease Agreement, dated as of
December 1, 2019, between the Agency and the Lessee (as amended, restated, supplemented or
otherwise modified from time to time), pursuant to which the Lessee has or will receive financial
assistance from the Agency.

“Qualified Workforce Program” means a training or workforce development program
that serves youth, disadvantaged populations or traditionally hard-to-employ populations and that
has been determined to be a Qualified Workforce Program by the Director of the Mayor’s Office
of Workforce Development.

“Site Employee” means any natural person who works at the Obligor Facility and who is
employed by, or contracted or subcontracted to work for, Obligor, including all employees,
independent contractors, contingent workers or contracted workers (including persons made
available to work through the services of a temporary services, staffing or employment agency or
similar entity) that are performing work on a full-time, part-time, temporary or seasonal basis;
provided that the term “Site Employee” shall not include any natural person who works less than
seventeen and a half (17.5) hours in any consecutive seven day period at the Obligor Facility
unless the primary work location or home base of such person is at the Obligor Facility (for the
avoidance of doubt, a natural person who works at least seventeen and a half (17.5) hours in any
consecutive seven day period at the Obligor Facility shall thereafter constitute a Site Employee).

“Small Business Cap” means three million dollars; provided that, beginning in 2015 and
each year thereafter, the Small Business Cap shall be adjusted contemporaneously with the
adjustment to the “living wage rate” component of the LW using the methodology set forth in
Section 6-134(b)(9) of the New York City Administrative Code.
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“Specified Contract” means (a) in the case of Obligor, the | |, dated as of

[ |, by and between Obligor and | |, or (b) in the case of any other Person, the
principal written contract that makes such Person a Covered Employer hereunder.

2.

Commencing on the Operational Date and thereafter during the remainder of the LW
Term, if and for so long as Obligor is a Covered Employer, Obligor shall pay each of its
direct Site Employees no less than an LW.

Commencing on the Operational Date and thereafter during the remainder of the LW
Term, if and for so long as Obligor is a Covered Employer, Obligor shall, on or prior to
the day on which each direct Site Employee of Obligor begins work at the Obligor
Facility, (a) post a written notice detailing the wages and benefits required to be paid to
Site Employees under this Agreement in a conspicuous place at the Obligor Facility that
is readily observable by such direct Site Employee and (b) provide such direct Site
Employee with a written notice detailing the wages and benefits required to be paid to
Site Employees under this Agreement. Such written notice shall also provide a statement
advising Site Employees that if they have been paid less than the LW they may notify the
Comptroller and request an investigation. Such written notice shall be in English and
Spanish.

Commencing on the Operational Date and thereafter during the remainder of the LW
Term, if and for so long as Obligor is a Covered Employer, Obligor shall not take any
adverse employment action against any Site Employee for reporting or asserting a
violation of this Agreement.

Commencing on the Operational Date and thereafter during the remainder of the LW
Term, in the event that an individual with managerial authority at Obligor receives a
written complaint from any Site Employee (or such individual otherwise obtains actual
knowledge) that any Site Employee has been paid less than an LW, Obligor shall deliver
written notice to the Agency, the DCA and the Comptroller within 30 days thereof.

Obligor hereby acknowledges and agrees that the Agency, the City, the DCA and the
Comptroller are each intended to be direct beneficiaries of the terms and provisions of
this Agreement. Obligor hereby acknowledges and agrees that the DCA, the Comptroller
and the Agency shall each have the authority and power to enforce any and all provisions
and remedies under this Agreement in accordance with paragraph 9 below. Obligor
hereby agrees that the DCA, the Comptroller and the Agency may, as their sole and
exclusive remedy for any violation of Obligor’s obligations under this Agreement, bring
an action for damages (but not in excess of the amounts set forth in paragraph 9 below),
injunctive relief or specific performance or any other non-monetary action at law or in
equity, in each case subject to the provisions of paragraph 9 below, as may be necessary
or desirable to enforce the performance or observance of any obligations, agreements or
covenants of Obligor under this Agreement. The agreements and acknowledgements of
Obligor set forth in this Agreement may not be amended, modified or rescinded by
Obligor without the prior written consent of the Agency or the DCA.
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From and after the Operational Date, no later than 30 days after Obligor’s receipt of a
written request from the Agency, the DCA and/or the Comptroller, Obligor shall provide
to the Agency, the DCA and the Comptroller (a) a certification stating that all of the
direct Site Employees of Obligor are paid no less than an LW and stating that Obligor is
in compliance with this Agreement in all material respects, (b) certified payroll records in
respect of the direct Site Employees of Obligor, and/or (¢) any other documents or
information reasonably related to the determination of whether Obligor is in compliance
with its obligations under this Agreement.

From and after the Operational Date, Obligor shall, annually by August 1 of each year
during the LW Term, submit to its counterparty to its Specified Contract such data in
respect of employment, jobs and wages at the Obligor Facility as of June 30 of such year
that is needed by the Lessee for it to comply with its reporting obligations under the
Project Agreement.

Violations and Remedies.

(a) If a violation of this Agreement shall have been alleged by the Agency, the DCA
and/or the Comptroller, then written notice will be provided to Obligor for such
alleged violation (an “LW Violation Notice™), specifying the nature of the alleged
violation in such reasonable detail as is known to the Agency, the DCA and the
Comptroller (the “Asserted LW Violation) and specifying the remedy required
under paragraph 9(b), (c) and/or (d) (as applicable) to cure the Asserted LW
Violation (the “Asserted Cure”). Upon Obligor’s receipt of the LW Violation
Notice, Obligor may either:

(1) Perform the Asserted Cure no later than 30 days after its receipt of the LW
Violation Notice (in which case a “LW_Violation Final Determination”
shall be deemed to exist), or

(i)  Provide written notice to the Agency, the DCA and the Comptroller
indicating that it is electing to contest the Asserted LW Violation and/or
the Asserted Cure, which notice shall be delivered no later than 30 days
after its receipt of the LW Violation Notice. Obligor shall bear the
burdens of proof and persuasion and shall provide evidence to the DCA no
later than 45 days after its receipt of the LW Violation Notice. The DCA
shall then, on behalf of the City, the Agency and the Comptroller, make a
good faith determination of whether the Asserted LW Violation exists
based on the evidence provided by Obligor and deliver to Obligor a
written statement of such determination in reasonable detail, which shall
include a confirmation or modification of the Asserted LW Violation and
Asserted Cure (such statement, a “LW Violation Initial Determination™).
Upon Obligor’s receipt of the LW Violation Initial Determination, Obligor
may either:

(1) Accept the LW Violation Initial Determination and shall perform
the Asserted Cure specified in the LW Violation Initial
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(b)

©

(d)

Determination no later than 30 days after its receipt of the LW
Violation Initial Determination (after such 30 day period has
lapsed, but subject to clause (2) below, the LW Violation Initial
Determination shall be deemed to be a “LW_Violation Final
Determination™), or

(2) Contest the LW Violation Initial Determination by filing in a court
of competent jurisdiction or for an administrative hearing no later
than 30 days after its receipt of the LW Violation Initial
Determination, in which case, Obligor’s obligation to perform the
Asserted Cure shall be stayed pending resolution of the action. If
no filing in a court of competent jurisdiction or for an
administrative hearing is made to contest the LW Violation Initial
Determination within 30 days after Obligor’s receipt thereof, then
the LW Violation Initial Determination shall be deemed to be a
“LW Violation Final Determination”. If such a filing is made, then
a “LW Violation Final Determination” will be deemed to exist
when the matter has been finally adjudicated. Obligor shall
perform the Asserted Cure (subject to the judicial decision) no later
than 30 days after the LW Violation Final Determination.

For the first LW Violation Final Determination imposed on Obligor in respect of
any direct Site Employees of Obligor, at the direction of the Agency or the DCA
(but not both), (i) Obligor shall pay the Owed Monies and Owed Interest in
respect of such direct Site Employees of Obligor to such direct Site Employees;
and/or (ii) in the case of a violation that does not result in monetary damages
owed by Obligor, Obligor shall cure, or cause the cure of, such non-monetary
violation.

For the second and any subsequent LW Violation Final Determinations imposed
on Obligor in respect of any direct Site Employees of Obligor, at the direction of
the Agency or the DCA (but not both), (i) Obligor shall pay the Owed Monies and
Owed Interest in respect of such direct Site Employees of Obligor to such direct
Site Employees, and Obligor shall pay fifty percent (50%) of the total amount of
such Owed Monies and Owed Interest to the DCA as an administrative fee, and/or
(ii) in the case of a violation that does not result in monetary damages owed by
Obligor, Obligor shall cure, or cause the cure of, such non-monetary violation.

For the second and any subsequent LW Violation Final Determinations imposed
on Obligor in respect of any direct Site Employees of Obligor, if the aggregate
amount of Owed Monies and Owed Interest paid or payable by Obligor in respect
of its direct Site Employees is in excess of the LW Violation Threshold for all
past and present LW Violation Final Determinations imposed on Obligor, then in
lieu of the remedies specified in subparagraph (c) above and at the direction of the
Agency or the DCA (but not both), Obligor shall pay (i) two hundred percent
(200%) of the Owed Monies and Owed Interest in respect of the present LW
Violation Final Determination to the affected direct Site Employees of Obligor,
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10.

11.

12.

13.

14.

and (ii) fifty percent (50%) of the total amount of such Owed Monies and Owed
Interest to the DCA as an administrative fee.

(e) It is acknowledged and agreed that the sole monetary damages that Obligor may
be subject to for a violation of this Agreement are as set forth in this paragraph 9.

Obligor acknowledges that the terms and conditions of this Agreement are intended to
implement the Mayor’s Executive Order No. 7 dated September 30, 2014.

All notices under this Agreement shall be in writing and shall be delivered by (a) return
receipt requested or registered or certified United States mail, postage prepaid, (b) a
nationally recognized overnight delivery service for overnight delivery, charges prepaid,
or (c) hand delivery, addressed as follows:

(a) If to Obligor, to [Obligor’s Name], [Street Address], [City], [State], [Zip Code],
Attention: [Contact Person].

(b) If to the Agency, to New York City Industrial Development Agency, One Liberty
Plaza, New York, NY, 10006, Attention: General Counsel, with a copy to New
York City Industrial Development Agency, One Liberty Plaza, New York, NY,
10006, Attention: Executive Director.

(c) If to the DCA, to Department of Consumer Affairs of The City of New York, 42
Broadway, New York, NY, 10004, Attention: Living Wage Division.

(d) If to the Comptroller, to Office of the Comptroller of The City of New York, One
Centre Street, New York, NY 10007, Attention: Chief, Bureau of Labor Law.

This Agreement shall be governed by, and shall be construed and enforced in accordance
with, the laws of the State of New York.

Obligor hereby irrevocably and unconditionally (a) agrees that any suit, action or other
legal proceeding arising out of this Agreement may be brought in the courts of record of
the State of New York in New York County or the United States District Court for the
Southern District of New York; (b) consents to the jurisdiction of each such court in any
such suit, action or proceeding; (c) waives any objection which it may have to the venue
of any such suit, action or proceeding in such courts; and (d) waives and relinquishes any
rights it might otherwise have (i) to move to dismiss on grounds of forum non
conveniens, (ii) to remove to any federal court other than the United States District Court
for the Southern District of New York, and (iii) to move for a change of venue to a New
York State Court outside New York County.

Notwithstanding any other provision of this Agreement, in no event shall the partners,
members, counsel, directors, shareholders or employees of Obligor have any personal
obligation or liability for any of the terms, covenants, agreements, undertakings,
representations or warranties of Obligor contained in this Agreement.
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IN WITNESS WHEREOF, Obligor has executed and delivered this Agreement as of the
date first written above.

Name:
Title:
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