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AGENCY LEASE AGREEMENT

This AGENCY LEASE AGREEMENT, made and entered into as of May l,
2014 (this "Agreement"), by and between NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY, a coryorate governmental agency constituting a body corporate
and politic and a public benefit corporation of the State of New York, duly organized and
existing under the laws of the State of New York, having its principal office at I l0 William
Street, New York, New York 10038, party of the hrst parl, and the Lessee,party of the second
part (capitalized terms used but not defined herein shall have the respective meanings assigned to
such terms in Section 1.1 of this Agreement);

WITNESSETH:

WHEREAS, the Enabling Act authorizes and provides for the creation of
industrial development agencies in the several counties, cities, villages and towns in the State
and empowers such agencies, among other things, to acquire, construct, reconstruct, lease,
improve, maintain, equip and ftrrnish land, any building or other improvement, and all real and
personal properties, including machinery and equipment deemed necessary in connection
therewith, whether or not now in existence or under construction, which shall be suitable for
manufacturing, warehousing, research, commercial or industrial purposes, to the end that such
agencies may be able to promote, develop, encolrrage, assist and advance the job opportunities,
health, general prosperity and economic welfare of the people of the State and to improve their
prosperity and standard of living; and

WHEREAS, pursuant to and in accordance with the provisions of the Enabling
Act, the Agency was established by the Agency Act for the benefit of the City and the
inhabitants thereof; and

WHEREAS, to accomplish the pulposes of the Act, the Agency has entered into
negotiations with the Lessee for a "project" within the meaning of the Act within the territorial
boundaries of the City and located on the Land described in Exhibit A - 

"Description of the
Land"; and

\ryHEREAS, the Project will further the purposes of the Act and promote job
opportunities for the benefit of tl're City and the inhabitants thereof; and

WHEREAS, to facilitate the Project, the Agency, the Lessee has entered into
negotiations to enter into a Straight-Lease Transaction pursuant to which (i) the Lessee has sub-
subleased the Facility Realty (which is subject and subordinate to the Prime Lease and the Prime
Sublease, as more particularly described in Article XII below) to the Agency pursuant to the
Company Lease and (ii) the Agency will sub-sub-sublease the Facility Realty, and lease the
Facility Personalty, to the Lessee pursuant to this Agreement; and

WHEREAS, in fuitherance of the Straight-Lease Transaction, the Agency
adopted its Inducement Resolution and its Authorizing Resolution inducing and authorizing the
undertaking of the Project and the Project Work, the lease of the Facility Realty by the Lessee to
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the Agency, and the lease of the Facility Realty and the lease of the Facility Personalty by the
Agency to the Lessee; and

WHEREAS, the provision by the Agency of Financial Assistance to the Lessee
through a Straight-Lease Transaction has been determined to be necessary to induce the Lessee
to commence operations in the City; and if the Agency does not provide such Financial
Assistance, the Lessee could not feasibly proceed with the Project; and

WHEREAS, the cost of the Project is being financed in accordance with the
Project Finance Plan;

NOW, THEREFORE, in consideration of the premises and the respective
representations and agreements hereinafter contained and subject to and as limited by Article XII
below, the parties hereto agree as follows:
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ARTICLE I

DEFINITIONS AND CONSTRUCTION

Section 1.1. Definitions. In addition to the definitions set forth in Sections
5.1(a), 5.4 and 8.1(a), the following terms shall have the respective meanings in this Agreement:

Act shall mean, collectively, the Enabling Act and the Agency Act.

Additional Improvements shall mean any buildings, structures, foundations,
related facilities, fixtures, and other improvements constructed, erected, placed andlor installed
on, under and/or above the Land, when such improvements are not part of the Project Work,
including but not be limited to all replacements, improvements, additions, extensions and
substitutions to the Existing Improvements andlor the Project Improvements.

Additional Rent shall have the meaning set forth in Section 4.3(b).

Adjusted CRET shall have the meaning set forth in Section 5.1.

Adjusted ELT shall have the meaning set forth in Section 5.1.

Adjustment Date(s) shall have the meaning set forth in Section 5.1.

An Affiliate of a Person shall mean a Person that directly or indirectly through
one or more intermediaries Controls, or is under common Control with, or is Controlled by, such
Person.

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

Agency Act shall mean Chapter 1082 of the 1974 Laws of New York, as
amended.

Agent shall have the meaning set forth in Section 5.2(d).

Agreement shall mean this Agency Lease Agreement, dated as of the date set
fofih in the first paragraph hereof, between the Agency and the Lessee, and shall include any and
all amendments hereof and supplements hereto hereafter made in conformity herewith.

Annual Administrative Fee shall mean that annual administrative fee established
from time to time by the Agency's Board of Directors as generally applicable to Entities
receiving or that have received Financial Assistance (subject to such exceptions from such
general applicability as may be established by the Agency's Board of Directors).
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Approved Facilify shall mean the Facility as occupied, used and operated by the
Lessee substantially for the Approved Project Operations, including such other activities as may
be substantially related to or substantially in support of such operations, all to be effected in
accordance with this Agreement.

Approved Project Operations shall mean use of the facility subleased to the
Lessee under the Prime Sublease and that constituted a portion of the property located at the
address formerly known as 590 Gateway Drive, Brooklyn, New York 11239, by the Lessee for
the operation of a supermarket.

Authorized Representative shall mean, (i) in the case of the Agency, the
Chairperson, Vice Chairperson, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary,
Executive Director, Deputy Executive Director, General Counsel or Vice President for Legal
Affairs, or any other officer or employee of the Agency who is authorized to perfom specif,rc
acts or to discharge specific duties, (ii) in the case of the Lessee, a person named in Exhibit C -
"Authorized Representative", or any other officer or employee of the Lessee who is authorized to
perform specific duties hereunder or under any other Project Document and of whom another
Authorized Representative of the Lessee has given written notice to the Agency, (iii) in the case
of any Guarantor which shall constitute an Entity (other than the Lessee), a person named in
Exhibit C - "Authorized Representative", or any other offîcer or employee of such Guarantor
who is authorized to perform specific duties hereunder or under any other Project Document and
of whom another Authorized Representative of such Guarantor has given written notice to the
Agency, and (iv) in the case of any individual Guarantor, such individual Guarantor; provided,
however, that in each case for which a certification or other statement of fact or condition is
required to be submitted by an Authorized Representative to any Person pursuant to the terms of
this Agreement or any other Project Document, such certificate or statement shall be executed
only by an Authorized Representative in a position to know or to obtain knowledge of the facts
or conditions that are the subject of such ceftificate or statement.

Authorizing Resolution shall mean the resolution of the Agency adopted on
November 12,2013 providing for Financial Assistance and authorizing the Project Documents to
which the Agency is a party.

Average Equivalent Full Time Employee Number shall have the meaning set
fofth in Section 5.1.

Base Rent shall mean the rental payment described in Section a3@).

Benefits shall have the meaning set forth in Section 5.a@).

Business Day shall mean any day that shall not be:

(i) a Saturday, Sunday or legal holiday;

(ii) a day on which banking institutions in the City are authorized by
law or executive order to close, or
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Business Incentive Rate shall mean the rate in connection with the Business
Incentive Rate program, an energy discount program co-administered by NYCEDC and
Con Edison.

Cessation Date shall have the meaning set forth in Section 5.1.

City shall mean The City of New York, New york.

Claims shall have the meaning set forth in Section 8.2(a).

Commencement Date shall mean May 7, 2014, on which date this Agreement
was executed and delivered.

Company Lease shall mean the Company Lease Agreement, dated as
hereof, between the Lessee, as sub-sublessor, and the Agency, as sub-sublessee, as the
be amended and supplemented in accordance with its terms and as permitted by
thereof.

of the date
same may
the terms

Completed Improvements Rentable Square Footage shall mean approximately
90,000 rentable square feet, the rentable square footage of the Improvements upon completion of
the Project Work.

Completion Date shall mean }l4ay 7,2016.

Control or Controls, including the related terms "controlled by" and "under
common control with", 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 members of
its board of directors or trustees or other Goveming Body, or (z) by contract or otherwise.

CRET shall have the meaning set forth in Section 5.1.

DLP shall have the rneaning set forth in Section 5.1.

DOL shall have the meaning set forth in Section 8.7(c).

Due Date shall have the meaning set forlh in Section 9.8.

ELT shall have the meaning set forth in Section 5.1.

Employment Information shall have the meaning set forth in Section 8.7(c).

Enabling Act shall mean the New York State Industrial Development Agency
Act, constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York, as amended.

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

Environmental Audit shall mean that ceftain Phase I Environmental Site
Assessment Report dated January 2013, prepared by the Environmental Auditor.

Environmental Auditor shall mean Langan Engineering and Environmental
Services, P.C.

Equivalent Full Time Employee(s) shall have the meaning set forth in Section
5.1 .

Section 5.1.
Equivalent Full Time Employee Number shall have the meaning set forth in :

i

Estimated Project Cost shall mean $12,500,000.

Event of Default shall have the meaning specified in Section 9.1 .

Exempt Fixtures shall rnean those fixtures (and their components) to be acquired
by or on behalf of the Agency pursuant to the Sales Tax Letter as part of the Project Work and
which are to be part of the Improvements and incorporated in the Facility Realty.

Exempt Materials shall mean those construction materials (exclusive of fixtures
or their components) to be acquired by or on behalf of the Agency pursuant to the Sales Tax
Letter as pafi of the Project Work and which are to be incorporated in the Improvements.

Exempt Personalty shall mean those items of machinery, equipment and other
items of personalty (exclusive of Exempt Materials and Exempt Fixtures) to be acquired by or on
behalf of the Agency pursuant to the Sales Tax Letter as part of the Project V/ork for installation
and use at the Facility Realty; provided, however, that "Exempt Personalty" shall not include
"Ineligible Personalty".

Exempt Property shall mean, collectively, the Exempt Fixtures, the Exempt
Materials and the Exempt Personalty.

Existing Facilify Property shall have the meaning set forth in Section 3.6(a).

Existing Improvements shall mean, if any, all buildings, structures, foundations,
related facilities, fixtures, and other improvements erected, placed and/or situated on, over andlor
under the Land and existing on the Commencement Date other than all or any par| of the
foregoing that (i) is intended to be demolished as part of the Project Work, and (ii) is in fact
demolished by the Completion Date.

Expiration Date shall mean June 30, 2040.

Facility shall mean, collectively, the Facility Personalty and the Facility Realty.
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Facilify Personalty shall mean the Exempt Personalty, described in Exhibit B -
"Description of the Facility Personalty", together with all repairs, replacements, improvements,
substitutions and renewals thereof or therefor, and all parts. additions and accessories
incorporated therein or affixed thereto. Facility Personalty shall, in accordance with the
provisions of Sections 3.6 and 6.4, include all property substituted for or replacing items of
Facility Personalty and exclude all items of Facility Personalty so substituted for or replaced, and
further exclude all items of Facility Personalty removed as provided in Section 3.6.

Facility Realty shall mean, collectively, the Land and the Improvements.

Final Project Cost Budget shall mean that certain budget of costs paid or
incurred for the Project to be submitted by the Lessee pursuant to Section 3.3(Ð upon completion
of the Project.

Financial Assistance shall have the meaning assigned to that term in the
Enabling Act.

Fiscal Year shall mean a year of 365 or 366 days, as the case may be,
commencing on October 1 and ending on September 30 of each calendar year, or such other
fiscal year of similar length used by the Lessee for accounting purposes as to which the Lessee
shall have given prior written notice thereof to the Agency at least ninety (90) days prior to the
conmencement thereof.

Fixed Date Deliverables shall have the meaning set forth in Section 9.8(a)(ii).

GAAP shall mean those generally accepted accounting principles and practices
that are recognized as such by the American Institute of Cerlified Public Accountants or by the
Financial Accounting Standards Board or through other appropriate boards or committees
thereof, and that are consistently applied for all periods, after the Commencement Date, so as to
properly reflect the financial position of the Lessee, except that any accounting principle or
practice required to be changed by the Financial Accounting Standards Board (or other
appropriate board or committee of the said Board) in order to continue as a generally accepted
accounting principle or practice may be so changed.

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.

Guarantors shall mean, collectively, the Lessee and each other Person as shall be
a Guarantor under the Guaranty Agreement, and their respective permitted estates,
administrators, successors and assigns.

Guaranty Agreement shall mean the Guaranty Agreement, dated as of even date
herewith, from the Guarantors to the Agency, and shall include any and all amendments thereof
and supplements thereto hereafter made in conformity therewith.

Hazardous Materials shall include any petroleum, flammable explosives,
radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or
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related materials defined in the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.j, the Hazardous Materials
Transportation Act, as amended (49 U.S.C. Sections 5101, et seq.), the Resource Conservation
and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.), and in the regulations adopted
and publications promulgated pursuant thereto, or any other federal, state or local environmental
law, ordinance, rule, or regulation.

Implementation Date(s) shall have the meaning set forth in Section 5.1.

Impositions shall have the meaning set forth in Section 8.17(a).

Improvements shall mean, collectively, the Existing Improvements, if any, and
the Project Improvements and any Additional Improvements. In the alternative, "Improvements"
shall mean: (i) all buildings, structures, foundations, related facilities and other improvements
existing on the Commencement Date and erected or situated on the Land, if any, and (ii) any
other buildings, structures, foundations and related facilities and other improvements erected or
constructed on the land throughout the term of this Agreement (including any improvements or
demolitions made as part of the Project Work pursuant to Section 3.3), and (iii) all other
replacements, improvements, additions, extensions, substitutions, restorations and lepairs to any
of the foregoing.

Indemnification Commencement Date shall mean September 77 ,2013, the date
on which the Agency fìrst adopted a resolution with respect to the Project.

IndemnifÏed Parties shall have the meaning set forth in Section 8.2(a).

Independent Accountant shall mean an independent certified public accountant
or fìrm of independent certified public accountants selected by the Lessee and approved by the
Agency (such approval not to be unreasonably withheld or delayed).

Inducement Resolution shall mean the resolution of the Agency adopted on
Septernber 17 ,2013 inducing the Project.

Ineligible Personalty shall mean (i) vehicles of any sort, including watercraft and
rolling stock, (ii) personalty having a useful life of one year or less, (iii) fine art, (iv) objects d'art
and other similar decorative items, (v) plants, whether potted or landscaped, (vi) ordinary offìce
supplies such as pencils, paper clips and paper, and (vii) any cost of utilities. cleaning services or
supplies or other costs of operation.

Information Recipients shall have the meaning set fonh in Section 8.7(c).

Initial Annual Administrative Fee shall mean $ 1,250.

Initial CRET shall have the meaning set forth in Section 5.1.

Land shall mean that certain lot, piece or parcel of land designated by Tax Map
designation as Block 4452 andLot 545, formerly a portion of the property generally known by
the street address 590 Gateway Drive, Brooklyn, New York 11239, all as more particularly
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described in Exhibit A - "Description of the Land", together with all easements, rights and
interests now or hereafter appuftenant or beneficial thereto; but excluding, however, any real
property or interest therein released pursuant to Section 8.10(c).

Land Square Footage shall mean approximately 90,000 square feet.

Legal Requirements shall mean the Constitutions of the United States and the
State of New York and all laws, statutes, codes, acts, ordinances, resolutions, orders, judgments,
decrees, injunctions, rules, regulations, permits, licenses, authorizations, certihcates of
occupancy, directions and requirements (including zoning, land use, planning, environmental
protection, air, water and land pollution, toxic wastes, hazardous wastes, solid wastes, wetlands,
health, safety, equal opportunity, minimum wages, and employment practices) of all
goverrìments, departments, commissions, boards, courts, authorities, agencies, officials and
officers, including those of the City, foreseen or unforeseen, ordinary or extraordinary, that are
applicable now or may be applicable al any time hereafter to (i) the Lessee, (ii) the Facility or
any part thereof, or (iii) any use or condition of the Facility or any part thereof.

Lessee shall mean Gateway ShopRite Associates, LLC a limited liability
company organized and existing under the laws of the State of Delaware, and its successors and
assigns; provided, however, that nothing contained in this definition shall be deemed to limit or
modify the obligations of the Lessee under Section 8.9 or 8.20.

Lessee's Property shall have the meaning specified in Section 3.5(d).

Liability shall have the meaning set forth in Section 8.2(a).

Liens shall have the meaning specified in Section 8.1 1(a).

Loss Event shall have the meaning specified in Section 6.1.

Merge shall have the meaning specif,red in Section 8.20(a)(v).

Mortgagees shall mean each Person, if any, who shall be the mofigagee under a
Mortgage.

Mortgages shall mean each moftgage creating a lien on Lessee's subleasehold
upon the Facility Realty to the extent permitted under the Prime Lease and the Prime Sublease
and, with respect to the Lessee's mortgage(s), to which an Authorized Representative of the
Agency shall consent in writing.

Net Proceeds shall mean, when used with respect to any insurance proceeds or
condemnation award, compensation or damages, the gross amount of any such proceeds, award,
compensation or damages less all expenses (including reasonable attorneys' fees and any
extraordinary expenses of the Agency or any Mortgagee) incurred in the collection thereof.

e.8(b).
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NYCDOF shall have the meaning set forth in Section 5.1.

NYCEDC shall mean New York City Economic Development Corporation, and
any successor thereof.

OLP shall have the meaning set fofih in Section 5.1.

Operations Commencement Date shall have the meaning set forlh in
Section 5.a@).

Opinion of Counsel shall mean a written opinion of counsel for the Lessee, any
other Guarantor or any other Person (which counsel shall be reasonably acceptable to the
Agency) with respect to such matters as required under any Project Document or as the Agency
may otherwise reasonably require, and which shall be in form and substance reasonably
acceptable to the Agency.

Organizational Documents shall mean, (i) in the case of an Entity constituting a
limited liability company, the articles of organization or cefiificate of formation, and the
operating agreement of such Entity, (ii) in the case of an Entity constituting a corporation, the
articles of incorporation or certificate of incorporation, and the by-laws of such Entity, and
(iii) in the case of an Entity constituting a general or limited partnership, the partnership
agreement of such Entity.

Original Equivalent Full Time Employee Number shall have the meaning set
forth in Section 5.1.

Per Diem Fees shall mean, collectively. the Per Diem Late Fee and the Per Diem
Supplemental Late Fee.

Per Diem Holdover Rental Amount shall mean that per diem rental amount
established from time to time by the Agency's Board of Directors generally imposed upon
Entities receiving or that have received Financial Assistance (subject to such exceptions from
such general applicability as may be established by the Agency's Board of Directors) and that
have failed to terminate the Company Lease and this Agreement within the ten (10) day period
referred to in Section 10.2.

Per Diem Late Fee shall mean that per diem late fee established from time to
time by the Agency's Board of Directors generally imposed upon Entities receiving or that have
received Financial Assistance (subject to such exceptions from such general applicability as may
be established by the Agency's Board of Directors) and that have not (x) paid to the Agency the
Annual Administrative Fee on the date required under Section 8.3, (y) delivered to the Agency
all or any of the Fixed Date Deliverables on the respective dates required under Section 8.14 or
8.16, and/or (z) delivered to the Agency all or any of the Requested Document Deliverables
under Section 8.15 within f,rve (5) Business Days of the Agency having made the request
therefor.

Per Diem SupplementalLate Fee shall mean that supplemental per diem late fee
established from time to time by the Agency's Board of Directors generally imposed upon
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Entities receiving or that have received Financial Assistance (subject to such exceptions from
general applicability as may be established by the Agency's Board of Directors).

Permitted Encumbrances shall mean:

(i) The Prime Lease, the Prime Sublease and any instrument,
agreement or encumbrance permitted thereby or superior thereto, this Agreement, the
Company Lease, and any Mortgage;

(ii) liens for real estate taxes, assessments, levies and other
governmental charges, the payment of which is not yet due and payable;

(iii) ary mechanic's, workmen's, repairmen's, materialmen's,
contractors', warehousemen's, carriers', suppliers' or vendors' lien, security interest,
encumbrance or charge or right in respect thereof, placed on or with respect to the
Facility or any part thereof, if payment is not yet due and payable, or if such payment is
being disputed pursuant to Section 8.1 1(b);

(iv) utility, access and other easements and rights of way, restrictions
and exceptions that an Authorized Representative of the Lessee certifies to the Agency
will not materially interfere with or impair the Lessee's use and enjoyment of the Facility
as herein provided;

(v) such minor defects, irregularities, encumbrances, easements, rights
of way and clouds on title as normally exist with respect to property similar in character
to the Facility as do not, as set fofth in a cerlificate of an Authorized Representative of
the Lessee delivered to the Agency, either singly or in the aggregate, render title to the
Facility unmarketable or materially impair the property affected thereby for the purpose
for which it was leased by the Agency under the Company Lease or purport to impose
liabilities or obligations on the Agency;

(vi) fintentionallyomitted];

(vii) liens arising by reason of good faith deposits with the Lessee in
connection with the tenders, leases of real estate, bids or contracts (other than contracts
for the payment of money), deposits by the Lessee to secure public or statutory
obligations, or to secllre, or in lieu of, surety, stay or appeal bonds, and deposits as

security for the payment of taxes or assessments or other sirnilar charges;

(viii) any lien arising by reason of deposits with, or the giving of any
form of security to, any governmental agency or any body created or approved by law or
governmental regulation for any pu{pose at any time as required by law or governmental
regulation as a condition to the transaction of any business or the exercise of any
privilege or license, or to enable the Lessee to maintain self-insurance or to participate in
any funds established to cover any insurance risks or in connection with workmen's
compensation, unemployment insurance, old age pensions or other social security, or to
share in the privileges or benefits required for companies participating in such
arrangements;
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(ir) any judgment lien against the Lessee, so long as the finality of
such judgment is being contested in good faith and execution thereon is stayed;

(x) any purchase money security interest in movable personal
property, including equipment leases and financing;

(xi) liens on property due to rights of govemmental entities or third
pafiy payors for recoupment of excess reimbursement paid;

(xii) a lien, restrictive declaration or performance mortgage with respect
to the operation of the Facility arising by reason of a grant or other funding received by
the Lessee fiom the City, the State or any governmental agency or instrumentality;

(xiii) any additional leasehold interest in the Facility or any portion
thereof granted by the Lessee to the Agency and any sublease, sale, assignment or other
transfer of such leasehold interest by the Agency to the Lessee or any trustee for bonds of
the Agency; and

(xiv) any lien, security interest, encumbrances or charge approved in
writing by the Agency from time to time, in its sole discretion.

Person shall mean an individual or any Entity.

PILOT shall mean payments in lieu of City real estate taxes with respgct to the
Facility Realty.

PILOT Bill shall have the meaning set forlh ìn Section 5.1.

PILOT Commencement Date shall have the meaning set forth in Section 5.1.

PILOT Depository shall mean The Bank of New York Mellon, a banking
corporation organized and existing under the laws of the State of New York, or its successors.

PILOT Payment Default shall have the meaning set forth in Section 5.1.

PILOT Term shall have the meaning set forth in Section 5.1.

Policy(ies) shall have the meaning set forth in Section 8.1(a)

Predecessor Lessee shall have the meaning set forth in Section 8.20(bxii).

Prime Lease shall have the meaning set forth in Section 12.1.

Prime Sublease shall have the meaning set forth in Section 12.1.

Principals shall mean, with respect to any Entity, the most senior th¡ee 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.

00009963.7 12



Project shall mean the renovation of an approximately 90,000 square foot facility
within an approximately 606,000 square foot shopping center on a 40 acre parcel of land located
at 590 Gateway Drive, Brooklyn, New York 11239, being Block 4452 and Lot 545, and the
equipping and fulnishing thereof, all for use by the Lessee in the operation of a supermarket, and
the occupancy, use and operation, through and until the Expiration Date, of the Facility Realty as

a commercial facility for the Approved Project Operations by the Lessee.

Project Application Information shall mean the eligibility application and
questionnaire submitted to the Agency by or on behalf of the Lessee, for approval by the Agency
of the Project and the providing of Financial Assistance by the Agency therefor, together with all
other letters, documentation, repofis and financial information submitted in connection
therewith.

Project Cost Budget shall mean that certain budget as set forth by the Lessee in
Exhibit E - 

'(Project Cost Budget".

Project Counsel shall mean attorneys or a firm of attorneys that are recognized
for their expertise in rnunicipal finance law and are selected by the Agency to render legal advice
to the Agency in connection with the transactions contemplated by this Agreement.

Project Documents shall mean the Company Lease, this Agreement, the Sales
Tax Letter, and the Guaranty Agreement.

Project Fee shall mean $171,250, representing the $176,250 Agency financing
fee, less the application fee of $5,000.

Project Finance Plan shall mean the plan for financing of the costs of the Project
set forth in Exhibit L - "Project Finance Plan".

Project Improvements shall mean all buildings, structures, foundations, related
facilities, fixtures and other improvements resulting from the Project Work, including but not
limited to Exempt Fixtures and Exempt Materials.

Project Payments shall have the meaning set forth in Section 10.1.

Project Work shall mean the work required to complete the construction andlor
renovation portion of the Project as such work is funher explained by reference to the Project
Cost Budget.

Real Estate Taxes shall have the meaning set forth in Section 5.1.

Recapture Event shall have the meaning set forth in Section 5.a@).

Recapture Period shall have the meaning set forth in Section 5.a@).

Rental Payments shall mean, collectively, Base Rent and Additional Rent.
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Requested Document Deliverables shall have the meaning set forth in
Section 9.8(a).

Required Disclosure Statement shall mean that certain Required Disclosure
Statement in the form of Exhibit F - "Form of Required Disclosure Statement".

Sales Tax Agent Authorization Letter shall mean the Sales Tax Agent
Authorization Letter, substantially in the form set forth in Exhibit I - "Form of Sales Tax Agent
Authorization Letter" and to be delivered in accordance with Section 5.2(d).

Sales Tax Letter shall mean the Letter of Authorization for Sales Tax
Exemption, substantially in the form set forth in Exhibit H - "Form of Sales Tax Letter" and to
be delivered pursuant to Section 5.2(c) on the Commencement Date.

Sales Tax Registry shall mean the Sales Tax Registry in the form set forth in
Exhibit K.

Sales Tax Savings shall mean all exemptions from Sales Taxes realized by or for
the benefit of the Lessee pursuant to this Agreement and/or the Sales Tax Letter by reason of the
Agency's interest in the Project or any parl thereof.

Sales Taxes shall mean City and State sales and/or compensating use taxes
imposed pursuant to Sections 1105, 1107,1109, and 1110 of the New York State Tax Law, as

each of the same may be amended from time to time (including any successor provisions to such
statutory sections).

Sign shall have the meaning set forth in Section 8.5.

SLP shall have the meaning set forth in Section 5.1.

Special Provisions shall have the meaning set forth in Subsection 5.2(g).

State shall mean the State of New York.

Straight-Lease Transaction shall have the meaning assigned to that term in the
Enabling Act.

Subsequent Equivalent Full Time Employee Number shall have the rneaning
set forth in Section 5. i.

Successor Lessee shall have the meaning set forth in Section 8.20(bxii).

Termination Date shall mean such date on which this Agreement may terminate
pursuant to its terms and conditions prior to the Expiration Date.

Transfer shall have the meaning set forth in Section 8.20(a)(iv).

Zone shall have the meaning set forth in Section 5.1.
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Section 1.2. Construction. In this Agreement, unless the context otherwise
requires:

(a) The terms "hereby," "hereof," "hereto," "herein," "hereunder,, and any
similar tems, as used in this Agreement, refer to this Agreement, and the term "hereafter" shall
mean after, and the term "heretofore" shall rrean before, the Commencement Date.

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

(c) Words irnporling persons shall include firms, associations, partnerships
(including limited partnerships and limited liability partnerships), trusts, corporations, limited
liability companies and other legal entities, including public bodies, as well as natural persons.

(d) Any headings preceding the texts of the several Articles and Sections of
this Agreement, and any table of contents appended to copies hereof, shall be solely for
convenience of reference and shall not constitute a parl of this Agreement, nor shall they affect
its meaning, construction or effect.

(e) Unless the content indicates otherwise, references to designated
"Exhibits", "Appendices," "Schedules," "Afticles", "Sections", "subsections", "clauses" and
other subdivisions are to the designated Exhibits, Appendices, Schedules, Articles, Sections,
Subsections, clauses and other subdivisions of or to this Agreement.

(Ð The words "include", "inclLldes" and "including" shall be deemed to be
followed by the phrase "without limitation".

(g) The word "will" shall be construed to have the same meaning and effect as
the word "shall".

(h) Any definition of or reference to any agreement, instrument or other
document herein shall be construed to lefer to such agreement, instrument ol other document as
fì"om time to time amended, supplemented or otherwise modified (subject to any restrictions on
such amendments, supplements or modifications set forth therein).

(i) Any reference to any Person, or to any Person in a specified capacity, shall
be construed to include such Petsou's successors and assigns or such Person's successors in such
capacify, as the case may be.
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ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations and Warranties by Agency. The Agency
makes the following representations and warranties:

(a) The Agency is a corporate governmental agency constituting a body
corporate and politic and a public benefit corporation duly organized and existing under the laws
of the State.

(b) Assuming the accuracy of representations made by the Lessee, the Agency
is authorized and empowered to enter into the transactions contemplated by this Agreement and
any other Project Documents to which the Agency is a pafty and to carry out its obligations
hereunder and thereunder.

(c) By proper action of its board of directors, the Agency has duly authorized
the execution and delivery of this Agreement and each of the other Project Documents to which
the Agency is a party.

Section 2.2. Representations and \ilarranties by the Lessee. The Lessee
makes the following representations and wananties:

(a) The Lessee is an Entity of the type, and duly organized under the laws of
the state, set fofih on the cover page of this Agreement, is validly existing and in good standing
under the laws of its state of organization, is duly qualihed to do business and in good standing
under the laws of the State, is not in violation of any provision of any of the Lessee's
Organizational Documents, has the requisite power and authority to own its property and assets,
to carry on its business as now being conducted by it and to execute, deliver and perform this
Agreement and each other Project Document to which it is or shall be aparty.

(b) This Agreement and the other Project Documents to which the Lessee is a
party (x) have been duly authorized by all necessary action on the part of the Lessee, (y) have
been duly executed and delivered by the Lessee, and (z) constitute the legal, valid and binding
obligations of the Lessee, enforceable against the Lessee in accordance with their respective
terms.

(c) The execution, delivery and performance of this Agreement and each
other Project Document to which the Lessee is or shall be a party and the consummation of the
transactions herein and therein contemplated will not (x) violate any provision of law, any order
of any court or agency of government, or any of the Lessee's Organizafional Documents, or any
indenture, agreement or other instrument to which the Lessee is a party or by which it or any of
its property is bound or to which it or any of its property is subject, (y) be in conflict with or
result in a breach of or constitute (with due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument or (z) result in the imposition of any lien, charge or
encumbrance of any nature whatsoever other than Permitted Encumbrances.
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(d) There is no action or proceeding pending or, to the best of the Lessee's
knowledge, after diligent inquiry, threatened, by or against the Lessee by or before any court or
administrative agency that would adversely affect the ability of the Lessee to perform its
obligations under this Agreement or any other Project Document to which it is or shall be a
party.

(e) The Financial Assistance provided by the Agency to tlie Lessee through
the Straight-Lease Transaction as contemplated by this Agreement is necessary to induce the
Lessee to proceed with the Project.

(Ð The transactions contemplated by this Agreement shall not result in the
removal of any facility or plant of the Lessee or any other occupant or user of the Facility from
one area of the State outside of the City to within the City or in the abandonment of one or more
facilities or plants of the Lessee or any other occupant or user of the Facility located within the
State, but outside of the City.

(g) The Facility is located in a "highly distressed area" within the meaning of
the Act.

(h) Undertaking the Project is anticipated to serve the public pnlposes of the
Act by preserving permanent, private sector jobs or increasing the overall number of permanent,
private sector jobs in the State.

(i) No funds of the Agency shall be used by the Lessee in connection with the
transactions contemplated by this Agreement for the purpose of preventing the establishment of
an industrial or manufacturing plant or for the purpose of adverlising or promoting materials
which depict elected or appointed government officials in either print or electronic media, nor
shall any funds of the Agency be given hereunder to any group or organization which is
attempting to prevent the establishment of an industrial or manufacturing plant within the State.

Û) The Facility will be the Approved Facility and a qualified "project" within
the meaning of the Act.

(k) Except as permitted by Section 8.9, no Person other than the Lessee is or
will be in use, occupancy or possession of any portion of the Facility.

(l) The Lessee has obtained all authorizations, consents and approvals of
governmental bodies or agencies required to be obtained by it as of the Cornmencernent Date in
connection with the execution and delivery of this Agreement and each other Project Document
to which it shall be a pafiy or in connection with the performance of its obligations hereunder
and under each of the Project Documents.

(m) The Project will be designed, and the operation of the Facility will be, in
compliance with all applicable Legal Requirements.

(n) The Lessee is in compliance, and will continue to comply, with all
applicable Legal Requirements relating to the Project, the Project Work and the operation of the
Facility.
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(o) The Lessee has delivered to the Agency a lrtte, correct and complete copy
of the Environmental Audit.

(p) The Lessee has not used Hazardous Materials on, from, or affecting the
Facility in any manner that violates any applicable Legal Requirements governing the use,
storage, treatment, transportation, rnanufacture, refinement, handling, production or disposal of
Hazardous Materials. and except as set forth in the Environmental Audit, to the best of the
Lessee's knowledge, no prior owrler or occupant of the Facility has used Hazardous Materials
ofl, from, or affecting the Facility in any manner that violates any applicable Legal
Requirements.

(q) The Project Cost Budget attached as Exhibit E - "Project Cost Budget"
represents a true, correct and complete budget as of the Commencement Date of the proposed
costs of the Project; the Estimated Project Cost is a fair and accurate estimate of the Project Cost
as of the Commencement Date; and the Estimated Project Cost shall be provided from the
sources set forth on Exhibit E - "Project Cost Budget". The Lessee has no reason to believe that
funds or financing suff,rcient to complete the Project will not be obtainable.

(r) The moneys available to the Lessee are sufficient to pay all costs in
connection with the completion of the Project.

(s) All of the Land comprises one complete tax lot and no portion of any other
tax lot.

(t) Subject to Section 3.6 and Article VI, no property constituting part of the
Facility shall be located at any site other than at the Facility Realty.

(u) The Completed hnprovements Rentable Square Footage and the Land
Square Footage are true and conect.

The Fiscal Year is true and correct.

(w) None of the Lessee, the Principals of the Lessee, or any Person that
directly or indilectly Controls, is Controlled by, or is under common Control with the Lessee:

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

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

(iii) has been convicted ofa felony in the past ten (10) years;

(iv) has received formal written notice from a federal, state or local
govemmental agency or body that such Person is currently under investigation for a
felony criminal offense; or

(u)

00009963.7 18



(v) 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.

(x) The Project Application Information was true, corect and complete as of
the date submitted to the Agency, and no event has occurred or failed to occur since such date of
submission which would cause any of the Project Application Information to include any untrue
statement of a material fact or omit to state any material fact required to be stated therein to make
such statements not misleading.

(y) Information as to the Principals of the Lessee, and their ownership
interests in the Lessee, as set forth in Exhibit D, is true, correct and complete.
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ARTICLE III

LEASBHOLD INTEREST CONVEYED TO THE AGENCY; THE PROJECT;
MAINTENANCE; AND REMOVAL OF PROPERTY

Section 3.1. The Company Lease.

(a) Pursuant to the Company Lease, the Lessee has leased to the Agency the
Land, and all rights or interests therein or appertaining thereto, together with all Improvements
existing thereon or therein as of the date thereof, free and clear of all liens, claims, charges,
encumbrances, security interests and servitudes other than Pennitted Encumbrances.

(b) A valid leasehold interest in all Improvements incorporated or installed in
the Facility Realty as part of the Project shall vest in the Agency immediately upon delivery to or
installation or incorporation into the Facility Realty or payment therefor, whichever shall occur
frrst.

(c) The Lessee shall take all action necessary to so vest a valid leasehold
interest in such Improvements in the Agency and to protect such leasehold interest and title
claims against claims of any third parties.

Section 3.2. Appointment as Asent.

The Agency hereby appoints the Lessee its true and lawful agent, and the Lessee
hereby accepts such agency for purposes of underlaking the Project Work, with the same powers
and with the same validity and effect as the Agency could clo if acting in its own behalf,
including:

(i) effecting the Project Work,

(ii) making, executing, acknowledging and delivering any contracts,
orders, receipts, writings and instructions with any other Persons (subject in each case to
Section 5.2), and in general doing all things which may be requisite or proper, all for the
purposes of undertaking the Project Work,

(iii) paying all fees, costs and expenses incuned in the Project Work
from funds made available therefor in accordance with or as contemplated by this
Agrcement, and

(iv) asking, demanding, suing for, levying, recovedng and receiving all
such sums of money, debts due and other demands whatsoever that may be due, owing
and payable to the Agency under the terms of any contract, order, receipt or writing in
connection with the Project Work and to enforce the provisions of any contract,
agreement, obligation, bond or other perforrnance security entered into or obtained in
connection with the Project Work.
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Section 3.3. Manner of Proiect Completion.

(a) The Lessee will complete the Project Work, or cause the Project Work to
be completed, by the Completion Date, in a fìrst class workmanlike manner, free of defects in
materials and workmanship (including latent defects); provided, however, the Lessee may revise
the scope of the Project Work, subject to the prior written consent of the Agency (which consent
shall not be unreasonably withheld, delayed or conditioned).

(b) In undertaking the Project Work, the Lessee shall take such action and
institute such proceedings as shall be necessary to cause and require all contractors,
manufacturers and suppliers to complete their agreements relating to the Project 'Work 

in
accordance with the terms of the contracts therefor including the correction of any defective
work.

(c) The cost of the Project Work shall be financed in accordance with the
Project Finance Plan. In the event moneys derived from the loan refemed to in the Project
Finance Plan, if any, are not sufficient to pay the costs necessary to complete the Project Work in
full, the Lessee shall pay or cause to be paid that portion of such costs of the Project Work as
may be necessary to complete the Project Work and shall not be entitled to any reimbursement
therefor from the Agency, nor shall the Lessee be entitled to any diminution of the Rental
Payments to be made under this Agreement.

(d) The Lessee shall pay (i) all of the costs and expenses in connection with
the preparation of any instruments of conveyance, the delivery thereof and of any instruments
and documents relating thereto and the filing and recording of any such instruments of
conveyance or other instruments or documents, if required, (ii) all taxes and charges payable in
connection with the vesting with the Agency of a leasehold estate in the Facility Realty and title
to the Facility Personalty, or attributable to periods prior to such vesting, as set forth in Sections
3.1 and 3.2,and (iii) all shipping and delivery charges and other expenses or claims incurred in
connection with the Project Work.

(e) The Lessee will perform or cause to be performed the Project Work in
accordance with all applicable Legal Requirements and with the conditions and requirements of
all policies of insurance with respect to the Facility and the Project Work. Promptly upon
finishing of the Project Work and the completion of the Project Improvements, the Lessee will
obtain or cause to be obtained all required permits, authorizations and licenses from appropriate
authorities, if any be required, authorizing the occupancy, operation and use of the Facility as an
Approved Facility and shall fumish copies of same to the Agency immediately upon the
Agency's demand therefor.

(Ð Upon completion of the Project Work, the Lessee shall (x) deliver to the
Agency the Final Project Cost Budget, which budget will include a comparison with the Project
Cost Budget, and indicate the source of funds (i.e., borrowed funds, equity, etc.) for each cost
item, (y) evidence completion of the Project by delivering to the Agency a certificate of an
Authorized Representative of the Lessee in substantially the form set forth in Exhibit G - "Form
of Project Completion Certificate", together with all attachments required thereunder, md
(z) deliver and surrender to the Agency the original of the Sales Tax Letter and all copies thereof.
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(g) Upon request by the Agency, the Lessee shall make available to the
Agency copies of any bills, invoices or other evidences of costs as shall have been incured in the
effectuation of the Project Work.

(h) In the event that the aggregate costs of the Project Work upon the
completion thereof shall be significantly different from the estimated costs thereof set fofth in the
Project Cost Budget (i.e., more than a ten percent (10%) difference in either total Project costs or
in major categories of Project Work cost), on request of the Agency, the Lessee shall provide
evidence to the reasonable satisfaction of the Agency as to the reason for such discrepancy, and
that the scope of the Project Work as originally approved by the Agency has not been modified
in a material manner without the prior written consent of the Agency.

Section3.4. Maintenance.

(a) During the term of this Agreement, the Lessee will:

(i) keep the Facility in good and safe operating order and condition,
ordinary wear and tear excepted,

(ii) occupy, use and operate the Facility, or cause the Facility to be
occupied, used and operated, as the Approved Facility, and

(iii) make or cause to be made all replacements, renewals and repairs
thereto (whether ordinary or extraordinary, structural or nonstructural, foreseen or
unforeseen) necessary to ensure that the operations ofthe Lessee at the Facility shall not
be materially impaired or diminished in any way.

(b) All replacements, renewals and repâirs shall be similar in quality, class
and value to the original work and be made and installed in compliance with all applicable Legal
Requirements.

(c) The Agency shall be under no obligation to replace, service, test, adjust,
erect, maintain or effect replacements, renewals or repairs of the Facility, to effect the
replacement of any inadequate, obsolete, worn out or unsuitable parts of the Facility, or to
furnish any utilities or services for the Facility, and the Lessee hereby agrees to assume full
responsibility therefor.

Section 3.5. Alterations and Improvements.

(a) The Lessee shall have the privilege from time to time of making
Additional Improvements to the Facility Realty as it may determine in its discretion to be
desirable for its uses and pulposes, provided that:

(i) as a result of the Additional Improvements, the fair market value of
the Facility is not reduced below its value immediately before the Additional
Improvements are made and the usefulness, structural integrity or operating efficiency of
the Facility is not materially impaired,
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(ii) the Additional Improvements are effected with due diligence, in a
good and workmanlike manner and in compliance with all applicable Legal
Requirements,

(iii) the Additional Improvements are promptly and fully paid for by
the Lessee in accordance with the terms of the applicable contract(s) therefor, and

(iv) the Additional Improvements do not change the nature of the
Facility so that it would not constitute the Approved Facility and a qualified "project"
within the meaning of the Act.

(b) All Additional Improvements shall constitute a part of the Facility, subject
to the Company Lease and this Agreement.

(c) If al any time after the Operations Commencement Date, the Lessee shall
make any Additional Improvements, the Lessee shall (i) notify an Authorized Representative of
the Agency of such Additional Improvements by delivering written notice thereof within thirty
(30) days after the completion of the Additional Improvements, and (ii) take the actions required
by Section s.1(Ð(iX3).

(d) In addition to the Facility Personalty, ìh. L"rr". shall have the right to
install or permit to be installed at the Facility Realty, machinery, equipment and other personal
properly at the Lessee's own cost and expense (the "Lessee's Properfy"). Once so installed, the
Lessee's Property shall not constitute Facility Personalty and shall not be subject to the Company
Lease or this Agreement, nor constitute parl of the Facility, provided that the same is not made
fixtures appurtenant to the Facility Realty. The Lessee shall have the right to create or permit to
be created any mortgage, encumbrance, lien or charge on, or conditional sale or other title
retention agreement with respect to, the Lessee's Property, without the consent of or notice to the
Agency.

Section 3.6. Removal of ProperW of the Facilify.

(a) The Lessee shall have the right fi'om time to time to remove from the
Facility any fìxture constituting part of the Facility Realty or any machinery, equipment or other
item of personal property constituting part of the Facility Personalty (in any such case, the
"Existing Facility Property"), and thereby remove such Existing Facility Property from the
leasehold estates of the Company Lease and this Agreement; provided however:

(i) such Existing Facility Property is substituted or replaced by
property (y) having equal or greater fair market value, operating efhciency and utility and
(z) free of all mortgages, liens, charges, encumbrances, claims and security interests other
than Permitted Encumbrances, and

(ii) no such removal shall be effected if (w) such removal would
change the nature of the Facility as the Approved Facility and a qualified "project" within
the meaning of the Act, (x) such removal would materially impair the usefulness,
structural integrity or operating efficiency of the Facility, (y) such removal would
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materially reduce the fair market value of the Facility below its value immediately before
such removal, or (z) there shall exist and be continuing an Event of Default hereunder.

(b) Within thirty (30) days after receipt of written request of the Lessee, the
Agency shall deliver to the Lessee appropriate documents conveying to the Lessee all of the
Agency's right, title and interest in any property removed from the Facility pursuant to Section
3.6(a).

(c) The removal from the Facility of any Existing Facility Property pursuant
to the provisions of Section 3.6(a) shall not entitle the Lessee to any abatement or reduction in
the Rental Payments payable by the Lessee under this Agreement or under any other Project
Document.

Section 3.7. Implementation of Agency's Interest in New Properfy.

(a) In the event of any Additional Improvements or substitution or
replacement of property pursuant to Section 3.5 or 3.6, the Lessee shall deliver or cause to be
delivered to the Agency any necessary documents conveying to the Agency a leasehold estate in
any property installed or placed upon the Facility pursuant to such Section and subjecting such
Additional Improvements or substitute or replacement property to the Company Lease and this
Agreement.

(b) The Lessee agrees to pay all costs and expenses (including reasonable
counsel fees) incurred by the Agency in subjecting to, or releasing from, the Company Lease and
this Agreement any property installed or placed on, or removed from, the Facility as part of the
Facility pursuant to Section 3.5 or 3.6.

(c) Reference is made to Section 8.15(d) and (e) pursuant to which the Lessee
has agreed to furnish a repoft or certificate to the Agency of any action taken by the Lessee
pursuant to the provisions of Section 3.5 or 3.6.
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ARTICLE IV

LEASE OF FACILITY AND RENTAL PROVISIONS

Section 4.1. Lease of the Facility. The Agency hereby leases the Facility
Personalty and subleases the Facility Realty to the Lessee, and the Lessee hereby leases the

Facility Personalty and subleases the Facility Realty from the Agency, for and during the term
herein and subject to the terms and conditions herein set forth. The Agency hereby delivers to
the Lessee, and the Lessee hereby accepts sole and exclusive possession of the Facility.

Section 4.2. Duration of Term. The term of this Agreement shall commence
on the Commencement Date and shall expire at 11:58 p.m. Qllew York City time) on the earlier
of the Expiration Date or the Termination Date, if any.

Section 4.3. Rental Provisions.

(a) The Lessee shall pay Base Rent to the Agency, without demand or notice,
on the Commencement Date in the amount of $1.00 (receipt of which is acknowledged by the
Agency), which shall constitute the entire amount of Base Rent payable hereunder.

(b) Throughout the term of this Agreement, the Lessee shall pay to the
Agency (except as otherwise provided in Section 5.1) any additional amounts required to be paid
by the Lessee to or for the account of the Agency hereunder, and any such additional amounts
shall be paid as, and shall represent payment of, Additional Rent.

(c) In the event the Lessee should fail to make or callse to be made any Rental
Payment, the item or installment not so paid shall continue as an obligation of the Lessee until
the amount not so paid has been paid in full, together with interest thereon from the date due at

the applicable interest rate stated in this Agreement where so provided, or if not so provided, at

twelve percent (12%) per annum, compounded daily.

Section 4.4. Rental Payments Payable Absolutelv Net. The obligation of the
Lessee to pay Rental Payments shall be absolutely net to the Agency without any abatement,
recoupment, diminution, reduction, deduction, counterclaim, set-off or offset whatsoever, so that
this Agreement shall yield, net, to the Agency, the Rental Payments provided for herein, and all
costs, expenses and charges of any kind and nature relating to the Facility, arising or becoming
due and payable during or after the term of this Agreement, shall be paid by the Lessee and the
Indemnified Parties shall be indemnified by the Lessee for, and the Lessee shall hold the
Indemnified Parties harmless from, any such costs, expenses and charges.

Section 4.5. Nature of Lessee's Obligation Unconditional. The Lessee's
obligations under this Agreement to pay Rental Payments shall be absolute, unconditional and
general obligations, irespective of any defense or any rights of set-off, recoupment or
counterclaim or deduction and without any rights of suspension, deferment, diminution or
reduction it might otherwise have against the Agency or any other Person. Such obligations of
the Lessee shall arise whether or not the Project has been completed as provided in this
Agreement and whether or not any Mortgagee shall be honoring its obligations under the related
f,rnancing documents. The Lessee will not suspend or discontinue payment of any Rental
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Payment due and payable hereunder or terminate this Agreement (other than such termination as

is provided for hereunder) or suspend the performance or observance of any covenant or
agreement required on the parl of the Lessee hereunder for any cause whatsoever, and the Lessee
waives all rights now or hereafter confered by statute or otherwise to quit, terminate, cancel or
surender this Agreement or any obligation of the Lessee under this Agreement except as

provided in this Agreement or to any abatement, suspension, deferment, diminution or reduction
in the Rental Payments hereunder.

Section4.6. [Reserved.ì

Section 4.7. Advances by Agency. In the event the Lessee fails to make any
payment or to perform or to observe any obligation required of it under this Agreement, the
Agency, after first notifying the Lessee in writing of any such failure on its part (except that no
prior notification of the Lessee shall be required in the event of an emergency condition that, in
the reasonable judgment of the Agency, necessitates immediate action), frãy @ut shall not be
obligated to), and without waiver of any of the rights of the Agency under this Agreement or any
other Project Document to which the Agency is a parly, make such payment or otherwise cure
any failure by the Lessee to perform and to observe its other obligations hereunder. All amounts
so advanced therefor by the Agency shall become an additional obligation of the Lessee to the
Agency, which amounts, together with interest thereon at the rate of twelve percent (12o/o) per
annllm, compounded daily, from the date advanced, the Lessee will pay upon demand therefor
by the Agency. Any rernedy herein vested in the Agency for the collection of Rental Payments
or other amounts due hereunder shall also be available to the Agency for the collection of all
such amounts so advanced.

Section 4.8. No Warranty of Condition or Suitability. THE AGENCY HAS
MADE AND MAKES NO REPRESENTATION OR WARRANTY V/HATSOEVER, EITHER
EXPRESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION,
FITNESS, DESIGN, OPERATION OR WORKMANSHIP OF ANY PART OF THE
FACILITY, ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY OR
CAPACITY OF THE MATERIALS IN THE FACILITY, OR THE SUITABILITY OF THE
FACILITY FOR THE PURPOSES OR NEEDS OF THE LESSEE OR THE EXTENT TO
WHICH FTJNDS AVAILABLE TO THE LESSEE WILL BE SUFFICIENT TO PAY THE
COST OF COMPLETION OF THE PROJECT. THE LESSEE ACKNOWLEDGES THAT
THE AGENCY iS NOT THE MANUFACTURER OF THE FACILITY PERSONALTY NOR
THE MANUFACTURER'S AGENT NOR A DEALER THEREIN. THE LESSEE IS
SATISFIED THAT THE FACILITY IS SUITABLE AND FIT FOR PURPOSES OF THE
LESSEE. THE AGENCY SHALL NOT BE LIABLE IN ANY MANNER WHATSOEVER TO
THE LESSEE OR ANY OTHER PERSON FOR ANY LOSS, DAMAGE OR EXPENSE OF
ANY KIND OR NATURE CAUSED, DIRECTLY OR INDIRECTLY, BY THE PROPERTY
OF THE FACILITY OR THE USE OR MAINTENANCE THEREOF OR THE FAILURE OF
OPERATION THEREOF, OR THE REPAIR, SERVICE OR ADJUSTMENT THEREOF, OR
BY ANY DELAY OR FAILURE TO PROVIDE ANY SUCH MAINTENANCE, REPAIRS,
SERVICE OR ADJUSTMENT, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF
USE THEREOF OR FOR ANY LOSS OF BUSINESS HOWSOEVER CAUSED.
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ARTICLE V

AGBNCY FINANCIAL ASSISTANCE (PAYMENTS IN LIEU OF TAXES AND
SALES TAX EXEMPTION); RECAPTURE OF PUBLIC BENEFITS

Section 5.1. Pavments in Lieu of Real Estate Taxes.

(a) Definitions. The following terms shall have the meaning specifred below:

Additional Improvements shall have the meaning provided in Article L

Adjusted CRET shall mean, with respect to any semi-annual period, CRET for such
semi-annual period as reduced by any applicable as-of-right benefit for such semi-annual period
(if permitted by law and as such benefit may decrease over its prescribed term), other than any
as-of-right benef,rt whose application arises frorn the eligibility and acceptance of the Project
Improvements under the as-of-right program in question.

Adjusted ELT shall mean, with respect to any semi-annual period, ELT for such semi-
annual period as reduced by any applicable as-of-right benefit for such semi-annual period (if
permitted by law and as such benefif may decrease over its prescribed term), other than any as

as-of-right benefit whose application arises from the eligibility and acceptance of the Project
Improvements under the as-of-right program in question.

Adjusted Initial CRET shall mean Initial CRET as reduced by any applicable as-of-
right benefit (if permitted by law and as such benefit may decrease over its prescribed term),
other than an as-of-right benefit whose application arises from the eligibility and acceptance of
the Project Improvements under the as-of-right program in question.

Adjustment Date(s) shall mean the July 1 occurring on the fifth-year anniversary of the
PILOT Commencement Date, and thereafter, every fifth-year year anniversary of such July 1

that occurs within the PILOT Term. For the avoidance of doubt, there are four Adjustment Dates
that occur within the PILOT Term.

Average Equivalent Full Time Employee Number shall mean the average of five
Equivalent Full Time Employee Numbers conesponding respectively to the five years of any
five-year period ending on the June 30 prior to an Adjustment Date.

Base Amount shall have the meaning specified in Section 5.1(e)(iii).

Cessation Date shall mean the date on which the Facility Realty is no longer exempt
from Real Estate Taxes by operation of law, including, but not limited to, by means of the
expiration (on the Expiration Date) or sooner termination of the Company Lease and the demise
conveyed thereunder; andlor the expiration (on the Expiration Date) or sooner termination of this
Agreement and the demise conveyed hereunder.
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City Tax Fiscal Year shall mean each annual period commencing on July l, and ending
on the immediately succeeding June 30, or such other annual period as shall be established by
lawful authority as the City's "tax frscal yeat" or its equivalent.

CRET or Current Real Estate Taxes shall mean, with respect to any semi-annual
period, an amount equal to Real Estate Taxes for such semi-annual period applicable to Existing
Improvements, Project Improvements and/or Additional Improvements, as applicable, without
reduction for any applicable as-of-right or discretionary benefit.

DLP or Differential Land Product shall mean, when the OLP is greater than the SLP,
the amount of such difference.

ELT or Equivalent Land Tax shall mean, with respect to any semi-annual period, an
amount equal to Real Estate Taxes for such semi-annual period applicable to the Land without
reduction for any applicable as-of-right or discretionary benefit.

Equivalent Full Time Employee(s) shall mean one full-time employee working a
minimum of thirty-five (35) hours per week, or two part-time employees, each working a

minimum of twenty hours per week, and employed by the Lessee at the Facility Realty.

Equivalent Fult Time Employee Number shall mean the number of Equivalent Full
Time Employees working at the Facility Realty as such number is included in any annual report
required pursuant to law.

Implementation Date(s) shall mean the January 1 following each Adjustment Date. For
the avoidance of doubt, there are four Implementation Dates that occur within the PILOT Term.

Initial CRET shall mean CRET applicable to the Existing Improvements for the semi-
annual period that includes the Commencement Date.

NYCDOF shall mean the New York City Depaftment of Finance.

OLP or Original Land Product shall equal $58,125 (i.e., the product of $500 times one-
half (i.e., %) times the Original Equivalent Full Tin-re Employee Number).

Original Equivalent Full Time Employee Number shall equal 232.5 Equivalent Full
Time Employees - i.e., the number of Equivalent Full Time Employees that Lessee intends to
employ at the Facility Realty on the Operations Commencement Date.

PILOT Bill shall mean the semi-annual statement of account sent by NYCDOF for the
payment of PILOT for the immediately succeeding semi-annual period in respect of the Facility
Realty. For purposes of clarification, PILOT is due seven (7) Business Days prior to the
commencement of the semi-annual period to which a PILOT Bill relates. NYCDOF will send

PILOT Bills to the Lessee prior to the due dates therefor, but failure to receive a PILOT Bill
shall not relieve, or otherwise affect, the Lessee of its obligation to pay the amount of PILOT
required under this Agreement.
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PILOT Commencement Date shall mean July 1, 2015.

PILOT Payment Default shall mean that particular Event of Default described and set

forth in Section 9.1(a).

PILOT Term shall mean the period commencing on the PILOT Commencement Date
and ending on the Expiration Date.

Project Improvements shall have the meaning provided in Article I.

Real Bstate Taxes shall mean the real property taxes levied by the City on real property
within the City.

SLP or Subsequent Land Product shall mean, with respect to any semi-annual period,
the product of (a) $500 times (b) one-half (i.e., '/,) times (c) the Subsequent Equivalent Full Time
Employee Number in effect for such semi-annual period (it being understood that a Subsequent
Equivalent Full Time Employee Number reported on an Adjustment Date shall not be "in effect"
until the Implementation Date immediately following such Adjustment Date).

Subsequent Equivalent Full Time Employee Number shall mean, with respect to any
Adjustment Date, the Average Equivalent Full Time Employee Number for any five-year period
ending on such Adjustment Date.

Zone shall mean any area within the City which has been defined by statute, or created
pursuant to statute, for economic development purposes or for community renewal and
improvement or for neighborhood and landmark preservation.

(b) Description and Address of Project: Representation

The Project consists of the renovation of an approximately 90,000 square foot
facility within an approximately 606,000 square foot shopping center on a 40 acre parcel of land
located at 590 Gateway Drive, Brooklyn, New York 11239, being Block 4452 and Lot 545, and
the equipping and furnishing thereof, all for use by the Lessee in the operation of a supermarket.
The Lessee represents that the Facility Realty is located inaZone.

(c) Payments Prior to PILOT Commencement Date. Until the PILOT
Commencement Date (or such later date as the Facility Realty is determined to be exempt from
Real Estate Taxes), the Lessee shall pay to the City all Real Estate Taxes in respect of the
Facility Realty for the periods of time occurring prior to such date at such times, in such manner
and in such amounts as would be applicable if the Facility Realty were not leased to the Agency.

(d) PILOT Generally.

(i) It is recognized that under the provisions of the Act the Agency is
required to pay no Real Estate Taxes upon any of the property acquired by it or under its
jurisdiction or control or supervision or upon its activities. The Agency and the Lessee
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agree, however, that the Lessee shall be required to pay PILOT with respect to the
Facility Realty in accordance with the provisions of this Section 5.1, as follows: (i) with
respect to the Land, PILOT shall be payable in the amounts determined pursuant to
Sections 5.1(e), (g), (h) and (i); and (ii) with respect to the Improvements, PILOT shall be
payable in the amounts determined pursuant to Sections 5.1(Ð, (g), (h) and (i).

(ii) The Agency makes no representation as to the availability of an
exemption or abatement from Real Estate Taxes for the Facility Realty. The Lessee
acknowledges that the Agency has not represented the availability of any such exemption
or abatement for the Facility Realty, and the Lessee hereby releases the Agency from any
claim arising from any loss of the Financial Assistance that was contemplated hereunder.

(iii) The Lessee acknowledges that the PILOT Commencement Date
will not be deferred notwithstanding any loss of Financial Assistance contemplated
hereunder in the event that the City does not recognize the Agency's exemption from
Real Estate Taxes on the PILOT Commencement Date.

(i") The Agency shall have no obligation to take any action to correct
any defect or deficiency that may prevent the Facility Realty from being recognized as

exempt from Real Estate Taxes by the City.

(v) The Agency, in its sole discretion and in fuitherance of the
purposes of the Act, may waive, in whole or in part, the payment of PILOT for good
cause shown.

(e) PILOT with Respect to the Land.

During the PILOT Term, PILOT with respect to the Land shall be payable in
accordance with Section 5.1(g) in the amounts described below.

(i) For each semi-annual period occurring within the perìod
commencing on the PILOT Commencement Date and ending on the day immediately
preceding the first Implementation Date, PILOT payable with respect to the Land for
such semi-annual period shall be determined and payable as follows:

(1) If the Facility Realty is located in a Zone, rhen PILOT
payable with respect to the Land shall equal zero.

(2) If the Facility Realty is not located in a Zone, then PILOT
payable with respect to the Land shall equal (A) Adjusted
ELT for such semi-annual period less (B) OLP; provided,
however, that such PILOT payable with respect to the Land
shall never be less than zero.

perio¿,"o.-"Î'li"rå"iff ?l,ïil#ffi ,ffi:Tt"ï:ä:',Jili,ffi i.#;í:îî:i:
and the third Implementation Date, PILOT payable with respect to the Land for such
semi-annual period shall be determined and payable as follows:
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(1) If the Facility Realty is located in aZone:

(A) If SLP for such semi-annual period is greater than
or equal to the OLP, then PILOT payable with
respect to the Land shall equal zero.

(B) If the SLP for such semi-annual period is less than
the OLP, then PILOT payable with respect to the
Land shall equal the DLP.

(2) If the Facility Realty is not located in aZone:

(A) If SLP for such semi-annual period is greater than
or equal to Adjusted ELT for such semi-annual
period, and

(I) If SLP for such semi-annual period is
greater than or equal to the OLP, then
PILOT payable with respect to the Land
shall equal zero; oÍ

(lI) If SLP for such semi-annual period is less
than the OLP, then PILOT payable with
respect to the Land shall equal DLP.

(B) If SLP for such semi-annual period is less than
Adjusted ELT for such semi-annual period, then
PILOT payable with respect to the Land shall equal
(A) Adjusted ELT for such semi-annual period less
(B) SLP for such semi-annual period; provided,
however, that such PILOT payable with respect to
the Land shall never be less than zero.

(iii) For each semi-annual period occurring within the last four and
one-half years of the PILOT Term, PILOT payable with respect to the Land for such
semi-annual period shall equal the amounts provided in the table below. For purposes of
the following, the "Base Amount" shall mean the PILOT payable with respect to the
Land for the semi-annual period commencing on the fourlh Implementation Date and
ending on the June 30 immediately following such fourth Implementation Date, as
calculated in accordance with Section 5.l(eXii) above (taking into account the updated
SLP as of the fourth Implementation Date).

For each semi-
annual period
occurring within:

PILOT payable with respect to the Land for such semi-annual period:

01101136 - 06130136 fBase Amount]
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07101136- 06130137 [Base Arnount] + [(AdjLrsted ELT for such semi-annual period - Base

Amount) x (0.2)l

0t 101131 - 06130138 [Base ArnoLrnt] + [(AdjLrstecl E,LT for such semi-annual period - Base

Arnount) x (0.a)l

07101138 - 06130139 [Base Arnount] + [(Adjusted ELT for such semi-annual period - Base

Amount) x (0.6)l

07101139 - 06130140 [Base AmoLrnt] + [(Adjusted ELT for such semi-annual period - Base

Arnount) x (0.8)l

(iv) The attached grid provides numerical examples to illustrate the
calculation and adjustment of PILOT payable in respect of the Land: (see next page)
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AssumÞtions for purposes of illustration:
PILOT Commencement Date is 07 l0l 112

Expiration Date is 06130137

Original Eqr,rivalent Full Time Ernployee Number equals l0
All SLP amounts are less than the respective Adjusted ELT amounts

07101112

DATES

a7,,1,0,Ilil,t;,:

PILOT
Cotnmeucement Date

01/01/r 8

,.'lìsl ¡Af:.¡,ustmetrt : Date

O;il:,/,AtD2

1" Implementation
Date

01101123

AVERAGE
EQUIVALENT FULL
TIME EMPLOYEE

NUMBER

r2nd Adjustment Date

0710U27

2"o Implementation
Date

Applicable: l0

01101128

3'"rAdjustnient Date

07laIßz

Reported: 12

3'o Implementation
Date

01101133

Implemeuted: 12

4iq,Adjustment Date

Reported: 8

LAND PILOT for
Project NOT in aZone

(for each semi-annuat period)

4''' Implementation
Date

lnrplemented: 8

For each serni-arrnua

7/0 I / I 2 through I 2/3 I /l 7 :
Land PILOT: Adjusted ELT - OLP

OLP: i0 x $500 x%:52,500

For each semi-annua

Repor"ted: 6

For each semi-anrrua

For each serni-anrrua

hnplemented: 6

I /0 1 / 1 B through I 2/3 I /22 :
Land PILOT: AdjLrsted ELT - SLP

SLP: l2 x $500 x %: $3,000 I

Reported: 9
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Implernented: 9

I /0 I /202 3 through I 2/3 I /27.
Land PILOT: AdjLrsted ELT - SLP

SLP : 8 x $500 x 1/, : $2,000 
2

per
od occurring w

period occurring w
od occurring w

period occurring w

I /0 1 /28 through I 2/3 1 /3 2 :
Land PILOT: AdjLrsted ELT - SLP

SLP:6x$500x%=$1,5003

LAND PILOT for
Project IN a Zone

(for each semi-annual period)

h n 01101/33 throusl't 06130134: Land PILOT = Base Amount + l(Ad
h n 01101/34 throLrgh 06/30/35: Land PILOT: Base Amount + i(Ad

7/0 I /1 2 through I 2/3 I /1 7 :
Land PILOT: S0

rh

I /0 I /3 3 through 06/30/3 3.

Land PILOT: AdjLrsted ELT - SLP: Base
Autount

SLP : 9 x $500 x 1/z: $2,250 
a

n 07101135 throush 06130136: Land PILOT : Base Amount + [(Ad
rh n 01 101136 through 06130137: Land PILOT : Base Amount + l(Ad

I /0 1 /l 8 through I 2/3 I /22.
sLP (S3,000) > oLP ($2,s00),
therefore Land PILOT: S0'

1 /0 I /2023 through I 2/3 I/27 :
sLP ($2,000) < oLP ($2,500),
therefore DLP: $500,
therefore Land PILOT: $500 

6

JJ

I/0 I/28 through I 2/3 I /32 :
sLP ($ I ,500) < OLP ($2,500),
therefore DLP: $1,000,
therefore Land PILOT: $1,000

1 /0 I /3 3 through 06/3 0/3 3 :
sLP ($2,2s0) < OLP (S2,500),
therefore DLP: $250,
therefore Land PILOT: $250,
therefore Base Amoullt: $250
usted ELT - Base Arnount) x 10.2)l
usted ELT - Base Amount) x 10.4)l
usted ELT - Base Amount) x (0.6)l

usted ELT - Base Amount) x (0.8)l



Footnotes in respect of the foregoing example (Project NOT in a Zone):

' O.t the first Adjustment Date of 7101117, the Average Equivalent Full Time Employee
Number increased to 12 from the original number of 10. This increased employment figure is
"implemented" on the corresponding first Implementation Date of ll0ll18. Since employment
has increased (as compared to the original employment figures), the Land tax abatement amount
(i.e., the "SLP") has increased to $3,000 for each semi-annual period occurring between the first
Implementation Date and the second Implementation Date, and the corresponding PILOT
payable with respect to the Land has decreased.

2 O.t the second Adjustment Date of 7l01l22,the Average Equivalent Full Time Employee
Number decreased to 8. This decreased employment figure is "implemented" on the
corresponding second Implementation Date of 1101123. Since employment has decreased (as
compared to the original employment figures), the Land tax abatement amount (i.e., the "SLP")
has decreased to S2,000 for each semi-annual period occurring between the second
Implementation Date and the third Implementation Date, and the coresponding PILOT payable
with respect to the Land has increased.

3 Ott the third Adjustment Date of 7101127, the Average Equivalent Full Time Employee
Number decreased further to 6. This decreased employment figure is "implemented" on the
corresponding third Implementation Date of 1101128. Since employment has decreased (as
compared to the original employment figures), the Land tax abatement amount (i.e., the "SLP")
has decreased to $1,500 for each semi-annual period occurring between the third Implementation
Date and the fourth Implementation Date, and the corresponding PILOT payable with respect to
the Land has increased.

o O.t the fourth Adjustment Date of 7101132, the Average Equivalent Full Time Employee
Number increased to 9, but is still less than the original number of 10. This new number of 9 is
"implemented" on the comesponding fourth Implementation Date of 1101133. Since employment
has decreased (as compared to the original employment figures), the Land tax abatement amount
(i.e., the "SLP") has decreased to 52,250. For the semi-annual period commencing on IlIl33 and
ending on 6130/33, the PILOT payable with respect to the Land is equal to Adjusted ELT for
such semi-annual period minus the SLP of 52,250. This also serves as the "Base Amount" for
purposes of calculating the PILOT payable with respect to the Land for the semi-annual periods
occurririg during years22 through 25 (i.e., the "burn off'periods).

Footnotes in respect of the foregoing example (Prqiect IN a Zone):

t O.t the first Adjustment Date of 7l0lll7, the Average Equivalent Full Time Employee
Number increased to 12 from the original number of 10. This increased employment figure is
"implemented" on the corresponding first Implementation Date of 1101118. Since employment
has increased or has stayed the same (as compared to the original employment figures), the
PILOT payable with respect to the Land remains at zero.

6 Ot the second Adjustment Date of 7l01l22,the Average Equivalent Full Time Employee
Number decreased to 8. This decreased employment figure is "implemented" on the
corresponding second Implementation Date of 1101/23. Since employment has decreased (as
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compared to the original employment figures), PILOT in respect of the Land is payable in the
amount of the "DLP" for each semi-annual period occurring between the second Implementation
Date and the third Implementation Date (this is so even if SLP is greater than Adjusted ELT).
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(Ð PILOT with Respect to the Improvements.

(i) During the PILOT Term, but subject to Sections 5.1(d) and (i),
PILOT with respect to the Improvements shall be payable in accordance with Section
5.1(g) in the amounts described below.

(1) Existinglmprovements.

(A) For each semi-annual period occuring within the
period commencing on the PILOT Commencement Date and ending on
June 30, 2035, PILOT payable with respect to the Existing Improvements
for such semi-annual period shall equal Adjusted Initial CRET.

(B) For each semi-annual period occurring within the
period commencing on July 1,2036 and ending on June 30,2040, PILOT
payable with respect to the Existing Improvements for such semi-annual
period shall equal the amounts respectively indicated for the periods set
forth below.

(2) Projectlmprovements

(A) For each semi-annual period occurring within the
period commencing on the PILOT Commencement Date and ending on
June 30, 2036, PILOT payable with respect to the Project Improvements
shall equal zero. Upon completion of the Project Improvements (and
notwithstanding the foregoing sentence), the Lessee shall promptly request
the appropriate officer of the City to reassess the Improvements.

For each semi-annual
period occurring
within:

PILOT payable with respect to the Existing Improvements for
such semi-annual period:

070U36 - 06130131 Adjusted Initial CRET plus the product of (x) Adjusted CRET of the
Existing Improvements rninus Adjusted Initial CRET and (y) 0.2

07101t31 - 06t30t38 Adjusted Initial CRET plus the product of (x) AdjLrsted CRET of the
Existing Improvements minus Adjusted Initial CRET and (y) 0.4

0l l0t 138 - 06130t39 Adjusted InitialCRET plus the product of (x) AdjLrsted CRET of the
Existing hnprovements minus Adjusted Initial CRET and (y) 0.6

07101139 - 06t30t40 Adjusted Initial CRET plus the product of (x) Adjusted CRET of the
Existing Improvernents minus AdjLrsted Initial CRET and (y) 0.8
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(B) For each semi-annual period occurring within the
period commencing on July 7,2036 and ending on June 30,2040, PILOT
payable with respect to the Project Improvements for such semi-annual
period shall equal the amounts respectively indicated for the periods set
forth below.

(3) Additional Improvements. For each semi-annual period
occuning within the period commencing on the PILOT Commencement Date and
ending on the Expiration Date, PILOT payable with respect to the Additional
Improvements for such semi-annual period, if any, shall equal the Adjusted CRET
applicable to such Additional Improvements for such semi-annual period. Upon
completion of Additional Improvements, if any, the Lessee shall promptly comply
with the requirements of Section 3.5 and request the appropriate officers of the
City to reassess the Improvements.

(ii) Notwithstanding anything that may be to the contrary in this
Section 5.1, PILOT with respect to the Improvements for a given semi-annual period
shall never exceed Adjusted CRET for the Improvements for such semi-annual period.

(g) Pa)¡ment Provisions.

(i) The Lessee agrees to pay all PILOT required to be paid under this
Section 5.1 seven (7) Business Days prior to the commencement of the semi-annual
period which relates to such PILOT (i.e., July 1 or January I (as the case may be)), in the
amounts specified in PILOT Bills. The Agency agrees to request appropriate offrcers of
NYCDOF to provide the Lessee with PILOT Bills. The Lessee understands and agrees
that the failure of NYCDOF to send the Lessee a PILOT Bill shall not relieve the Lessee
of its obligation hereunder to pay the amount of PILOT required in accordance with this
Section 5.1. The Lessee may send all inquiries conceming PILOT Bills to

For each semi-annual
period occurring
within:

PILOT payable with respect to the Project Improvements for
such semi-annual period:

01t01t36- 06t30t31 The product of (x) Adjusted CRET of the Project Improvements and
(v) o-2

07101137 - 06130138 The product of (x) Adjusted CRET of the Project Improvements and
(v)oa

0l ljt 138 - 06130139 The product of (x) Adjusted CRET of the Project Improvements and
(y) 0.6

0710U39 - 06t30t40 The prodLrct of (x) Adjusted CRET of the Project lmprovements and
(v) 0.8
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pilotl@finance.nyc.gov or: PILOT Unit, NYC Department of Finance, 59 Maiden
Lane, 22"d floorrNew York, New York f0038.

(ii) Until such time as the Agency may in writing require otherwise,
the Lessee shall pay PILOT to the PILOT Depository and the Lessee shall make such
payments by certified check, or bank draft payable at a bank in New York, New York,
wire transfer or electronic funds transfer; provided, however, fhaf any single semi-annual
payment of $ 150,000 or more (i.e., $300,000 or more annually) or any payment which is
over thirty (30) days past due must be made by either wire transfer or electronic funds
transfer.

(iii) Upon the occurence of a PILOT Payment Default, the amount of
PILOT so in default shall continue as an obligation of the Lessee and the Lessee agrees to
pay the same to the PILOT Depository, together with the lesser of (aa) the maximum
amount of interest permitted by law, and (bb) the greater of (i) interest thereon at the
same rate per annum and compounded at the same frequency as is charged from time to
time by the City with respect to the delinquent payment of Real Estate Taxes, and (ii) a

late payment fee of 5%o of the amount of PILOT that was not paid when due and, for each
month or part thereof that a payment is delinquent beyond the first month, an additional
late payment fee of lo/o per month on the original amount or portion thereof that was not
paid when due that remains unpaid during such month or part thereof.

(iv) Nothing contained herein shall limit or impair the Lessee's right, to
the extent permitted by law, to do the following:

(1) to obtain reductions in the valuation of the Facility Realty;
OI

(2) to apply for as-of-right benefits that would reduce Real
Estate Taxes with respect to the Facility Realty (as if the Facility Realty were not
exempt from Real Estate Taxes); provided, however, that the foregoing shall not
be construed to reduce PILOT payable under this Section 5.1 when the reduction
arises from the eligibility and acceptance of the Project Improvements under the
as-oÊright program in question.

(h) Apportionment of Pa)¡ments after Transfer.

(i) The Agency shall cause the appropriate officer or officers of the
City to return the Facility Realty to the tax rolls as of the Cessation Date. During the City
Tax Fiscal Year in which the Cessation Date occurs, the Lessee and/or other subsequent
o\¡/ner of the Facility Realty shall be responsible for paying the Real Estate Taxes due for
the portion of such City Tax Fiscal Year that remains from and after the Cessation Date.

(ii) With respect to the semi-annual period of the City Tax Fiscal Year
during which the Cessation Date occurs, the Agency shall cause the appropriate off,rcer or
officers of the City to apportion thal part of PILOT previously remitted for such semi-
annual period (if any), which is attributable to the period commencing on the Cessation
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Date and ending on the June 30 or December 31 following (as the case may be), as a
credit against the Real Estate Taxes owed for such semi-annual period.

(i) Reduction or Withdrawal of Financial Assistance; Loss of Exemption.

(i) Sublettings If any portion of the Facility Realty is occupied by
any Person other than the Lessee (even if such Person is approved by the Agency
pursuant to Section 8.9(a) hereof), for so long as such use and/or occupancy continues,
Lessee shall pay or cause to be paid additional PILOT in an amount which, as prorated to
such used and/or occupied space, shall equal Adjusted CRET.

(ii) Events of Default. Upon the occurrence of an Event of Default,
including but not limited to a PILOT Payment Default, the Agency may increase PILOT
(without notice other than the prior notice required for cerlain Events of Default) to an
amount equal to Adjusted ELT as to the Land and Adjusted CRET as to the
Improvements.

(iii) Loss of Exemption. Upon the occurrence of a Cessation Date, the
Facility Realty shall be deemed automatically restored to the tax rolls, whether or not
procedurally such restoration has in fact occured, and the Lessee shall pay Real Estate
Taxes with respect to the Facility Realty from and after such Cessation Date.

Section 5.2. Sales Tax Exemption.

(a) Any exemption from Sales Taxes lesulting from or occasioned by the
Agency's involvement with the Project shall be limited to purchases and leases of Exempt
Property effected bV (i) the Lessee, as agent for the Agency purslrant to the Sales Tax Letter or
(ii) any Agent, as agent pursuant to a Sales Tax Agent Authorization Letter, it being the intent of
the parlies hereto that no operating expenses of the Lessee and any Agent and no purchases of
other personal properly (other than Exempt Properly) shall be subject to an exemption from Sales
Taxes because of the Agency's title to or leasehold interest in the Facility or involvement with
the Project Work.

(b) The Lessee and any Agent shall include language which is substantially in
the fonn of paragraph 6 of the Sales Tax Letter (through an attached rider or otherwise) in and as
part of each contract, agreement, invoice, bill or purchase order entered into by the Lessee or any
Agent as agent for the Agency in connection with the Project. If the Lessee or any Agent shall
fail to include, incorporate by reference or otherwise cause the contract, agreement, invoice, bill
or purchase order to be, together with the vendor or contractor, subject to the above referenced
language in substantially the form of paragraph 6 of the Sales Tax Letter, such contract,
agreement, invoice, bill or purchase order shall not be an undeftaking on behalf of the Agency
and shall not be entitled to any of the Benefits that the Agency can confer, and the Lessee shall
not claim any sales or use tax benefits or exemptions with respect to any such contract,
agreement, invoice, bill or purchase order, and the Lessee shall return to the Agency or pay at its
direction any such benefits or exemptions so taken, together with interest on such amount at the
annual rate of twelve percent (12%) per annum, compounded daily from the date of such taking.
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(c) On the Commencernent Date, the Agency shall make the Sales Tax Letter
available to the Lessee in substantially the form of Exhibit H - "Fol'm of Sales Tax Letter". The
Agency, at the sole cost and expense of the Lessee, shall also execute such other authorizations,
letters and documents (and such amendments to the Sales Tax Letter) as lnay be reasonably
necessary to permit the Lessee to obtain the intended benefits hereunder. Subject to the terms of
this Agreement, it is intended that the aggregate scope of the sales and use tax benefits received
by the Lessee pursuant to this Agreement and the Sales Tax Letter shall be limited in both
duration and amount as follows:

(i) The Sales Tax Letter shall be dated the Commencement Date and
shall be effective for a term commencing on its date and expiring upon the earliest of (A)
the termination of this Agreement, (B) the Completion Date, (C) the completion of the
Project Work as provided in Section 3.3, or (D) the termination of the Sales Tax Letter
pursuant to Section 9.2.

(ii) The authorizations set forlh in the Sales Tax Letter shall
automatically be suspended twenty (20) days after notice to the Lessee that the Lessee
shall be in default under this Agreement until the Lessee shall pay any amounts due, and
perform all of its obligations, with respect to any such default.

(iii) The sales and use tax exemption to be provided pursuant to the
Sales Tax Letter:

(A) shall not be available for any items of personalty or
payment of any costs other than the costs of the Exempt Propefiy,

(B) shall only be utilized for items of Exempt Property which
shall be purchased, incorporated, cornpleted or installed for use only by the
Lessee at the Facility Realty (and not with any intention to sell, transfer or
otherwise dispose of any such items of Exernpt Property to a Person as shall not
constitute the Lessee), it being the intention of the Agency and the Lessee that the
sales and use tax exemption shall not be made available with respect to any item
of Exempt Property unless such item is used solely by the Lessee at the Facility
Realty,

(C) shall not be available for any date after the Sales Tax Letter
shall have been suspended as provided in Section 5.2(c)(ii), provided, however,
that in the event the Lessee shall thereafter cure any defaults under this
Agreement, or the Agency shall thereafter waive such suspension, as applicable,
the sales and use tax exemption shall again be available from the date of such cure
or such waiver,

(D) shall not be available for any item the acquisition or leasing
of which would otherwise be exempt from Sales Tax absent the involvement by
the Agency,

(E) shall not be available for any cost of utilities, cleaning
service or supplies or other costs ofoperation, and

4000009963.1



(F)
Sales Tax Letter.

shall not be available subsequent to the expiration of the

(iv) In the event that the Lessee or any Agent shall utilize the sales or
use tax exemption authorization provided pursuant to the Sales Tax Letter in violation of
the provisions of Section 5.2(c)(iii), the Lessee shall promptly deliver notice of same to
the Agency, and the Lessee shall, upon demand by the Agency, pay to or at the direction
of the Agency a return of sales or use tax exemptions in an amount equal to all such
unauthorized sales or use tax exemptions together with interest at the rate of twelve
percent (12%) per annum compounded daily from the date and with respect to the dollar
amount for which each such unauthorized sales or use tax exemption was availed of by
the Lessee or any Agent (as applicable).

(v) Upon request by the Agency with reasonable notice to the Lessee,
the Lessee shall make available at reasonable times to the Agency and/or the Independent
Accountant all such books, records, contracts, agreements, invoices, bills or purchase
orders of the Lessee, and require all appropriate officers and employees of the Lessee to
respond to reasonable inquiries by the Agency andlor the Independent Accountant, as

shall be necessary (y) to indicate in reasonable detail those costs for which the Lessee or
any Agent shall have utilized the Sales Tax Letter and the dates and amounts so utilized,
and (z) to permit the Agency to determine any amounts owed by the Lessee under this
Section 5.2.

(d) Procedures for Appointing Agents. If the Lessee desires to seek the
appointment of a contractor, subcontractor or other party to act as the Agency's agent (an
"Agent") for the pulpose of effecting purchases exempt from sales or use tax pursuant to
authority of the Sales Tax Letter it must complete the following steps:

(i) Section 874(9) of the Enabling Act and New York State
Department of Taxation and Finance Form 5T-60 "IDA Appointment of Project or
Agent" ("Form 5T-60") require that within thirty (30) days of the date that the Agency
appoints a project operator or other person or entity to act as agent of the Agency for
plnposes of extending a sales or use tax exemption to such person or entity, the Agency
must file a completed Form 5T-60 with respect to such person or entity. Accordingly, for
each Agent, the Lessee or the Sublessee must complete and submit Form 5T-60 to the
Agency. The Agency requires Form 5T-60 to be submitted electronically. Please
download Form ST-60 via the internet by typing
http://www.tax.ny.gov/pdf/current_forms/st/st60_fill_in.pdf into the address bar of your
internet browser and saving the "fill-in" PDF of the form (using adobe acrobat). The
downloaded form may then be completed electronically, saved and transmitted to the
Agency by emailing it to Compliance@nycedc.com.

(ii) The appointment of such Agent as an agent for the Agency shall be
effective only upon execution by the Agency and the Agent of a Sales Tax Agent
Authorization Letter in the form attached hereto as Exhibit I, following receipt of the
completed Form 5T-60 by the Agency. The determination whether or not to approve the
appointment of an Agent shall be made by the Agency, in its sole discretion. If executed,

00009963.7 4t



a completed copy of the Sales Tax Agent Authorization Letter shall be sent to the Lessee

within frve (5) Business Days following such execution. The Lessee shall provide a copy
of such executed Sales Tax Agent Authorization Letter together with a copy of the Sales

Tax Letter to the Agent within five (5) Business Days after receipt thereof by the Lessee.

(iii) The Lessee shall ensure that each Agent shall observe and comply
with the terms and conditions of each Sales Tax Agent Authorization Letter and the Sales

Tax Letter, and upon the termination, expiration or cancellation of the Sales Tax Agent
Authorization Letter or the Sales Tax Letter, the Lessee shall retrieve and promptly
surrender the same to the Agency.

(i") The Lessee acknowledges that the executed Form 5T-60 shall not
serve as a sales or use tax exemption certificate or document. No Agent or project
operator may tender a copy of the executed Form 5T-60 to any person required to collect
sales tax as a basis to make such purchases exempt from tax. No such person required to
collect sales or use taxes may accept the executed Form 3T-60 in lieu of collecting any
tax required to be collected. THE CIVI AND CRIMINAL PENALTIES FOR MISUSE
OF A COPY OF FORM 5T-60 AS AN EXEMPTION CERTIFICATE OR DOCUMENT
OR FOR FAILURE TO PAY OR COLLECT TAX SHALL BE AS PROVIDED IN THE
TAX LAW. IN ADDITION, THE USE BY AN AGENT, PROJECT OPERATOR, OR
OTHER PERSON OR ENTITY OF SUCH FORM 3T-60 AS AN EXEMPTION
CERTIFICATE OR DOCUMENT SHALL BE DEEMED TO BE, LINDER ARTICLES
TV/ENTY EIGHT AND THIRTY SEVEN OF THE TAX LAW, THE ISSUANCE OF A
FALSE OR FRAUDULENT EXEMPTION CERTIFICATE OR DOCUMENT WITH
THE INTENT TO EVADE TAX.

(e) Reference is made to Section 8.16(c) pursuant to which the Lessee has

agreed to hle (y) Form ST-340 (or any successor or additional mandated form) with regard to use

of each Sales Tax Agent Authorization Letter and the Sales Tax Letter, and (z) a completed Sales

Tax Exemption Report

(Ð No later than August I't of each year, the Lessee shall file with the Agency
a completed Sales Tax Registry which accounts for all Sales Tax Savings rcalized by the Lessee

and each Agent during the prior annual period ending on June 30tl' (or such shorter period
beginning on the Commencement Date and ending on the preceding June 30th), unless the
Termination Date occumed prior to such June 30th. Within ten (10) days after the Termination
Date, the Lessee shall file with the Agency a completed Sales Tax Registry which accounts for
all Sales Tax Savings realized by the Lessee and each Agent during the period from the
preceding July 1st to the Termination Date.

(g) Special Provisions Relating to State Sales Tax Savines. The Lessee

agrees to comply, and to cause each Agent to comply, with the obligations, terms and conditions
of Section 875(1) and (3) of the General Municipal Law attached hereto as Exhibit J, as the same

may be amended from time to time (the "Special Provisions"). In the event of a conflict between
the other provisions of this Agreement and the Special Provisions, the Special Provisions shall
control.
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Section5.3. fReserved.l

Section 5.4. Recapture of Public Benefits. it is understood and agreed by the
parties to this Agreement that the Agency is entering into this Agreement in order to provide
financial assistance to the Lessee for the Project and to accomplish the public purposes of the
Act. In consideration therefor, the Lessee hereby agrees as follows:

(a) For purposes of this Section 5.4, the following terms shall have the
meanings specified below:

BenefTts shall mean, collectively:

(i) all real estate tax benefits that have accrued to the benefit of the
Lessee during such time as the Agency had a leasehold or controlling intefest in the
Facility Realty, such tax benef,its to be computed by subtracting PILOT paid from those
payments that the Lessee would have paid during the term of this Agreement (i.e.,
Adjusted ELT and, as to the Improvements, Adjusted CRET) had the Agency not had a
leasehold or controlling interest in the Facility Realty during such term; and

(ii) all miscellaneous benefits derived from the Agency's participation
in the Straight-Lease Transaction contemplated by this Agreement, including any deferral
from any Sales Taxes and filing and recording fees.

Operations Commencement Date shall mean the date on which the Agency
receives frorn the Lessee in completed form the certificate of an Authorized Representative of
the Lessee delivered to the Agency pursuant to Section 3.3(Ð.

Recapture Event shall mean any one of the following events:

(i) The Lessee shall have failed to complete, or caused to be
completed, the Project Improvements by the Completion Date.

(ii) Except as permitted by written consent of the Agency pursuant to
and in accordance with Section 8.20, the Lessee shall have liquidated all or substantially
all of its operating assets or shall have ceased all or substantially all of its operations.

(iii) The Lessee shall have transferred all or substantially all of its
employees to a location outside of the City.

(i") The Facility has ceased to be the Approved Facility and/or the
Lessee shall have substantially changed the scope and nature of its operations at the
Facility Realty.

(v) Except as permitted by written consent of the Agency pursuant to
and in accordance with Section9.2}, the Lessee shall have sold, leased or otherwise
disposed of all or substantially all of the Facility Realty.
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(vi) The Lessee shall have subleased all or part of the Facility Realty in
violation of Section 8.9.

(vii) The Lessee shall have relocated all or substantially all of its
operations at the Facility Realty to another site; provided, however, and notwithstanding
the foregoing, such relocation shall not be a Recapture Event if (A) the Lessee has

relocated its operations at the Facility Realty and at least 90o/o of their employees
employed at the Facility Realty prior to the relocation, to another site within the City, (B)
the Lessee maintains, for the remaining balance of the Recapture Period, an employment
level equal to at least 90Yo of the number of employees employed by the Lessee at the
Facility Realty prior to relocation, and (C) the Lessee shall satisfy such other additional
conditions as the Agency may from time to time impose provided such additional
conditions are reasonable and uniformly imposed, at the time, to other similar
transactions under similar circumstances. There shall arise another Recapture Event upon
the failure of the Lessee to satisfu continuously the foregoing requirements for the
lemaining balance of the Recapture Period. Upon the occunence of such subsequent
Recapture Event, the Agency shall have the right to demand payment of all amounts due
under Section 5.4(b) or (c), and the calculation of interest pursuant to Section 5.a(c)(iii)
shall assume that the subsequent Recapture Event replaces the original Recapture Event
for purposes of that computation. The determination of the pre-relocation, 90%-
employment level shall be done in a manner, and in respect of a date or period of time,
that the Agency deems appropriate in its sole discretion.

Notwithstanding the foregoing, a Recaptur'e Event shall not be deemed to
have occurred if the Recapture Event:

(A) shall have arisen as a direct, immediate result of (x) force
majeure as defined in Section I 1.1, (y) a taking or condemnation by governmental
authority of all or substantially all of the Facility Realty, or (z) the inability at law
of the Lessee to rebuild, repair, restore or replace the Facility Realty after the
occurrence of a Loss Event to substantially its condition prior to such Loss Event,
which inability shall have arisen in good faith through no fault on the part of the
Lessee or any Affiliate, or

(B) is deemed, in the sole discretion of the Agency, to be
(y) minor in nature, or (z) a cause of undue hardship to the Lessee were the
Agency to recapture any Benefits.

Recapture Period shall mean the period of time commencing on the
Commencement Date, and expiring on the date which is the tenth anniversary of the Operations
Commencement Date.

(b) If there shall occur a Recapture Event during the Recapture Period, but
such Recapture Event is prior to the Operations Commencement Date, the Lessee shall pay to the
Agency as a return of Financial Assistance conferred by the Agency, the following amounts
upon demand by the Agency: (i) all Benefits; and (ii) interest described in Section 5.a(c)(iii).
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(c) If there shall occur a Recapture Event during the Recapture Period, but
such Recapture Event occurs on or after the Operations Commencement Date, the Lessee shall
pay to the Agency as a return of Financial Assistance conferred by the Agency, the following
amounts (as applicable) upon demand by the Agency:

(i) If the Recapture Event occurs within the first six (6) years after the
Operations Commencement Date, one hundred percent (100%) of the Benefits.

(ii) If the Recapture Event occurs within any month during any one of
the seventh, eighth, ninth or tenth years after the Operations Commencement Date,
X percent of the Benef,its (where "X" is a percent equal to 100% less Y, and where "Y"
equals the product of 1 .666% and the number of months elapsed commencing with the
first month of the seventh year through and including the month in which the Recapture
Event occurs).

(iii) The principal of the Benefits to be recaptured, whether pursuant to
clause (i) or (ii) above, shall bear interest at a rate equal to the lesser of (x) the maximum
amount of interest permitted by law, and (y) the statutory judgmenl rafe, compounded
daily, commencing from the date that any amount of Benefit principal has accrued to the
Lessee, through and including the date such principal is repaid in full; such that
(x) Benefit principal comprising mortgage recording taxes, or filing and recording fees,
shall be deemed to have accrued to the Lessee on the Commencement Date, and
(y) Benefit principal cornprising real estate tax benefits shall be deemed to have accrued
to the Lessee on each date upon which the Lessee shall make a payment of PILOT, and
(z) Benefit principal comprising Sales Tax Savings shall be deemed to have accrued to
the Lessee on each date upon which such Sales Tax Saving shall have been received by
reason of the use by the Lessee of the Sales Tax Letter, provided, however, that if the
Lessee cannot establish to the Agency's satisfaction the applicable date of receipt, the
Agency shall deem the date of receipt (and therefore the date on which the Benefit
principal accrued) to be the first day of the calendar year for which exemption was
reported by the Lessee to the State Department of Taxation and Finance on Folm ST-340,
or, if the Lessee shall have failed to file Form ST-340, the Commencement Date. The
"statutory judgment rate" shall be the statutory judgment rate in effect on the date of the
Agency's demand.

(i") Notwithstanding the foregoing, with respect to "State sales and use
taxes" as such tetm is defined in subdivision 875(l) of Article 18-A of the General
Municipal Law, the computation of the amount of State sales and use tax savings to be
recaptured shall equal the greater of the amount determined pursuant to this Section 5.4
and the amount due to the State pursuant to the Special Provisions.

For purposes of this Section 5.4, demand for payment by the Agency shall
be made in accordance with the notice requirements of this Agreement and the due date
for payment shall be not less than seven (7) Business Days from the date of the notice.
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(d) The Lessee shall furnish the Agency with written notif,rcation of
any Recapture Event within ten (10) days of its occumence and shall subsequently
provide to the Agency in writing any additional information that the Agency may request.

(e) The provisions of this Section 5.4 shall survive the termination of
this Agreement for any reason whatsoever, notwithstanding any provision of this
Agreement to the contrary.
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ARTICLE VI

DAMAGE, DESTRUCTION AND CONDEMNATION

Section 6.1. Damage. Destruction and Condemnation. In the event that at
any time during the term of this Agreement the whole or part of the Facility shall be damaged or
destroyed, or taken or condemned by a competent authority for any public use or purpose, or by
agreement to which the Lessee and those authorized to exercise such right are parties, or if the
temporary use of the Facility shall be so taken by condemnation or agreement (a "Loss Event"):

(i)
restore the Facility,

the Agency shall have no obligation to rebuild, replace, repair or

(ii) there shall be no abatement, postponement or reduction in the
Rental Payments payable by the Lessee under this Agreement or any other Project
Document to which it is a party, and the Lessee hereby waives the provisions of Section
227 of the New York Real Property Law or any law of like import now oÍ hereafter in
effect, and

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

Section 6.2. Loss Proceeds.

(a) The Agency and the Lessee shall cooperate and consult with each other in
all matters pertaining to the settlement, compromise, arbitration or adjustment of any claim or
demand on account of any Loss Event, and the settlement, compromise, arbitration or adjustment
of any such claim or demand shall, as between the Agency and the Lessee, be subject to the
written approval of the Lessee.

(b) The Lessee shall be entitled to the Net Proceeds of any insurance proceeds
or condemnation award, compensation or damages attributable to the Lessee's Property,
provided that nothing contained in this Agreement shall be deemed to modify the obligations of
the Lessee pursuant to any Mortgage with lespect to property insurance proceeds and
condemnation awards. The obligations of the Lessee hereunder shall be independent of any such
other obligations relating to insurance proceeds and condemnation awards.

Section 6.3. Election to Rebuild or Terminate.

(a) In the event a Loss Event shall occur, the Lessee shall either:

(i) at its own cost and expense (except to the extent paid from the Net
Proceeds), within one (1) year of the Loss Event, promptly and diligently rebuild,
replace, repair or restore the Facility to substantially its condition immediately prior to
the Loss Event, or to a condition of at least equivalent value, operating efficiency and

function, regardless of whether or not the Net Proceeds derived from the Loss Event shall
be sufficient to pay the cost thereof, and the Lessee shall not by reason of payment of any
such excess costs be entitled to any reimbursement from the Agency, or
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(ii) exercise its option to terminate this Agreement as provided in
Section l0.l;

provided that if all or substantially all of the Facility shall be taken or condemned, or if the
taking or condemnation renders the Facility unsuitable for use by the Lessee as contemplated
hereby, the Lessee shall exercise its option to terminate this Agreement as provided in
Section 10.1 .

(b) As soon as practicable but no later than ninety (90) days after the
occuffence of the Loss Event, the Lessee shall advise the Agency in writing of the action to be
taken by the Lessee under this Section 6.3, a failure to advise the Agency timely being deemed
an election in favor of Section 6.3(a)(ii).

Section 6.4. Effect of Election to Build.

(a) All rebuilding, replacements, repairs or restorations of the Facility in
respect ofor occasioned by a Loss Event shall:

(i) automatically be deemed a part of the Facility and shall be subject
to the Company Lease and this Agreement,

(ii) be effected only if the Lessee shall deliver to the Agency an
Opinion of Counsel acceptable to the Agency to the effect that such rebuilding,
replacement, repair or restoration shall not change the nature of the Facility as the
Approved Facility and a qualified "project" as defined in the Act,

(iii) be effected with due diligence in a good and workmanlike manner,
in compliance with all applicable Legal Requirements and be promptly and fully paid for
by the Lessee in accordance with the terms of the applicable contract(s) therefor,

(i") restore the Facility to substantially its condition immediately prior
to the Loss Event, or to a condition of at least equivalent value, operating efficiency and
function, and to a state and condition that will permit the Lessee to use and operate the
Facility as the Approved Facility that will qualify as a qualified "project" as defined in
the Act, and

(v) be effected only if the Lessee shall have complied with
Section 8.1(c).

(b) The date of completion of the rebuilding, replacement, repair or
restoration of the Facility shall be evidenced to the Agency by a certificate of an Authorized
Representative of the Lessçe stating (i) the date of such completion, (ii) that all labor, services,
machinery, equipment, materials and supplies used therefor and all costs and expenses in
connection therewith have been paid for or anangement for payment, reasonably satisfactory to
the Agency, has been made (iii) that the Facility has been rebuilt, replaced, repaired or restored
to substantially its condition immediately prior to the Loss Event, or to a condition of at least
equivalent value, operating effìciency and function, (iv) that the Agency has good and
merchantable title to all Facility Personalty and a good and valid leasehold interest in all property
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constituting pafi of tlie Facility Realty, and all property of the Facility is subject to the Company
Lease (except in the case of the Facility Personalty) and this Agreement, subject to Permitted
Encumbrances, and (v) that the restored Facility is ready for occupancy, use and operation for its
intended purposes. Notwithstanding the foregoing, such certificate may state (x) that it is given
without prejudice to any rights against third parties by the Lessee that exist at the date of such
certificate or that may subsequently come into being, (y) that it is given only for the purposes of
this Section and (z) that no Person other than the Agency may benefit therefrom.

(c) The certificate delivered pursuant to Section 6.4(b) shall be accornpanied
bV (i) a cerlificate of occupancy (either temporary or perrnanent, provided that if it is a temporary
certif,rcate of occupancy, the Lessee will proceed with due diligence to obtain a permanent
cerlificate of occupancy and obtain renewals of such temporary certificate of occupancy as

needed), if required, and any and all permissions, licenses or consents required of governmental
authorities for the occupancy, operation and use of the Facility for the puryoses contemplated by
this Agreement; (ii) a certificate of an Authorized Representative of the Lessee that all costs of
rebuilding, repair, restoration and reconstruction of the Facility have been paid in full, together
with releases of mechanics' liens by all contractors and materialmen who supplied work, labor,
services, materials or supplies in connection with the rebuilding, repair, restoration and
reconstruction of the Facility (or, to the extent that any such costs shall be the subject of a bona
fide dispute, evidence to the Agency that such costs have been appropriately bonded or that the
Lessee shall have posted a surety or security at least equal to the amount of such costs); and
(iii) a search prepared by a title company, or other evidence satisfactory to the Agency,
indicating that there has not been filed with respect to the Facility any mechanic's, materialmen's
or any other lien in connection with the rebuilding, replacement, repair and restoration of the
Facility and that there exist no encumbrances or those encumbrances consented to by the
Agency.
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ARTICLE VII

COVENANT OF THE AGENCY

Section 7.1. Quiet Eniovment. The Agency covenants and agrees that, subject
to the terms and provisions of the Permitted Encumbrances (and any other impairments of title),
so long as the Lessee shall pay the Rental Payments payable by it under this Agreement and shall
duly observe all the covenants, stipulations and agreements herein contained obligatory upon it
and an Event of Default shall not exist hereunder, the Agency shall take no action to disturb the
peaceful, quiet and undisputed possession of the Facility by the Lessee under this Agreement,
and the Agency (at the sole cost and expense of the Lessee) shall from time to time take all
necessary action to that end.
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ARTICLE VIII

COVENANTS OF THE LESSEE

Section8.l. Insurance.

(a) Definitions. For purposes of this Section 8.1, the following terms shall
have the meanings specified below:

Certificate means an ACORD certificate evidencing insurance.

CGL means commercial general liability insurance.

CM means a construction manager providing construction management services
in connection with any Construction.

Contractor(s) means, individually or collectively, a contractor or subcontractor
providing materials andlor labor and/or other services in connection with any Construction, but
not including a GC, CM or any architect or engineer providing professional services.

Construction means any construction, reconstruction, restoration, renovation,
alteration andlor repair on, in, at or about the Facility Realty, including the Project Work or any
other construction, reconstruction, restoration, alteration andlor repair required under this
Agreement in connection with the Facility

GC means any general contractor providing general contracting services in
connection with any Construction.

Insured(s) means the Lessee.

fnsurer means any entity writing or issuing a Policy.

ISO means the Insurance Services Office or its successor.

ISO Form CG-0001 means the CGL form published by ISO at the
Commencement Date.

Policy(ies) means, collectively or individually, the policies required to be
obtained and maintained pursuant to Section 8.1(b) and (c).

SIR means self-insured retention.

UÆ means Umbrella or Excess Liability insurance.

'Workers' Compensation means Workers' Compensation, disability and
employer liability insurance.

00009963.7 51



(b) Required Insurance. Throughout the term of this Agreement, except
during periods of Construction, each Insured shall obtain and maintain for itself as a primary
insured the following insurance:

(i) CGL with $1,000,000 minimum per occunence and $2,000,000
minimum in the aggregale, per-location aggregate, and on a per occurrence basis. This
Policy shall contain coverage for contractual liability, premises operations, and products
and completed operations.

(ii) U/E with $4,000,000 minimum per occuffence on terms consistent
with CGL. The excess coverage provided under U/E shall be incremental to the CGL to
achieve minimum required coverage of $5,000,000 per occurrence; such incremental
coverage must also apply to auto liability (when such coverage applies; see

SectionS.l(bxiii)), whether auto liability coverage is provided by endorsement to the
Insured's CGL or by a stand-alone policy.

(iii) Auto liability insurance with $1,000,000 combined single limit and
$1,000,000 for uninsured or under-insured vehicles. If neither of the Insureds owns any
vehicles, each shall obtain auto liability insurance in the foregoing amounts for hired and
non-owned vehicles. Notwithstanding, in the event that the Authorized Representatives
for the Lessee deliver certificates to the Agency certifying that neither owns, hires, rents
or uses a vehicle of any sort, the Agency shall deem such certifications to satisfy the
requirements of this subsection "iii."

(iv) Workers Compensation satisfying State statutory limits. Coverage
for employer liability shall be in respect of any work or operations in, on or about the
Facility Realty.

(c) Required Insurance During Periods of Construction. In connection with
any Construction and throughout any period of such Construction, the Lessee shall cause the
following insurance requirements to be satisfied:

(i) Each Insured shall obtain and maintain for itself Policies in
accordance with all requirements set forth in Section 8.i(b).

(ii) Any GC or CM shall obtain and maintain for itself as a primary
insured the following Policies:

(A) CGL and U/E in accordance with the requirements in
Section 8.1(b), subject to the following modifications: (x) coverage shall be in an
aggregate minimum amount of $10,000,000 per project aggregate, and
(y) completed operations coverage shall extend (or be extended) for an additional
five (5) years after completion of the Construction as such completion is
evidenced by delivery, pursuant to Sections 3.3(f) and 8.14(9), of a Project
Completion Certificate; provided, however, that for purposes of delivery under
this paragraph "4", the Lessee is not required to attach a certificate of occupancy,
a temporary certificate of occupancy, an amended certificate of occupancy or a
letter of no objection;
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(B) Auto liability insurance in accordance with the
requirements in Section 8.1(b); and

(C) Workers' Compensation in accordance with the
requirements in Section 8.1(b).

(iii) Notwithstanding preceding subsections "i)) and "ii", during
Construction aggregate minimum coverage in the amount of $15,000,000 (combined
CGL and U/E as required by Sections 8.1(b) and 8.1(c)) may be achieved by any
combination of coverage amounts among the Insureds and the GC or CM.

(iv) Each Contractor shall obtain and maintain for itself as a primary
insured the following insurance:

(A) CGL and U/E in accordance with the requirements in
Section 8.1(b) except that, in addition, completed operations coverage shall
extend (or be extended) for an additional five (5) years after completion of the
Construction as such completion is evidenced by delivery, pursuant to Sections
3.3(Ð and 8.14(g), of a Project Completion Certificate; provided, hoy,ever, that
for purposes of this paragraph "4" only, the delivered Project Completion
Certificate need not have attached to it a certificate of occupancy or a temporary
certificate of occupancy or an amended certificate of occupancy or a letter of no
objection;

(B) Auto Liability insurance in accordance with the
requirements in Section 8.1(b); and

(C) Workers' Compensation in accordance with the
requirements in Section 8.1(b).

(d) Required Policy Attributes. Except as the Agency shall expressly
otherwise agree in writing in its sole and absolute discretion:

(i) The Lessee shall cause each Policy (other than Worker's
Compensation insurance and auto liability insurance) to name the Agency as an
additional insured on a primary and non-contributory basis as more parlicularly required
in Section 8.1(Ð(i).

(ii) No Policy shall have a deductible.

(iii) CGL shall not be subject to SIR.

(iv) CGL and Auto Liability shall be written on, respectively, ISO
Form CG-0001 and ISO Form CA-0001, or on such other equivalent forms as same may
be reasonably acceptable to the Agency but only if the substitute form being proposed as

equivalent is provided to the Agency sixty (60) days prior to the intended effective date.
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(v) The Lessee acknowledges that the Agency is materially relying
upon the content of ISO Form CG-0001 (or its equivalent if applicable) to implement the
Agency's insurance requirements under this Section 8.1; accordingly, the Lessee agrees
-that non-standard exclusions and other modifications to ISO Form CG-0001 (or to its
equivalent if applicable) are prohibited under the terms and conditions of this Section 8.1.

By way of example and not limitation, no Policy delivered hereunder shall limit (whether'

by exception, exclusion, endorsement, script or other modification) any of the following
coverage attributes:

(A) contractual liability coverage insuring the contractual
obligations of the Insureds;

(B) the right of the Insureds to name additional insureds
including the Agency;

(C) the applicability of CGL coverage to the Agency as an

additional insured in respect of liability arising out of any of the following claims:
(x) claims against the Agency by employees of an Insured, or (y) claims against
the Agency by any GC, CM, Contractor, architect or engineer or by the
employees of any of the foregoing, or (z) claims against the Agency arising out of
any work performed by a GC, CM, Contractor, architect or engineer.

(vi) U/E shall follow the form of CGL except thaIUlE may be broader.

(vii) The Policies for CGL and UIE shall each provide primary
insurance and the issuing Insurer shall not have a right of contribution from any other
insurance policy insuring the Agency.

(viii) In each Policy, the Insurer shall waive, as against any Person
insured under such Policy including any additional insured, the following: (x) any right of
subrogation, (y) any right to set-off or counterclaim against liability incurred by a

primary insured or any additional insured, and (z) any other deduction, whether by
attachment or otherwise, in respect of any liability incurred by any primary insured or
additional insured.

(ix) The Agency shall not be liable for any insurance premium,
commission or assessment under or in connection with any Policy.

(e) Required Insurer Attributes. All Policies must be issued by Insurers
satisfying the following requirements:

(i) Insurers shall have a minimum AM Best rating of A minus.

(ii) Each Insurer must be an authorized insurer in accordance with
Section 107(a) of the New York State Insurance Law.

(iii) Insurers must be admitted in the State; provided, however, that if
an Insured requests the Agency to accept a non-admitted Insurer, and if the Agency
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reasonably determines that for the kind of operations performed by the Insured an
admitted Insurer is commercially unavailable to issue a Policy or is non-existent, then the
Agency shall provide its written consent to a non-admitted Insurer. For purposes of this
paragraph, an "admitted" Insurer means that the Insurer's rates and forms have been
approved by the State Insurance Department and that the Insurer's obligations are entitled
to be insured by the State's insurance guaranty fund.

(iv) Notwithstanding the preceding provisions of this Section 8.1(e), a

captive insurer may be the Insurer writing the CGL but only to the extent of a portion of
the CGL not to exceed $250,000 or such greater amount as shall be approved in writing
by the Agency.

(Ð Required Evidence of Compliance. The Lessee shall deliver or cause to
be delivered, throughout the term of this Agreement, evidence of all Policies required hereunder
as set forth in this Section 8.1(Ð:

(i) All Policies. With respect to all Policies on which an Insured is to
be a primary insured, the Insured shall deliver to the Agency a Certificate or Certificates
evidencing all Policies required by this Section 8.1: (x)at the Commencement Date,
(y) prior to the expiration or sooner termination of Policies, and (z) prior to the
commencement of any Construction. If the Certificate in question evidences CGL, such
Certificate shall name the Agency as an additional insured in the following manner:

Nev, York City Industrial Development Agency is an additional
insured on a primary and non-contributory basis for both CGL
and Umbrella/Excess- The referenced CGL is u,ritten on ISO
Form CG-0001 v¡ithout ntodification to the contractual liability or
waiver-of-subrogation provisions therein, covering the following
premises: 590 Gatev,ay Drive, Brooklyn, New York 11239;

(ii) CGL. With respect to CGL on which an Insured is to be a primary
insured, such Insured shall additionally deliver to the Agency the following:

(A) Prior to the Commencement Date the Insured shall deliver
to the Agency the declarations page and the schedule of forms and endorsements
pertinent thereto.

(B) Upon the expiration or sooner termination of any CGL, the
Insured shall deliver to the Agency a declarations page and schedule of forms and
endorsements perlinent to the new or replacement CGL.

(C) Prior to the commencement of any Construction, the
Insured shall deliver to the Agency a declarations page and a schedule of forms
and endorsements pertinent to the CGL under which the Insured is to be the
primary insured during the period of such Construction.

(iii) Insurance to be obtained b)' GCs and CMs. Prior to the
commencement of any Construction that entails the services of a GC or CM, the Lessee

00009963.1 55



shall provide to the Agency, in a form satisfactory to the Agency, evidence that the GC or
CM (as the case may be) has obtained the Policies that it is required to obtain and
maintain in accordance with Section 8.1(c).

(iv) Insurance to be obtained by Contractors. In connection with any
Construction, the Lessee shall, upon the written request of the Agency, cause any or all
Contractors to provide evidence satisfactory to the Agency, that such Contractors have
obtained and maintain the Policies that they are required to obtain and maintain in
accordance with the requirements of Section 8.1(c).

(g) Required Notices. (i) The Lessee shall immediately give the Agency
notice of each occuffence that is reasonably probable to give rise to a claim under the insurance
required to be maintained by this Section 8.1. (ii) The Lessee shall in writing immediately notify
the Agency of the cancellation of any Policy. (iii) In the event that any of the Policies pertain to
and cover properties (other than the Facility Realty) that are not disclosed in Subsection (h)(i) of
this Section 8.1, the Lessee shall in writing notify the Agency of such additional properties.

(h) Miscellaneous.

(i) The Lessee represents that the Policies pertain to and cover the
Facility Realty and the additional properties listed on Exhibit N - "Additional Insured
Properties."

(ii) In the event that any of the Policies pertain to and coverproperties
(other than the Facility Realty) that are not set forth in subsection "i" preceding, the
Agency shall have the right to demand higher Policy amounts therefor provided that the
incremental coverage demanded by the Agency is reasonably related to such additional or
substitute properties and the operations carried out or to be carried out thereon.

(iii) If, in accordance with the terms and conditions of this Section 8.1,
an Insured is required to obtain the Agency's consent, the Lessee shall request such
consent in a writing provided to the Agency at least thifty (30) days in advance of the
commencement of the effective period (or other event) to which the consent pertains.

(iv) Throughout the term of this Agreement, delivery by an Insured of a
Certificate evidencing auto liability insurance for hired and non-owned vehicles shall,
unless otherwise stated by the Lessee to the contrary, constitute a representation and
warranty from the Insured to the Agency that the lnsured does not own vehicles.

(v) An Insured shall neither do nor omit to do any act, nor shall it
suffer any act to be done, whereby any Policy would or might be terminated, suspended
or impaired

(vi) If, throughout the term of this Agreement, insurance industry
standards applicable to properties similar to the Facility Realty andlor operations similar
to the operations of the Lessee materially change; and if, as a consequence of such
change, the requirements set forth in this Section 8.1 become inadequate in the
reasonable judgment of the Agency for the purpose of protecting the Agency against
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third-parly claims, then the Agency shall have the right to supplement and/or otherwise
modify such requirements, provided, however, that such supplements or modifications
shall be commercially reasonable.

(vii) Nothing contained in this Agreement shall be deemed to modify
the obligations of the Lessee pursuant to any Mortgage with respect to properly insurance
or the application of proceeds thereof and said Morlgage. The obligations of the Lessee
hereunder shall be independent of any such other obligations relating to insurance.

(viii) The Agency, in its sole discretion and without obtaining the
consent of any Mortgagee or any Guarantor or any other party to the transactions
contemplated by this Agreement, may waive particular requirements under this Section
8.1. Notwithstanding, the Lessee shall be estopped from claiming that the Agency has
made any such waiver unless the Agency has executed and delivered a written instrument
for the purpose of effectuating such waiver.

(ix) THE AGENCY DOES NOT REPRESENT THAT THE
INSURANCE REQUIRED IN THIS SECTION 8.I, WHETHER AS TO SCOPE OR
COVERAGE OR LIMIT, IS ADEQUATE OR SUFFICIENT TO PROTECT THE
INSUREDS AND THEIR OPERATIONS AGAINST CLAIMS AND LIABILITY.

Section8.2. Indemnity.

(a) The Lessee shall at all times indemnify, defend, protect and hold the
Agency, and any director, member, off,rcer, employee, servant, agent (excluding for this purpose
the Lessee, which is not obligated hereby to indemnify its own employees, Affiliates or affiliated
individuals) thereof and persons under the Agency's control or supervision, and the PILOT
Depository (collectively, the "Indemnified Parties" and each an "Indemnified Party")
harmless of, from and against any and all claims (whether in tort, contract or otherwise), taxes
(of any kind and by whomsoever imposed), demands, penalties, fines, liabilities, lawsuits,
actions, proceedings, settlements, costs and expenses, including attorney and consultant fees,
investigation and laboratory fees, court costs, and litigation expenses (collectively, "Claims") of
any kind for losses, damage, injury and liability (collectively, "Liability") of every kind and
nature and however caused (except, with respect to any Indemnified Party, Liability arising from
the gross negligence or willful misconduct of such Indemnified Party), arising during the period
commencing on the Indemnification Commencement Date, and continuing throughout the term
of this Agreèment, arising upon, about, or in any way connected with the Facility, the Project, or
any of the transactions with respect thereto, including:

(i) the financing of the costs of the Facility or the Project,

(ii) the planning, design, acquisition, site preparation, Project Work,
construction, renovation, equipping, installation or completion of the Project or any part
thereof or the effecting of any work done in or about the Facility, or any defects (whether
latent or patent) in the Facility,
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(iii) the maintenance, repair, replacement, restoration, rebuilding,
construction, renovation, upkeep, use, occupancy, ownership, leasing, subletting or
operation of the Facility or any portion thereof,

(i") the execution and delivery by an Indemnified Party, the Lessee, or
any other Person of, or performance by an Indemnified Party, the Lessee or any other
Person, as the case may be, of,, any of their respective obligations under, this Agreement
or any other Project Document, or other document or instrument delivered in connection
herewith or therewith or the enforcement of any of the terms or provisions hereof or
thereof or the transactions contemplated hereby or thereby,

(v) any damage or injury to the person or property of any Person in or
on the premises of the Facility,

(vi) any imposition arising from, burden imposed by, violation of, or
failure to comply with any Legal Requirement, including failure to comply with the
requirements of the City's zoning resolution and related regulations, or

(vii) the presence, disposal, release, or threatened release of any
Hazardous Materials that are on, from, or affecting the Facility; any personal injury
(including wrongful death) or property damage (real or personal) arising out of or related
to such Hazardous Materials; any lawsuit brought or threatened, settlement reached, or
goveürment order relating to such Hazardous Materials, andlor any violation of Legal
Requirements, including demands of government authorities, or any policies or
requirements of the Agency, which are based upon or in any way related to such
Hazardous Materials.

(b) The Lessee releases each Indemnified Party from, and agrees that no
Indemnified Parly shall be liable to the Lessee or its Affiliates for, any Claim or Liability arising
from or incured as a result of action taken or not taken by such Indemnified Party with respect
to any of the matters set forth in Section 8.2(a) including any Claim or Liability arising from or
incurred as a result of the negligence or willful misconduct of such Indemnif,red Party, or at the
direction of the Lessee, or any Guarantor with respect to any of such matters above refen'ed to.

(c) An Indemnified Party shall promptly notify the Lessee in writing of any
claim or action brought against such Indemnified Parly in which indemnity may be sought
against the Lessee pursuant to this Section 8.2; such notice shall be given in suffìcient time to
allow the Lessee to defend or participate in such claim or action, but the failure to give such
notice in sufficient time shall not constitute a defense hereunder nor in any way impair the
obligations of the Lessee under this Section 8.2.

(d) Anything to the contrary in this Agreement notwithstanding, the covenants
of the Lessee contained in this Section 8.2 shall be in addition to any and all other obligations
and liabilities that the Lessee may have to any Indemnified Party in any other agreement or at

common law, and shall remain in full force and effect after the termination of this Agreement
until the later of (i) the expiration of the period stated in the applicable statute of limitations
during which a claim or cause of action may be brought and (ii) payment in full or the
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satisfaction of such claim or cause of action and of all expenses and charges incurred by the

Indemnified Party relating to the enforcement of the provisions herein specified.

Section 8.3. Compensation and Expenses of the Aqency and Agency
Administrative and Proiect Fees.

(a) The Lessee shall pay the fees, costs and expenses of the Agency together
with any fees and disbursements incurred by lawyers or other consultants in performing services
for the Agency in connectiori with this Agreement or any other Project Document.

(b) On the Commencement Date, the Lessee shall pay to the Agency the
following amounts: (i) the Initial Annual Administrative Fee, and (ii) the Project Fee.

(c) The Lessee further agrees to pay the Annual Administrative Fee to the
Agency on each July I following the Commencement Date until the earlier of the Expiration
Date or the Termination Date. In the event the Lessee shall fail to pay the Annual
Administrative Fee on the date due, the Agency shall have no obligation to deliver notice of such
failure to the Lessee.

Section 8.4. Current Facility Personalty Description. The Lessee covenants
and agrees that throughout the term of this Agreement, including upon the completion of the
Project or of any replacement, repair, restoration or reconstruction of the Facility pursuant to
Article VI, it will cause Exhibit B - "Description of the Facility Personalty" to be an accurate
and complete description of all current items of Facility Personalty. To'this end, the Lessee

covenants and agrees that (y) no item of Facility Personalty shall be substituted or replaced by a
new item of machinery, equipment or other tangible personal property except pursuant to Section
3.6(a) or Article VI, and (z) no item of Facility Personalty shall be delivered and installed at the
Facility Realty as part of the Facility, unless in each case such item of machinery, equipment or
other item of tangible personal property shall be accurately and sufficiently described in
Exhibit B - 

(ÉDescription of the Facility Personalty", and the Lessee shall from time to time
prepare and deliver to the Agency supplements to such Appendices in compliance with the
foregoing. Such supplements shall be executed and delivered by the appropriate parties.

Section 8.5. Signage at Facility Site. Upon commencement of the Project
renovations and/or construction of the Project Improvements at the Facility (including the
commencement of any demolition and/or excavation), the Lessee shall erect on the Facility site,
at its own cost and expense, within easy view of passing pedestrians and motorists, a large and
readable sign with the following information upon it (hereinafter, the "Sign"):

FINANC IAL ASSISTANCE P ROVIDED
THROUGH THE

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

Mayor Bill de Blasio

In addition, the Sign shall satisfy the following requirements: (x) format and appearance
generally shall be as stipulated by the Agency in writing or electronically; (y) the minimum size
of the Sign shall be four (4) feet by eight (8) feet; and (z) the Sign shall have no other imprint
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upon it other than that of the Agency. The Sign shall remain in place at the Facility until
completion of the renovations and/or construction. The Lessee may erect other signs in addition
to the Sign.

Section 8.6. Environmental Matters.

(a) On or before the Commencement Date, the Lessee shall provide to the
Agency a letter from the Environmental Auditor addressed to the Agency, stating that the
Agency may rely upon the Environmental Audit as if it was prepared for the Agency in the first
instance.

(b) The Lessee shall not cause or permit the Facility or any part thereof to be
used to generate, manufacture, refrne, transport, treat, store, handle, dispose, transfer, produce or
process Hazardous Materials, except in compliance with all applicable Legal Requirements, nor
shall the Lessee cause or permit, as a result of any intentional or unintentional act or omission on
the part of the Lessee or any occupant or'user of the Facility, a release of Hazardous Materials
onto the Facility or onto any other property.

(c) The Lessee shall comply with, and require and enforce compliance by, all
occupants and users of the Facility with all applicable Legal Requirements pertaining to
Hazardous Materials, whenever and by whomever triggered, and shall obtain and comply with,
and ensure that all occupants and users of the Facility obtain and comply with, any and all
approvals, registrations or permits required thereunder.

(d) The Lessee shall conduct and complete all investigations, studies,
sampling, and testing, and all remedial, removal and other actions necessary to clean up and
remove all Hazardous Materials, on, from, or affecting the Facility in accordance with all
applicable Legal Requirements.

(e) The parties hereto agree that the reference in Section 2.2(o) to the
Environmental Audit is not intended, and should not be deemed to intend, to modify, qualify,
reduce or diminish the Lessee's obligations to carry out and perform all of the covenants stated
throughout this Section 8.6 and in Section 8.2.

Section 8.7. Employment Matters.

(a) Except as is otherwise provided by collective bargaining contracts or
agreements, new employment opporlunities created as a result of the Project shall be listed with
the New York State Department of Labor Community Services Division, and with the
administrative entity of the service delivery area created by the Workforce Investment Act of
1998 (29 U.S.C. $2801) in which the Facility Realty is located. Except as is otherwise provided
by collective bargaining contracts or agreements, the Lessee agrees, where practicable, to
consider first, and cause each of its Affiliates (including the Sublessee) at the Facility to consider
first, persons eligible to participate in the 

'Workforce 
Investment Act of 1998 (29 U.S.C. $2801)

programs who shall be referred by administrative entities of service delivery areas created
pursuant to such Act or by the Community Services Division of the New York State Department
of Labor for such new employment opportunities.
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(b) Upon the Agency's witten request, the Lessee shall provide to the Agency
any employment information in the possession of the Lessee which is pertinent to the Lessee and
the employees of the Lessee to enable the Agency andlor NYCEDC to comply with its reporting
requirements required by City Charter $ I 3 0 1 and any other applicable laws, rules or regulations.

(c) The Lessee hereby authorizes any private or governmental entity,
including The New York State Department of Labor ("DOL"), to release to the Agency and/or
NYCEDC, andlor to the successors and assigns of either (collectively, the "Information
Recipients"), ãfry and all employment information under its control and pertinent to the Lessee
and the employees of the Lessee to enable the Agency andlor NYCEDC to comply with its
reporting requirements required by City Charter S1301 and any other applicable laws, rules or
regulations. Information released or provided to Information Recipients by DOL, or by any
other governmental entity, or by any private entity, or by the Lessee, or any information
previously released as provided by all or any of the foregoing parties (collectively,
"Employment Information") may be disclosed by the Information Recipients in connection
with the administration of the programs of the Agency, and/or NYCEDC, and/or the successors
and assigns of either, and/or the City, and/or as may be necessary to comply with law; and,
without limiting the foregoing, the Employment Information may be included in (x) reports
prepared by the Information Recipients pursuant to City Charter $1301, (y) other reports required
of the Agency, and (z) any other repofis required by law. This authorization shall remain in
effect throughout the term of this Agreement.

(d) Upon the request of the Agency, the Lessee shall cooperate with the
Agency in the development of programs for the employment ancl/or training of mernbers of
minority groups in connection with performing work at the Facility.

(e) Nothing in this Section shall be construed to require the Lessee to violate
any existing collective bargaining agreement with respect to hiring new employees.

Section8.8. Non-Discrimination.

(a) At all times during the maintenance and operation of the Facility, the
Lessee shall not discriminate nor permit any of its Affiliates to discriminate against any
employee or applicant for employment because of race, color, creed, age, sex or national origin.
The Lessee shall use its best efforts to ensure that employees and applicants for employment
with any subtenant of the Facility are treated without regard to their race, color, creed, age, sex
or national origin. As used herein, the term "treated" shall mean and include the following:
recruited, whether by advertising or other means; compensated, whether in the form of rates of
pay or other forms of compensation; selected for training, including apprenticeship; promoted;
upgraded; downgraded; demoted; transferred; laid off; and terminated.

(b) The Lessee shall, in all solicitations or adveftisements for employees
placed by or on behalf of the Lessee state that all qualified applicants will be considered for
employment without regard to race, color, creed or national origin, age or sex.
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(c) The Lessee shall fuinish to the Agency all information required by the
Agency pursuant to this Section and will cooperate with the Agency for the purposes of
investigation to asceftain compliance with this Section.

Section 8.9. Assignment or Sublease.

(a) The Lessee shall not aT any time (y) except as permitted by Section 8.20,
assign or transfer this Agreement, or (z) sublet the whole or any part of the Facility, without (1)
providing the Agency written notice of such intended use and/or occupancy before such use

and/or occupancy actually occurs and (2) the prior written consent of the Agency (such consent
to be requested by the Lessee of the Agency in the form prescribed by the Agency, and such
consent of the Agency to take into consideration the Agency's policies as in effect from time to
time), and provided that:

(i) the Lessee shall remain primarily liable to the Agency for the
payment of all Rental Payments hereunder and for the full performance of all of the
terms, covenants and conditions of this Agreement and of any other Project Document to
whicli it shall be a party;

(ii) any assignee or transferee of the Lessee or any sublessee in whole
or substantially in whole of the Facility shall have assumed in writing (and shall have
executed and delivered to the Agency an instrument in form for recording) and have
agreed to keep and perform all of the terms of this Agreement and each other Project
Document on the parl of the Lessee to be kept and performed, shall be jointly and

sevelally liable with the Lessee for the performance thereof, shall be subject to service of
process in the State, and, if a corporation, shall be qualified to do business in the State;

(iii) any assignee, transferee or sublessee shall utilize the Facility as the
Approved Facility and a qualified "project" within the meaning of the Act;

(iv) such assignment, transfer or sublease shall not violate any
provision of this Agreement or any other Project Document;

(v) with respect to any subletting in part of the Facility, no more than
an aggregate of twenty percent (20%) of the Completed Improvements Rentable Square
Footage shall be subleased by the Lessee;

(vi) such sublease shall in no way diminish or impair the Lessee's
obligation to carry the insurance required under Section 8.1 and the Lessee shall furnish
written evidence satisfactory to the Agency that such insurance coverage shall in no
manner be diminished or impaired by reason of such assignment, transfer or sublease;

(vii) any such assignee, transferee or sublessee shall deliver to the
Agency the Required Disclosure Statement in form and substance satisfactory to the
Agency, provided that if any modification to the form of such Required Disclosure
Statement is not acceptable to the Agency acting in its sole discretion, then the Lessee

shall be in default under this Agreement;
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(viii) each such sublease shall contain such other provisions as the
Agency may reasonably require; and

(ix) the Lessee shall furnish or cause to be furnished to the Agency a

copy of any such assignment, transfer or sublease in substantially final form at least thirly
(30) days prior to the date of execution thereof.

(b) Any consent by the Agency to any act of assignment, transfer or sublease

shall be held to apply only to the specific transaction thereby authorized. Such consent shall not
be construed as a waiver of the duty of the Lessee, orthe successors or assigns of the Lessee, to
obtain from the Agency consent to any other or subsequent assignment, transfer or sublease, or
as modifying or limiting the rights of the Agency under the foregoing covenant by the Lessee.

(c) If the Facility or any part thereof is sublet or occupied by any Person other
than the Lessee, the Agency, in the event of the Lessee's default in the payment of Rental
Payments hereunder may, and is hereby empowered to, collect Rental Payments from any

sublessee or any occupant during the continuance ofany such default. In case ofsuch events, the
Agency may apply the net amount received by it to the Rental Payments herein provided, and no
such collection shall be deemed a waiver of the covenant herein against assignment or transfer of
this Agreement, or sublease in whole or in part of the Facility, or constitute the acceptance of the
undertenant or occupant as tenant, or a release of the Lessee from the further performance of the
covenants herein contained on the part ofthe Lessee.

(d) The Lessee covenants and agrees that it shall not, without the prior written
consent of the Agency (which consent shall not be unreasonably withheld, conditioned or
delayed), amend, modify, terminate or assign, or to suffer any amendment, modification,
termination or assignment of, any sublease entered into in accordance with this Section.

(e) The lirnitations in this Section 8.9 on assignment or transfer of this
Agreement and subletting in whole or in part of the Facility shall have equal application to any
sub-subletting in whole or in part of the Facility.

(Ð For purposes of this Section 8.9, any license or other right of possession or
occupancy granted by the Lessee with respect to the Facility shall be deemed a sublease sub.ject
to the provisions of this Section 8.9.

Section 8.10. Retention of Title to or of Interest in Facility; Grant of
Easements; Release of Portions of Facility.

(a) Neither the Lessee nor the Agency shall sell, assign, encumber (other than
Permitted Encumbrances), convey or otherwise dispose of its respective title to or leasehold
estate in the Facility, including the Improvements, or any part of the Facility or interest therein
during the term of this Agreement, except as set forth in Sections 3.6, Article VI, 8.9 and 9.2 or
in this Section, without the prior written consent of the other, and any purported disposition
without such consent shall be void.

(b) The Lessee may, upon prior written notice to the Agency, so long as there
exists no Event of Default hereunder, grant such rights of way or easements over, across, or
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under, the Facility Realty, or grant such permits or licenses in respect to the use thereof,, free
from the leasehold estate of the Company Lease and of this Agreement as shall be necessary or
convenient in the opinion of the Lessee for the operation or use of the Facility, or required by
any utility company for its utility business, provided that, in each case, such rights of way,
easements, permits or licenses shall not adversely affect the use or operation of the Facility as the
Approved Facility. The Agency agrees, at the sole cost and expense of the Lessee, to execute
and deliver any and all instruments necessary or appropriate to confirm and grant any such right
of way or easement or any such permit or license and to release the same from the leasehold
estate of the Company Lease and of this Agreement

(c) So long as there exists no Event of Default hereunder, the Lessee may
from time to time reqlrest in writing to the Agency the release of and removal from the leasehold
estate of the Company Lease and of this Agreement of any unimproved part of the Land (on
which none of the Improvements, including the buildings, structures, major appurtenances,
fixtures or other property comprising the Facility Realty, is situated) provided that such release
and removal will not adversely affect the use or operation of the Facility as the Approved
Facility. Upon any such request by the Lessee, the Agency shall, at the sole cost and expense of
the Lessee, execute and deliver any and all instruments necessary or appropriate to so release and
remove such unimproved Land from the leasehold estates of the Company Lease and of this
Agreement, subject to the following: (i) any liens, easements, encumbrances and reservations to
which title to said property was subject on the Commencement Date, (ii) any liens, easements

and encumbrances created at the request of the Lessee or to the creation or suffering of which the
Lessee consented; (iii) any liens and encumbrances or reservations resulting from the failure of
the Lessee to perform or observe any of the agreements on its respective part contained in this
Agreement or any other Project Document; (iv) Permitted Encumbrances (other than the liens of
the Company Lease and of this Agreement); and (v) any liens for taxes or assessments not then
delinquent; provided, however, no such release shall be effected unless there shall be delivered to
the Agency a certificate of an Authorized Representative of the Lessee, dated not more than sixty
(60) days prior to the date of the release, stating that, in the opinion of the Person signing such
certificate, the unimproved Land and the release thereof so proposed to be rnade is not needed
for the operation of the Facility, will not adversely affect the use or operation of the Facility as

the Approved Facility and will not destroy the means of ingress thereto and egress therefrom.

(d) No conveyance or release effected under the provisions of this Section
8.i0 shall entitle the Lessee to any abatement or diminution of the Rental Payments payable
under Section 4.3 or any other payments required to be made by the Lessee under this
Agreement or any other Project Document to which it shall be aparty.

Section 8.11. Discharge of Liens.

(a) If any lien, encumbrance or charge is filed or asserled (including any lien
for the performance of any labor or services or the furnishing of materials), or any judgment,
decree, order, levy or process of any couft or governmental body is entered, made or issued or
any claim (such liens, encumbrances, charges, judgments, decrees, orders, levies, processes and
claims being herein collectively called "Liens"), whether or not valid, is made against the
Facility or any part thereof or the interest therein of the Agency, the Lessee or against any of the
Rental Payments payable under the Company Lease or under this Agreement or the interest of
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the Agency or the Lessee under the Company Lease or under this Agreement other than Liens for
Impositions not yet payable, Permitted Encumbrances, or Liens being contested as permitted by
Section 8.11(b), the Lessee forthwith upon receipt of notice of the filing, assertion, entry or
issuance of such Lien (regardless of the source of such notice) shall give written notice thereof to
the Agency and take all action (including the payment of money andlor the securing of a bond) at
its own cost and expense as may be necessary or appropriate to obtain the discharge in full
thereof and to remove or nullify the basis therefor. Nothing contained in this Agreement shall be

construed as constituting the express or implied consent to or permission of the Agency for the
performance of any labor or services or the furnishing of any materials that would give rise to
any Lien against the Agency's interest in the Facility.

(b) The Lessee may aL its sole cost and expense contest (after prior written
notice to the Agency), by appropriate action conducted in good faith and with due diligence, the
amount or validity or application, in whole or in part, of any Lien, if (i) such proceeding shall
suspend the execution or enforcement of such Lien against the Facility or any part thereof or
interest therein, or in the Company Lease or in this Agreement, of the Agency or the Lessee or
against any of the Rental Payments payable under the Company Lease or under this Agreement,
(ii) neither the Facility nor any part thereof or interest therein would be in any danger of being
sold, forfeited or lost, (iii) neither the Lessee nor the Agency would be in any danger of any civil
or any criminal liability, other than normal accrual of interest, for failure to comply therewith,
and (iv) the Lessee shall have furnished such security, if any, as may be required in such
proceedings or as may be reasonably requested by the Agency.

Section 8.12. Recording and Filing. This Agreement, as originally executed, or
a memorandum hereof, shall be recorded by the Lessee at its sole cost and expense in the
appropriate office of the Register of The City of New York, or in such other office as may at the
time be provided by law as the proper place for the recordation thereof.

Section 8.13. No Further Encumbrances Permitted. The Lessee shall not
create, permit or suffer to exist any mortgage, encumbrance, lien, security interest, claim or
charge against the Facility or any part thereof, or the interest of the Agency or the Lessee in the
Facility or the Company Lease or this Agreement, except for Permitted Encumbrances.
Notwithstanding the foregoing, in no event shall the lien of any Mortgage include the rights of
the Lessee under this Agreement or any rentals or other amounts paid or payable hereunder or
thereunder.

Section 8.14. Automatically Deliverable Documents.

(a) The Lessee shall immediately notify the Agency of the occurrence of any
Event of Default, or any event that with notice andlor lapse of time would constitute an Event of
Default under any Project Document. Any notice required to be given pursuant to this
subsection shall be signed by an Authorized Representative of the Lessee and set forth a

description of the default and the steps, if any, being taken to cure said default. If no steps have
been taken, the Lessee shall state this fact on the notice.

(b) The Lessee shall promptly provide written notice to the Agency if any
representation or warranty made by the Lessee pursuant to Section 2.2(w) would, if made on any
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date during the term of the Agreement and deemed made as of such date, be false, misleading or
incorrect in any material respect.

(c) Within five (5) Business Days after receipt from the Agency of any
subtenant suruey and questionnaire pertaining to the Facility, the Lessee shall complete and
execute such survey and questionnaire and return the same to the Agency.

(d) The Lessee shall deliver all insurance-related documents required by
Sections 8.1(Ð and 8.1(g).

(e) Within 120 days after the close of each Fiscal Year during which action
was taken by the Lessee pursuant to Section 3.5, the Lessee shall deliver written notice of the
Additional Improvement(s) to the Agency.

(Ð If a removal involving property having a value in the aggregate exceeding
$250,000 was taken by the Lessee pursuant to Section 3.6(a), the Lessee shall deliver written
notice of such removal to the Agency within five (5) Business Days following such removal.

(g) Promptly following completion of the Project, but no later than fìve (5)
Business Days following the receipt of a temporary or permanent certificate of occupancy with
respect to the Facility, the Lessee shall deliver to the Agency the certificate as to Project
completion in substantially the form set forth in Exhibit G - "Form of Project Completion
Certificate", together with all attachments required thereunder, and the original of the Sales Tax
letter and all copies thereof.

(h) Prior to the appointment of an Agent in connectiori with the use of the
Sales Tax Agent Aulhorization Letter as provided in Section 5.2(d), the Lessee shall submit
Form 5T-60 electronically to the Agency as provided therein.

(i) If the Lessee shall request the consent of the Agency under Section 8.9 to
any sublease in whole or in part of the Facility, or to any assignment or transfer of this
Agreement, the Lessee shall submit such request to the Agency in the form prescribed by the
Agency.

0) No later than August I't of each year, the Lessee shall file with the Agency
a completed Sales Tax Registry which accounts for all Sales Tax Savings realized by the Lessee

and each Agent during the prior annual ending on the preceding June 3Oth (or such shofter period
beginning on the Commencement Date and ending on the preceding June 3Oth).

(k) Within 10 days after the Termination Date, the Lessee shall (x) file with
the Agency a completed Sales Tax Registry which accounts for all Sales Tax Savings realized by
the Lessee and each Agent during the period from the preceding July I't to the Termination
Date; and (y) deliver and surrender to the Agency the original of the Sales Tax Letter, each Sales

Tax Agent Authorization Letter and all copies thereof for cancellation.

Section 8.15. Requested Documents. Upon request of the Agency, the Lessee

shall deliver or cause to be delivered to the Agency within five (5)Business Days of the date so

requested:
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(a) a copy of the most recent annual audited financial statements of the Lessee

and of its subsidiaries, if any (including balance sheets as of the end of the Fiscal Year and the
related statement of revenues, expenses and changes in fund balances and, if applicable, income,
earnings, and changes in financial position) for such Fiscal Year, prepared in accordance with
GAAP and certified by an Independent Accountant;

(b) a cerlificate of an Authorized Representative of the Lessee that the
insurance the Lessee maintains complies with the provisions of Section 8.1, that such insurance
has been in full force and effect at all times during the preceding Fiscal Year, and that duplicate
copies of all policies or cerlificates thereof have been filed with the Agency and are in full force
and effect and the evidence required by Section 8.1(Ð;

(c) copies of any (x) bills, invoices or other evidences of cost as shall have
been incumed in connection with the Project Work, and (y) permits, authorizations and licenses
from appropriate authorities relative to the occupancy, operation and use of the Facility;

(d) if no action was taken by the Lessee pursuant to Section 3.5 or no action
involving the removal of property having a value in the aggregate exceeding $250,000 was taken
by the Lessee pursuant to Section 3.6(a), a certificate of an Authorized Representative of the
Lessee certifying to the fact that no such action was taken by the Lessee pursuant to such Section
3.5 or 3.6(a) during such preceding Fiscal Year;

(e) if action was taken by the Lessee pursuant to Section 3.5 or involving the
removal of property having a value in the aggregate exceeding $250,000 pursuant to Section
3.6(a), a written repofi of an Authorized Representative of the Lessee summarizing the action
taken by the Lessee and stating that, in his/her opinion, such action complied with the provisions
of Section 3.5 or 3.6(a), as applicable;

(Ð a certif,rcate of an Authorized Representative of the Lessee as to whether
or not, as of the close of the immediately preceding Fiscal Year, and at all times during such
Fiscal Year, the Lessee was in compliance with all the provisions that relate to the Lessee in this
Agreement and in any other Project Document to which it shall be a party, and if such

Authorized Representative shall have obtained knowledge of any default in such compliance or
notice of such default, he shall disclose in such certificate such default or defaults or notice
thereof and the nature thereof, whether or not the same shall constitute an Event of Default
hereunder, and any action proposed to be taken by the Lessee with respect thereto;

(g) upon twenty (20) days prior request by the Agency, a certificate of an

Authorized Representative of the Lessee either stating that to the knowledge of such Authorized
Representative after due inquiry there is no default under or breach of any of the terms hereof
that, with the passage of time or the giving of notice or both, would constitute an Event of
Default hereunder, exists or specifying each such default or breach of which such Authorized
Representative has knowledge;

(h) employment information requested by the Agency pursuant to
Section 8.7(b); and
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(i) information regarding non-discrimination requested by the Agency
pursuant to Section 8.8.

Section 8.16. Periodic Reportins Information for the Agency.

(a) The Lessee shall not assefi as a defense to any failure of the Lessee to
deliver to the Agency any reports specified in this Section 8.16 that the Lessee shall not have

timely received any of the forms from or on behalf of the Agency unless, (i) the Lessee shall
have requested in writing such form from the Agency not more than thirty (30) days nor less than

fifteen (15) days prior to the date due, and (ii) the Lessee shall not have received such form from
the Agency at least one (l) Business Day prior to the due date. For purposes of this Section 8.16,

the Lessee shall be deemed to have "received" any such form if it shall have been directed by the
Agency to a website at which such form shall be available. In the event the Agency, in its sole

discretion, elects to replace one or more of the reporls required by this Agreement with an

electronic or digital reporting system, the Lessee shall make its reports pursuant to such system.

(b) Annually, by August I of each year, commencing on the August 1

immediately following the Commencement Date, until the termination of this Agreement, the
Lessee shall submit to the Agency the Annual Employment and Benefits Report in a form
approved by the Agency relating to the period commencing July 1 of the previous year and

ending June 30 of the year of the obligation of the filing of such report, in the form prescribed by
the Agency, certified as to accuracy by an officer of the Lessee. Upon termination of this
Agreement, the Lessee shall submit to the Agency the Annual Employment and Benefits Report
relating to the period commencing the date of the last such Report submitted to the Agency and

ending on the last payroll date of the preceding month in the fotm prescribed by the Agency,
certified as to accuracy by the Lessee. Nothing herein shall be construed as requiring the Lessee

to maintain a minimum number of employees on its respective payroll.

(c) If and for so long as the same shall be required by law, the Lessee shall
annually (currently, by each February 28 with respect to the prior calendar year) file a statement
with the New York State Department of Taxation and Finance, on a form and in a manner and

consistent with such regulations as is or may be prescribed by the Commissioner of the New
York State Department of Taxation and Finance (Form ST-340 or any successor or additional
mandated form), of the value of all Sales Tax Savings claimed by the Lessee and all Agents in
connection with the Project and the Facility as required by Section 874(8) of the New York State

General Municipal Law (as the same may be amended from time to time), under the authority
granted pursuant to this Agreement. The Lessee shall furnish a copy of such annual statement to
the Agency at the time of filing with the Department of Taxation and Finance. Should the
Lessee fail to comply with the foregoing requirement, the Lessee shall immediately cease to be

the agent for the Agency in connection with the Project (such agency relationship being deemed

to be immediately revoked) without any further action of the parties, each of the Lessee and any

Agent shall be deemed to have automatically lost its authority as agent of the Agency to purchase

and/or lease Exempt Property in the Agency's behalf, and shall desist immediately from all such

activity, and shall immediately and without demand retum to the Agency the Sales Tax Letter
issued to the Lessee by the Agency that is in the Lessee's possession and any Sales Tax Agent
Authorization Letter in the possession of any Agent. Nothing herein shall be construed as a
representation by the Agency that any property acquired as part of the Project is or shall be
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exempt from Sales Taxes under the laws of the State. To the extent that the Lessee and any
Agent shall have received Sales Tax Savings, the Lessee agrees to include information with
respect thereto in its Sales Tax Exemption Report required to be filed pursuant to Section
8. I 6(e).

(d) If there shall have been a subtenant, other than the Lessee, with respect to
all or part of the Facility, at any time during the immediately preceding calendar year, the Lessee
shall file with the Agency by the next following February I, a cerlificate of an Authorized
Representative of the Lessee with respect to all subtenancies in effect at the Facility, in the form
prescribed by the Agency.

(e) If the Sales Tax Letter shall have been in effect at any time during the
twelve-month period telminating on the immediately preceding June 30, the Lessee shall file
with the Agency by the next following August 1, a ceftificate of an Authorized Representative of
the Lessee with respect to Sales Tax Savings with respect to such twelve-month period, in the
form prescribed by the Agency.

(Ð If there shall have been a subtenant, other than the Lessee, with respect to
all or part of the Facility, aÍ any time during the twelve-month period terminating on the
immediately preceding June 30, the Lessee shall deliver to the Agency by the next following
August i, a completed Subtenant's Employment and Benefits Report with respect to such
twelve-month period, in the form prescribed by the Agency.

(g) If the Lessee shall have had the benefit of a Business Incentive Rate at any
time during the twelve-month period terminating on the immediately preceding June 30, the
Lessee shall deliver to the Agency by the next following August 1, a completed report required
by the Agency in connection with the Business Incentive Rate program with respect to such
twelve-month period, in the form prescribed by the Agency.

(h) The Lessee shall deliver to the Agency on August 1 of each year,
commencing on the August 1 immediately following the Commencement Date, a completed
location and contact information repoft in the form prescribed by the Agency.

(i) The Lessee covenants to comply with the requirements in Exhibit M
during the term of this Agreement including:

(i) At least 6,000 sqlrare feet of the portion of the Facility used
for retail operations were used for the sale of a general line of food and nonfood
grocery products such as dairy, canned and frozen foods, fresh fruits and
vegetables, fresh and prepared meats, fish and poultry, intended for home
preparation, consumption and utilization.

(ii) The retail space described in "(ixi)" preceding, in addition,
satisfied the following requirements:

(1) At least 3,000 square feet or 50o/o of the Facility,
whichever is greater, were used for the sale of a general line of food
products intended for home preparation, consumption and utilization; and
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(2) At least 2,000 square feet or 30o/o of the Facility,
whichever is greater, were used for the sale of perishable goods that
included dairy, fresh produce, and frozen foods and that may have
included fresh meats, poultry and fìsh; and

(3) At least 500 square feet of the Facility were used for
the sale of fresh produce.

(iii) The Lessee shall deliver to the Agency on August I of each
year, commencing on the August I immediately following the Commencement
Date, a completed Certificate Certifying Facility as a Fresh Food Store in the form
of Exhibit M hereto.

Section 8.17. Taxes" Assessments and Charges. (a) The Lessee shall pay when
the same shall become due all taxes (other than those taxes for which PILOT is payable) and
assessments, general and specific,if any,levied and assessed upon or againstthe Facility Realty,
the Company Lease, this Agreement, any ownership estate or interest of the Agency or the
Lessee in the Facility, or the Rental Payments or other amounts payable under the Company
Lease or hereunder during the term of this Agreement, and all water and sewer charges, special
district charges, assessments and other governmental charges and impositions whatsoever,
foreseen or unforeseen, ordinary or extraordinary, under any present or future law, and charges
for public or private utilities or other charges incurred in the occupancy, use, operation,
maintenance or upkeep of the Facility Realty, all of which are herein called "Impositions". The
Lessee may pay any Imposition in installments if so payable by law, whether or not interest
accrues on the unpaid balance. The Agency shall forward, as soon as practicable, to the Lessee

any notice, bill or other statement received by the Agency conceming any hnposition.

(b) in the event the Facility Realty is exempt from Impositions (other than real
estate taxes in respect of PILOT is payable) solely due to the Agency's leasehold estate in the
Facility Realty, the Lessee shall pay all Impositions to the appropriate taxing authorities
equivalent to the Impositions that would have been imposed on the Facility Realty if the Lessee
were the owner of record of the Facility Realty and the Agency had no leasehold estate in the
Facility Realty.

(c) The Lessee may at its sole cost and expense contest (after prior written
notice to the Agency), by appropriate action conducted in good faith and with due diligence, the
amount or validity or application, in whole or in paft, of any Imposition, if (i) such proceeding
shall suspend the execution or enforcement of such Imposition against the Facility ol any parl
thereof or interest therein, or in the Company Lease or in this Agreement, of the Agency, the
Lessee or against any of the Rental Payments payable under the Company Lease or under this
Agreement, (ii) neither the Facility nor any part thereof or interest therein would be in any
danger of being sold, forfeited or lost, (iii) neither the Lessee nor the Agency would be in any
danger of any civil or any criminal liability, other than normal accrual of interest, for failure to
comply therewith, and (iv) the Lessee shall have furnished such security, if any, as may be

required in such proceedings or as may be reasonably requested by the Agency.

Section 8.18. Compliance with Lesal Requirements.



(a) The Lessee shall not occlrpy, Llse or operate the Facility, or allow the

Facility or any part thereof to be occupied, used or operated, for any unlawful purpose or in
violation of any certifìcate of occupancy affecting the Facility or for any use which may
constitute a nuisance, public or private, or make void or voidable any insurance then in force
with respect thereto.

(b) Throughout the tem of this Agreement and at its sole cost and expense,

the Lessee shall promptly observe and comply with all applicable Legal Requirements, whether
foreseen or unforeseen, ordinary or extraordinary, that shall now ol' at any time hereafter be

binding upon or applicable to the Lessee, the Facility, any occupant, user or operator of the

Facility or any portion thereof, and will observe and comply with all conditions, requirements,
and schedules necessary.to preserve and extend all rights, licenses, permits (including zoning
variances, special exception and non-conforming uses), privileges, franchises and concessions.

The Lessee will not, without the prior written consent of the Agency (which consent shall not be

unreasonably withheld or delayed), initiate, join in or consent to any private restrictive covenant,

zoning ordinance or other public or private restrictions limiting or defining the uses that may be

made of the Facility or any part thereof.

(c) The Lessee may at its sole cost and expense contest in good faith the

validity, existence or applicability of any of the matters described in Section 8.18(b) if (i) such

contest shall not result in the Facility or any part thereof or interest therein being in any danger of
being sold, forfeited or lost, (ii) such contest shall not result in the Lessee or the Agency being in
any danger of any civil or any criminal liability for failure to comply therewith, and (iii) the

Lessee shall have ftrmished snch security, if any, as may be reasonably requested by the Agency
for failure to cornply therewith.

Section 8.19. Operation as Approved Facility and as a "Proiect".

(a) The Lessee will not take any action, or suffer or permit any action, if such

action would cause the Facility not to be the Approved Facility or a qualified "project" within the

meaning of the Act.

(b) The Lessee will not fail to take any action, or suffer or permit the failure to
take any action, if such failure would cause the Facility not to be the Approved Facility or a
qualified "project" within the meaning of the Act.

(c) The Lessee will permit the Agency, or its duly authorized agent, upon
reasonable notice, at all reasonable times, to enter the Facility, but solely for the purpose of
assuring that the Lessee is operating the Facility, or is causing the Facility to be operated, as the
Approved Facility and a qualified "project" within the meaning of the Act consistent with the

Approved Project Operations and with the public purposes of the Agency.

Section 8.20. Restrictions on Dissolution and Merger.

(a)

Agreement, it will
The Lessee covenants and agrees that aL all times during the term of this
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(i) maintain its existence as the type of Entity set forth on the cover
page of this Agreement,

(ii) continue to be subject to service of process in the State,

(iii) continue to be organized under the laws of, or qualified to do
business in, the State,

(iu) not, as transferor, liquidate, wind-up, dissolve, transfer or
otherwise dispose of to another Entity all or substantially all of its property, business or
assets ("Transfer") remaining after the Commencement Date, except as provided in
Section 8.20(b),

(v) not, as transferee, take title to all or substantially all of the
propefty, business or assets (also "Transfer") of and from another Entity, except as
provided in Section 8.20(b),

(vi) not consolidate with or merge into another Entity or permit one or
more Entities to consolidate with ol merge into it ("Merge"), except as provided in
Section 8.20(b), and

(vii) not change or permit the change of any Principal of the Lessee, or
a change in the relative ownership andlor Control of the Lessee of any of the existing
Principals, except in each case as provided in Section 8.20(d).

(b) After the Operations Commencement,Date, and with the prior written
consent of the Agency, the Lessee may Merge or participate in a Transfer if the following
conditions are satisfied on or prior to the Melger or Transfer, as applicable:

(i) when the Lessee is the surviving, resulting or transferee Entity,

(1) the Lessee shall have a net worth (as determined by an
Independent Accountant in accordance with GAAP) at least equal to that of the
Lessee immediately prior to such Merger or Transfer, and

(2) the Lessee shall deliver to the Agency a Required
Disclosure Statement with respect to itself as surviving Entity in form and
substance satisfactory to the Agency; or

(ii) when the Lessee is not the surviving, resulting or transferee Entity
(the "Successor Lessee"),

(1) the predecessor Lessee (the "Predecessor Lessee") shall
not have been in default under this Agreement or under any other Project
Document,

(2) the Successor Lessee shall be solvent and subject to service
of process in the State and organized under the laws of the State, or under the
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laws of any other state of the United States and duly qualif,red to do business in
the State,

(3) the Successor Lessee shall have assumed in writing all of
the obligations of the Predecessor Lessee contained in this Agreement and in all
other Project Documents to which the Predecessor Lessee shall have been a par1ry,

(4) the Successor Lessee shall have delivered to the Agency a

Required Disclosure Statement in form and substance acceptable to the Agency
acting in its sole discretion,

totheAgencyl?.rJäH::T:"iii1:i:i.iï,ii:*ïi,iii,"H'"*:'ri;fi :
to the Agency acting in its sole discretion,

(6) the Successor Lessee shall have delivered to the Agency, in
form and substance acceptable to the Agency, an Opinion of Counsel to the effect
that the Project Documents to which the Successor Lessee shall be a party will
constitute the legal, valid and binding obligations of the Successor Lessee, and
that such Project Documents are enforceable in accordance with their terms, and

(7) the Successor Lessee shall have delivered to the Agency, in
form and substance acceptable to the Agency, an opinion of an Independent
Accountant to the effect that the Successor Lessee has a net worth (as determined
in accordance with GAAP) after the Merger or Transfer at least equal to that of
the Predecessor Lessee immediately prior to such Merger or Transfer.

(c) The Control of the Lessee shall not change prior to the Operations
Commencement Date.

(d) After the Operations Commencement Date, if there is a change in
Principals of the Lessee, or a change in the relative ownership and/or Control of the Lessee or
any of the existing Principals, the Lessee shall deliver to the Agency prompt written notice
thereof (including all details that would result in a change to Exhibit D - "Principals of Lessee

and Sublessee") to the Agency together with a Required Disclosure Statement in form and

substance acceptable to the Agency acting in its sole discretion.

Section 8.21. fReserved.l

Section 8.22. Further Assurances. The Lessee will do, execute, acknowledge
and deliver or cause to be done, executed, acknowledged and delivered such further acts,

instruments, conveyances, transfers and assurances, at the sole cost and expense of the Lessee, as

the Agency deems reasonably necessary or advisable for the implementation, effectuation,
correction, confirmation oi perfection of this Agreement and any rights of the Agency hereunder
and under any other Project Document.
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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 Section5.l 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;

(e) Failure of the Lessee to observe and perfonn any covenant or agreernent
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;

(Ð Failure of the Lessee to observe and perform any covenant, condition or
agreement on its parl to be performed under Sections 5.I (except as set forth in Section 9.1 (a)),
5.2,5.4,8.2, 8.3, 8.8, 8.9, 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 aperiod of thirty (30) days after receipt by the Lessee of written
notice specifying the nature of such default from the Agency;

(g) Failure of the Lessee to observe and perform any covenant or agreement
on its part to be performed under Section 4.1 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), (c),
(d), (e), (Ð 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, (ii) 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) hle 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 fìled against itself in an involuntary case under the Federal Bankruptcy Code, (vii) take
any action for the purpose ofeffecting any ofthe foregoing, or (viii) be adjudicated a bankrupt or
insolvent by any courl;

(t) 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, (i)
liquidation, reorganization, dissolution, winding up or composition or adjustment of debts, (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 ofthe 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 sliall be entered in an involuntary case under the Federal Bankruptcy Code; the terms
"dissolutiorì" 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;

(k) 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 repoft, ceftificate, financial statement or other instrument furnished
pursuant hereto or any of the foregoing, shall in any case prove to be false, misleading or
inconect in any material respect as of the date made;

(l) 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;

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

(o) An "Event of Default" under the Guaranty Agreement or any other
Permitted Encumbrance, including any Mortgage, shall occur and be continuing.

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 of this Agreement shall be deemed to have expired on such date of termination as if
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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 and

recording, at the sole cost and expense of the Lessee, lease termination agreements to
terminate the Company Lease and this Agreement of record as required by law and a bill
of sale for the conveyance of the Facility Personalty to the Lessee (to the extent of any

interest, if any, of the Agency in the Facility Personalty). The Lessee hereby waives
delivery and acceptance of such termination agreements as a condition to their validity,
and appoints the Agency its true and lawful agent and attorney-in-fact (which
appointment shall be deemed to be an agency coupled with an interest) with full power of
substitution to file on its behalf all affidavits, questionnaires and other documentation
necessary to accomplish the recording of such termination agreements;

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

(iii) 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; or

(iv) The Agency may suspend or tetminate the Sales Tax Letter or
require the Lessee to surrender the Sales Tax Letter to the Agency for cancellation.

(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), 5.2,5.4,8.2,9.2,9.6,9.7,9.8, 17.4, 11.5, 11.6, ll.l1, 11.13 and 17.14, 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
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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 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 incured.

Section 9.7. Certain Continuins Representations. If at any time during the
term of this Agreement, any representation or warranty made by the Lessee pursuant to
Section 2.2(w) would, if made on any date during the term of this Agreement 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 Agreernent 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 inconect in a material respect.

Section 9.8. Late Delivery Fees.

(a) In the event the Lessee shall fail:

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

(ii) to file andlor 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.

i
i

il'
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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 andlor 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 Notif,rcation of Failure to Deliver, then, commencing from
and including the eleventh (1ltn) 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 SupplementalLate 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) andlor 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 andlor 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.

00009963.7 78



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 I0.4.

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 Cornpany Lease and

this Agreernent.

(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'n) 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

(i) pay to NYCDOF any amolrnts due and payable pursuant to

Lessee shall:

Section 5.1(i),

($1.00),

(iv)
applicable, and
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(ii) pay any and all other Project Payments then due plus one dollar

(iii) perform all accrued obligations hereunder,

surrender the Sales Tax Letter to the Agency for cancellation, if
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(v) deliver or cause to be delivered to the Agency with respect to any

Morlgage on the Facility to which the Agency shall be a party and intended to continue
beyond the termination of this Agreement but with respect to which Mortgage the

Agency shall not have granted any deferral of Mortgage Recording Taxes, a release of
the Agency from such Morlgage 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:

(i) termination agreements and all other necessary documents
confinnir.rg the release of the Agency's right, title and interest in and to the Facility
Realty and terminating the Company Lease and this Agreement,

(ii) a bill of sale with respect to the Facility Personalty (to the extent of
any interesr, if any, of the Agency in the Facility Personalty), and

(iii) 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 as documents of record with respect to the Facility Realty,
subject to Section 10.4.

Section 10.4. Surryival of Lessee Obligations. Upon release of the Agency's
interest in the Facility pursuant to Section 70.2 or 10.3, this Agreement and all obligations of the

Lessee hereunder shall be terminated except the obligations of the Lessee under Sections 5.i
(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),
5.2, 5.4,8.2,9.2,9.6,9.7,9.8, 17.4, 71.5, 11.6, 11.11, 11.13 and 11.14 shall survive such
termination.
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ARTICLE XI

MISCELLANEOUS

Section 11.1. Force Maieure. In case by reason of force ntajeure either party
hereto shall be rendered unable wholly or in parl to cary 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 parly within a

reasonable time after occuffence 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 suchþrce 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
oveÍcome 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,
insurections, riots, epidemics, landslides, lightning, earthquakes, fires, huruicanes, storms,
floods, washouts, droughts, affest, restraining of government and people, war, terrorism, civil
disturbances, explosions, paftial or entire failure of utilities, shortages of labor, material, supplies
or transportation, or any other similar or different cause 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 aforce 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 occuffence of each force
majeure, describing suchforce majeure and its effects in reasonable detail. The Lessee shall also
promptly notify the Agency upon the termination of each stchforce majeure. The information
set forlh in any such notice shall not be binding upon the Agency, and the Agency shall be
entitled to dispute the existence of any force ntajeure and any of the contentions contained in any
such notice received from the Lessee.

Section 11.2. Priorify. The Company Lease and this Agreement shall be subject
and subordinate to any Mortgage 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,
covenants and agreements of the Lessee under this Agreement shall be satisfied and met. If for
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any reason the Lessee should cease to be so subject to service ofprocess 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 Irv Glass at 244 W. Passaic

Street, Rochelle Park, NJ 07662, and/or the President of the Lessee at 590 Gateway Drive,
Brooklyn, New York 11239, 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, fhaT. 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 ll.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

withinthe State andthat 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 eror by leason 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 ofany such suit, action or any other legal proceeding except as

expressly authorized by the Lessee.

Section 11.5. Notices. All notices, cerlificates or other communications
hereunder shall be suff,rcient if sent (i) by registered or certifìed 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:

(1) if to the Agency, to

New York City industrial Development Agency
110 William Street
New York, New York 10038
Attention: General Counsel (with a copy to the

Executive Director of the Agency at the
same address)

and
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Gateway ShopRite Associates, LLC
590 Gateway Drive
Brooklyn, New York 11239
Attention: President

and

Gateway ShopRite Associates, LLC
c/o Glass Garden,Inc.
244W. Passaic Street
Rochelle Park, NJ 07662
Attention: President

with a copy to

T. Thomas Van Dam, Esq.

345 Kinderkamack Road, Suite E
Westwood, New Jersey 07675

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 and the Lessee 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 sending if transmitted for ovemight
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 ofa notice given as prescribed above to constitute delivery hereunder.

Section 11.6. Consent to Jurisdiction. The Lessee irevocably and

unconditionally (i) agrees that any suit, action or other legal proceeding arising out of this
Agreement or any othel 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 Southem District of New York; (ii) consents to
the jurisdiction of each such cout 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 Southem District of New York, and (y) to move for a change of venue to a
New York State Court outside New York County.
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If the Lessee commences any action against the Agency in a couft located other
than the courls 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 couft
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 Courl
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 Agleement 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 counterpads, each of which shall be an original and
all of which shall constitute but one and the same instrument.

Section 11.10. Bindine Bffect. This Agreement shall inure to the benefit of the
Agency, the Lessee and the Indemnifìed Parties, and shall be binding upon the Agency and the
Lessee and their respective sllccessors and assigns.

Section 11.11. Third Parfy 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
\ilay 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 andlor any claim for injury or damages.
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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 Aqreement. 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, off,tcer,
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 incured and any such obligation shall be payable
solely out of amounts payable to the Agency by the Lessee hereunder.
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ARTICLE XII

PRIORITY OF PRIME LEASE AND PRIME SUBLEASE

Section 12.1. Subordination of Company Lease and Aqreement.
Notwithstanding anything to the contrary (including without limitation anything contained in this
Agreement or the Company Lease), the Agency acknowledges and agrees that the Company
Lease and this Agreement are subject and subordinate in all respects to that certain (i) Lease
between Gateway Center Properties Phase II, LLC, as Prime Landlord, and Wakefem Food
Corp. ("WFC"), as Prime Tenant, dated as of September 14, 2012, as amended (the "Pdme
Lease") and (ii) agreement of sublease, dated as of September 14,2072, subleasingthe Facility
Realty to the Lessee by WFC, as sublessor (the "Prime Sublease") including, without limitation,
all terms, conditions and provisions contained in the Prime Lease and the Prime Sublease.

Section 12.2. No Merger. There shall be no merger of estates held by the Lessee

by virtue of the Lessee simultaneously holding the sub-sub-subleasehold interest of the Lessee

under this Agreement and the subleasehold interest under the Prime Sublease, and such estates

shall be subject and subordinate to the Prime Lease and such sub-sub-subleasehold interest shall
be further subject and subordinate to the Prime Sublease and the Company Lease. This Section
I2.2 shall be an express provision containing the intention of the parties that there shall be no
merger of estates.
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IN WITNESS WHER-EOF, the Agency has caused its corporate name to be
subscribed unto this Agency Lease Agreement by its duly authorized Chainnan, Vice Chairman,
Executive Director, Deputy Executive Director, General Counsel or Vice President for Legal
Affairs and the Lessee has caused its name to be hereunto subscribed by its duly Authorized
Representatives, all being done as of the year and day first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

GATEWAY SHOPRITE ASSOCIATES, LLC

Irv Glass
Co-Manager

Terry Glass
Co-Manager

By:

By'
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be

Executive Director, Deputy Executive Director, General Counsel or Vice President for Legal

Affairs and the Lessee has caused its name to be hereunto subscribed by its duly Authorized

Representatives, all being done as of the year and day first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By:
Jeffrey Lee
Executive Director

GATE\ilAY SHOPRITE ASSOCIATES, LLC
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STATE OFNEW YORK )
..

cotrNTY oF NEW YORK )

On the á day of May, in the year 2014, before me, the undersigned,
personally appeared JefTrey Lee, 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 capacify, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

rvot.ryfficEs T[IP4¡-6¡

,\ ,ivrr. 
(¡'f r{Jsue 

oí È'íew }'P¡¡;

c"'Yii,i'å',iij,+$,.f-. :; ji,U 
),,, !& F
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STATE OF NEW YORK

COLINTY OF NEW YORK
: SS,:

)

On the V day of May, in the year two thousand fourteen, before me, the

undersigned, personatty-ãppeated lrv Glass, personally known to me or proved to me on the

basis of satisfactory widence to be the individual whose name is subscribed to the within

instrument and acláo-ledged tò me that he executed the same in his capacity, and that by his

signature on the instrumerit, the individual, or the person upon behalf of which the individual

acted, executed the instrument-

"*" ïï. o t sc4lJol 179

*ll*ill;i,l;ï!:T#
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^ 

'rE 
^Ç 

'NIE\I/ \,/llÞ l<' \

: SS.:

coLrNTY OF NEV/ YORK )

On the t:+'' day of May, in the year two thousand fourteen, before me, the

undersigned, personally appeared Terry Glass, 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.
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EXHIBIT A

DBSCRIPTION OF THE LAND

ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon

erected,situate, lyingandbeirrgintheBoroughof Brooklyrr,CountyofKings,CityandStateofNew
York, bounded and described as follows:

BEGINNING at a point the following two courses and distances from the corner forrned by the

i¡tersection of the westerly sicle of Erksine Street (lrregLrlar rvidth) with the southerly side of Schroeders

Avenue (50 fèet wide);

1. Westerly along the sor-rtlrerly side of Schroeders Avetrue 251 .04 feet to a poirrt;

2. Southerly at right angles to the soLrtherly side of Scliroeders Avenue 435:7 5 feet to the true po int or

place of BEGINNING.

RUNNING THENCE westerly, at right arrgles to the last rnentioned course, 234.46feet to a point;

RUNNING THENCE norllrerly, at right angles to the last rr-ietrtioued course, 0.50 feet to a point;

RUNNINC THENCE westerly, at right augles to the last mentioned course, 69.31 feetto a point;

RUNNING THENCE southerly, at right angles to the last nrentioned course, 0.50 feet to a poirrt;

RUNNINC THENCE westerly, at right angles to the last merrtioned course, 98.61 feet to a poirrt;

RUNNINC THENCE southerly, at right angles to the last nrentioned course, 230 Bl feet to a point;

RUNNING THENCE easterly, at riglrt arrgles to the last rnentioned course, 32,89 feet to a poirrt;

RUNNING THENCE nofiheasterly, alorrg a line forrning an angle of 146 degrees 00 minutes 00 seco¡rds

on the northwest with the last rne¡rtioned cou,rse,28.48 feet to a poirrt;

RUNNING THENCE southeasterly, at riglrt angles to the last rnentioned course,33.50 feetto a poirrt;

RUNNING THENCE noftheasterly, at right angles to the last mentioned coLlrse, 49.67 feer.to a poirrt;

RUNNING THENCE sor¡theasterly, at right angles to the last mentioned course, 16.00 feet to a point;

RUNNING THENCE noftheasterly, at right arrgles to the last nrentioned course, 23.12 feeL to a poirrt;

RUNNING THENCE southeasterly, at right angles to the last mentioned course, 16.00 feet to a point;

RLINNING THENCE northeasterly, at riglrt angles to the last mentioned course, 2312 feel to a point;

RUNNING TI-IENCE southeasterly, at right angles to the last mentioned course, 16.00 feet to a point;

RUNNING THENCE noftheasterly, at right angles to the last rnentioned course, 23.12 feet to a point;

For conveyancing only, if intended to be conveyed: Together with all rights, title and interest of, irr and to

any streets and roads abutting the above described premises, to the center line thereof.
-00009963 
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RUNNING THENCE southeasterly, at right angles to the last mentionecl collrse, 16.00 feet to a point;

RUNNING THENCE noftheasterly, at right an-eles to the last nlentioned course, 23.12 feet to a point;

RUNNING THENCE soutþeasterly, at right angles to the last mentioned course, 16.00 feet to a point;

RUNNING THENCE noftheasterly, at right arrgles to the last rretrtiotred coùrse, 23.72 feet to a point;

RUNNING THENCE southeasterly, at right arrgles to the last mentioned course, 16.00 feet to a point;

RUNNING f U!,NCE, noftheasterly, at right arrgles to the last metrtioned course, 23.72 feef to a point;

RUNNING THENCE southeasterly, at right arr-eles to the last metitioned course, 16.00 feet to a point;

RUNNING THENCE, noftheasterly, at right angles to tlle last mentiorred course, 23.72 fee|to a point;

RUNNING THENCE soutþeasterly, at right augles to the last trrentioned course, 16.00 feet to a point;

RUNNING THENCE northeasterly, at right angles to the last mentionecl course, 23.12 feet to a point;

RUNNING THENCE, southeasterly, at right angles to the last Inentioned colrrse, 23.56 feet to a point;

RUNNING THENCE noftheasterly, at right angles to the last lnentioned course, 53.09 feet to a point;

RUNNING THENCE noftherly, along a line forrning au angle of 124 degrees 00 nrinutes 00 seconds on

the noftlrwest with tlie last nrentioned course, 204.19 feet to the poirrt or.place of BEGINNINC'



EXHIBIT B

DESCRIPTION OF THE FACILITY PERSONALTY

-Checkouts/cash registers

-Walk-in cooler and freezer boxes

-Refrigerated and frozen cases

-Pallet racking

-Gondola shelving for aisles

-Stainless steel sinks & tables for depaftrnents

-Bakery ovens

-Produce dry display tables

-Equipment for service departments

-Prepared Foods kitchen equiprnent

-Floral casework

-Dining area fumiture

-Pharmacy casework

-Courtesy Area casework

-Furniture

-Dry storage racking

-Computer equipment

-Phone service equipment
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EXHIBIT C

Name

Irv Glass

Terry Glass

AUTHORIZED REPRESENTATIVE

(i) of the Lessee:

Title

Co-Manager

Co-Manager
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Principals

EXHIBIT D-l

Title

Co-Manager

Co-Manager

Lessee:

Name

Irv Glass

Terry Glass



EXHIBIT D-2

OWNERS OF THE LESSEE

INDIVIDUAL OWNERS

Name 7o Ownership or Control of the Lessee

Terrv Glass 50

Irv Glass 50

ENTITY OWNERS

Name 7o Ownership or Control of the Lessee

Karen Holbrook 20 12 Irrevocable Trust 6.5

Gresorv Glass 2012 Irrevocable Trnst 6.5

Dustin Glass 20 l2 Irrevocable Trust 6.5

Andrew Kent 2012 Irrevocable Trusl 6.5

Rebecca GIass 2012 lrrevocabìe Trust 6.5

Daniel Glass 20 l2 ln'evocable Trusl 6.5

OWNERS of those ENTITIES that own or control more than 107o of the Lessee (" 10o/o

Entities")

10% ENTITY
(name and actual 7o)

INDIVIDUAL AND ENTITY
OWNERS

7o Ownership or Control

Karen Holbrook 2012 Irrevocable
TrLrst 16.57o Karen Holbrook r00

Gregory G lass 20 l2 Irrevocable
Trust 16.5% Gresory Glass r00
Dustin Glass 2012 lnevocable
Trust 16.5% Dustin Glass r00
Andrew Kent 2012 lrrevocable
Trust 16.5% Andrew Kent 100

Rebecca Glass 20 l2 Irrevocable
Trust 16.5%o Rebecca Glass r00

Daniel Glass 2012 Irrevocable
Trust 16.5% Daniel Glass r00
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Renovation/Buildin g Improvernents
Equipment and Furnishings
Fees/Other Soft Costs

Total

PROJECT COST BUDGET

Wells Fargo Loan

$4,000,000
5,500,000
1,000,000

$ 10,500,000 $2,000,000 $ 12,500,000

Funds ofLessee

EXHIBIT E

Total

$5,000,000
6,500,000
r,000,000

$ 1,000,000
1,000,000
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EXHIBIT F

IFORM OF REQUIRED DISCLOSURE STATEMENTI

The undersigned, an

a

authorized representative of
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

fSection8.20] fSection8.9] of that cerlain Agency Lease Agreement, dated as of May 7,2074,
between the Agency and Gateway ShopRite Associates, LLC, a limited liability company
organized and existing under the laws of the State of Delaware (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:

f . is in default or in breach, beyond any applicable grace period, of its

obligations under any written agreement with the Agency or the City, unless

such default or breach has been waived in writing by the Agency 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 frve (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
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seclrrities, (y) through the right to designate or elect not less than a majority of the members of
its boald of directors ol trustees or other Governing Body, or (z) by contract or otherwise.

"Entity" shall mean any of a corporation, general parlnership, 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.

"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.

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

,201

INAME OF CERTIFYING ENTITYI

By:
Name:
Title:
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EXHIBIT G

PROJECT COMPLETION CERTIFICATE OF LESSEE AS
REQUIRED BY SECTIONS 3.3(fl AND 8.14(e) OF THE LEASE AGREEMENT

The undersigned, an Authorized Representative (as defined in the Lease

Agreement referred to below) of Gateway ShopRite Associates,LLC, a lirnited liability company
organized and existing under the laws of the State of Delaware (the "Lessee"), HEREBY
CERTIFIES that this Certificate is being delivered in accordance with the provisions of
Section 3.3(Ð and 8.14(g) of that certain Agency Lease Agreement, dated as of May 1,2014 (the
"Lease Agreement"), between the New York City Industrial Development Agency (the
"Agency") and the Lessee, and FURTHER CERTIFIES THAT (capitalized terms used but not
de{ined herein shall have the respective meanings assigned to such terms in the Lease

Agreement):

(i) the Project Work is finished and the Project Improvements have been
and specifications therefor and the date of

; and
completed substantially in accordance with the plans
completion of the Project Improvements was

(ii) the Agency has good and valid merchantable title to the Facility
Personalty and has a good and valid leasehold estate in the Facility Realty, and all property
constituting the Facility is subject to the Company Lease (other than the Facility Personalty) and

the Lease Agreement, subject only to Permitted Encumbrances; and

(iii) attached hereto is one of the following (check only one and attach the
indicated document):

! certificate ofoccupancy, or

n temporary certificate of occupancy, or

il amended cerlificate of occupancy, or

tl letter of no objection;

(iv) other than as provided pursuant to "iii" prececling. there is no cerlificate,
license, permit, wl'itten approval or consent, or other document required to perrnit the occupancy,
operation and use of the Facility as contemplated under the Lease Agreement; and

(v) in accordance with all applicable laws, regulations, ordinances and
guidelines, the Facility is ready for occupancy, use and operation for its intended purpose under
the Lease Agreement and such occupancy, use and operation has in fact commenced; and

(vi) check as applicable:

¡ all costs

n all costs

for Project Work have been paid, or

00009963 7
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-l amounts not yet due and payable (attach itemized list) and/or

ll amounts the payments for which are being contested in good faith
(attach itemized list with explanations; and

(vi) releases of mechanics' liens have been obtained from the general contractor'
and from all contractors and materialmen who supplied work, labor, services, machinery,
equipment, materials or supplies in connection with the Project Work, except for releases-of-
liens pertinent to (y) amounts not yet due and payable, or (z) any amount the payment of which
is being contested in good faith; and

IATTACH to this Certificate copies of all such releases of liens.]

(vii) attached to this Certificate is evidence that all real property taxes and
assessments, and payments in lieu of taxes, if any, due and payable under Sections 5.1 and 8.17
of the Lease Agreement in respect of the Facility have been paid in fuII.

Notwithstanding anything lterein or elsewhere that møy be inferued to the contrary, tlte
undersigned hereby understands and agrees on behalf of the Lessee asfollows: (i) the Agency
does not waive its right to require delivery of releases-of-liens in connection with the Cost of
Work; and (ii) tlie Agency does not waive its right under the Lease Agreement to demand the
discharge of mechanics' and materialmens' liens encumbering the Facility Realty, whether by
bond or otherwise; and (iii) this Certificate shall be deemed incomplete if costs of the Project
Work are due, unpaid, and not being contested in good faith; and (iv) this Certificate shall be
deemed incomplete if, in the Agency's sole discretion, the Lessee is not contesting in good faith
the payment of the Cost of Work when such payment is otherwise due; and (v) the Certificate
shall be deemed incomplete if, in the Agency's sole discretion, the Lessee has unreasonably
failed to bond or otherwise discharge the Cost of Work when payment for same is due.

This Certificate is given without prejudice to any rights of the Lessee against third parties
existing on the date hereof or which may subsequently come into being and no Person other than
the Agency may benefit from this Certificate.

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

GATEWAY SHOPRITE ASSOCIATES,
LLC

Name:
Title:

00009963.7
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EXHIBIT H

IFORM OF SALES TAX LETTER]

LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION

EXPIRATION DATE: MAY 7,2016

ELIGIBLE LOCATION FOR CAPITAL IMPROVEMENTS
AND FACILITY PERSONALTY:

590 Gateway Drive, Brooklyn, New York 11239

}lay 7,2014

TO WHOM IT MAY CONCERN

Re: New York City Industrial Development Agency
2014 Gateway ShopRite Associates. LLC Project

Ladies and Gentlemen:

The New York City Industrial Development Agency (the "Agency"), by this
notice, hereby advises you as follows:

1. The Agency constitutes a corporate governmental agency and a public
benefit corporation under the laws of the State of New York, and therefore, in the exercise of its
govefirmental functions, is exempt from the imposition of any New York State or New York City
sales and use tax. As an exempt governmental entity, no exempt organization identification
number has been issued to the Agency nor is one required.

2. Pursuant to a resolution adopted by the Agency on November 12,2013,
and a certain Agency Lease Agreement, dated as of May 1,2074 (the "Lease Agreement"),
between the Agency and Gateway ShopRite Associates, LLC, a limited liability company
organized and existing under the laws of the State of Delaware (the "CompâDy"), the Agency has

authorized each of the Company and the Sublessee (as defined below) to act as its agent for the
renovation, equipping and furnishing of a commercial facility (the "Facility"), consisting of the
renovation of an approximately 90,000 square foot facility within an approximately 606,000
square foot shopping center on a 40 acre parcel of land located ar 590 Gateway Drive, Brooklyn,
New York 11239, and the equipping and fumishing thereof, all for use by the Company in the
operation of a supermarket (the "Project"), for use and occupancy by the Company.

3. In connection with such resolution, the Lease Agreement and this Letter of
Authorization for Sales Tax Exemption and pursuant to the authority therein and herein granted,

the Agency authorizes the Company to act as its agent in connection with the renovation,
equipping and furnishing of the Project and authorizes the Company to use this Letter of
Authorization for Sales Tax Exemption as its agent only for the purpose of (a) purchasing or
leasing materials, equipment, machinery, goods and supplies and (b) purchasing certain services,
solely in connection with the Project, and subject to the scope and limitations described in Annex
A attached hereto.
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4. If upon the Company's request. the Agency appoints a contractor,
subcontractor or other par-ty to act as the Agency's agent for the purpose of effecting purchases

exempt fi'om sales or use tax pursuant to authority of this Letter of Authorization for Sales Tax
Exemption (each party so appointed, hereinafter an "Agent"), this Sales Tax Letter must be

attached to the Sales Tax Agent Authorization Letter provided to such Agent.

5. The Company agrees to comply, and to cause each of its contractors,
subcontractors, Agents, persons or entities to comply, with the terms and conditions of Section
875(1) and (3) of the General Municipal Law, attached hereto as Annex B, as such provisions
may be amended from time to time.

6. VENDORS MUST IDENTIFY THE PROJECT ON EACH BILL
AND INVOICE FOR PURCHASES AND LEASES OF ELIGIBLE ITEMS OR
SERVICES AND INDICATE ON THE BILL OR INVOICE THAT SUCH ITEMS OR
SERVICES WERE PURCHASED BY THE COMPANY OR THE AGENT AS AGENT
FOR THE AGENCY. Accordingly as agent for the Agency, the Company and each Agent
agree that each contract, agreement, invoice, bill or purchase order entered into by the Company
or by an Agent, as agent for the Agency for the renovation, equipping and furnishing of the
Project, shall include language in substantially the following fotm:

"This [contract, agreement, invoice, bill or purchase order] is being
entered into by ,a organized and

existing under the laws of the State of lor

N.*rv*r.c,tvr"¿*,ÍÏAi:iJ;h::¡Ë:,ïilfl :Llîllj,:i'Ï;
connection with a certain project of the Agency for the Agent and for'
Gateway ShopRite Associates, LLC, a limited liability company
organized and existing under the laws of the State of Delaware (the
"Company") being the renovation, equipping and furnishing of a

commercial facility (the "Facility"), consisting of the renovation of an

approximately 90,000 square foot facility within an approximately
606,000 square foot shopping center on a 40 acre parcel of land
located aI 590 Gateway Drive, Brooklyn, New York 11239, and the
equipping and furnishing thereof, all for use by the Cornpany in the
operation of a supermarket (the "Project"). The [purchase, lease,

rental, use] of the [materials, machinery, equipment, goods, services
and supplies] which are the subject of this lcontract, agreement,
invoice, bill or purchase order], whicli has been entered into with or
presented To linsert name and address of vendor (the "Vendor")] shall
be exempt from the sales and use tax levied by the State of New York
and The City of New York subject to and in accordance with the tenns
and conditions set forth in the attached Letter of Authorization for
Sales Tax Exemption of the Agency, and the Agent hereby represents
that this fcontract, agreement, invoice, bill or purchase order] is in
compliance with the terms of the Letter of Authorization for Sales Tax
Exemption

The fCompany or Agent] has provided the Vendor with a copy of, in
the case of the Company, the Letter of Authorization for Sales Tax
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Exemption, and in the case of any other Agent, the Sales Tax Agent
Authorization Letter, together with a copy of the Letter of
Authorization for Sales Tax Exemption to evidence that the Agency
has appointed the Agent as its agent. The Vendor must retain in its
records a copy of the Letter of Authorization for Sales Tax Exemption
and the fcontract, agreement, invoice, bill or purchase order] as

evidence that the Vendor is not required to collect sales or use tax in
connection with this fcontract, agreement, invoice, bill or purchase

order].

This fcontract, agreement, invoice, bill or purchase order] is
nonrecourse to the Agency, and the Agency shall not be directly or
indirectly or contingently liable or obligated hereunder in any manner
or to any extent whatsoever, and the Agent shall be the sole party
liable hereunder. By execution or acceptance of this [contract,
agreement, invoice, bill or purchase order], the Vendor hereby
acknowledges and agrees to the terms and conditions set forth in this
paragraph."

7. The Agency shall have no liability or performance obligations under any
contract, agreement, invoice, bill or purchase order entered into by the Company or any Agent as

agent for the Agency hereunder. The Agency shall not be liable, either directly or indirectly or
contingently, upon any such contract, agreement, invoice, bill or purchase order in any manner
and to any extent whatsoever, and the Company or, as applicable, any Agent, shall be the sole
party liable thereunder.

8. By execution of this Letter of Authorization for Sales Tax Exemption, the

Company agrees to accept the terms hereof and represents and warrants to the Agency that the
use of this Letter of Authorization for Sales Tax Exemption by the Company or by any Agent is
strictly for the pulposes above stated.

9. Accordingly, until the earlier of (i) the Expiration Date referred to above,
(ii) the completion of the Project as provided in Section 3.3 of the Lease Agreement, (iii) the

termination of the Lease Agreement, or (iv) the receipt by the Company of notice from the

Agency of the termination of this Letter of Authorization for Sales Tax Exemption (in each case

as so terminated, the "Tennination Date"), all Vendors are hereby authorized to rely on this
Letter of AuthorizaTion for Sales Tax Exemption (or on a photocopy or fax of this Letter of
Authorization for Sales Tax Exemption) as evidence that purchases of the Project property, to the

extent effected by the Company or by an Agent as agent for the Agency, are exempt from all
New York State and New York City sales and use taxes. Upon the Termination Date, the agency

relationship appointed between the Agency and the Company and each Agent shall terminate,
and (i) the Company shall immediately notify each Agent in writing of such termination; and (ii)
the Company shall surrender, and cause each Agent to surrender, this Letter of Authorization for
Sales Tax Exemption (including any copy or facsimile hereof) and each Sales Tax Agent
Authorization Letter to the Agency for cancellation.

10. Notwithstanding any contrary provisions in the Lease Agreement, ten (10)

days prior to the Expiration Date of this Letter of Authorization for Sales Tax Exemption, the

Company shall surrender, and cause each Agent to suffender, this letter to the Agency for
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By:

renewal. The Company and any Agent may continue to Llse a facsimile copy of this Letter of
Authorization for Sales Tax Exemption until its stated Expiration Date. Within ten (10) days of
receipt of this Letter of Authorization for Sales Tax Exemption, the Agency shall provide such
annual renewal of the letter to the Company if and to the extent required under the Lease
Agreement.

The signature of a representative of the Company where indicated below will
indicate that the Company has accepted the terms hereof.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name:
Title:

ACCEPTED AND AGREED TO BY:

Gateway ShopRite Associates, LLC

Name:
Title:
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ANNEX A
TO

LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION

The Company and each Agent appointed by the Agency in connection with the
Project shall be entitled to claim an exemption from sales or use tax levied by the State of New
York and The City of New York in connection with the following transactions:

(i) purchases of materials, goods, machinery, equipment and supplies that will be

incorporated into and made an integral component part of the Facility Realty;

(ii) purchases or leases of any item of materials, goods, machinery, equipment, fumiture,
furnishings, trade f,ixtures and other tangible personal property having a useful life of one
year of more, including the following items:

-Checkouts/cash registers
-Walk-in cooler and freezer boxes
-Refrigerated and frozen cases

-Pallet racking
-Gondola shelving for aisles
-Stainless steel sinks & tables for deparlments
-Bakery ovens
-Produce dry display tables
-Equipment for service departments
-Prepared Foods kitchen equipment
-Floral casework
-Dining area fumiture
-Pharmacy casework
-Courtesy Area casework
-Furniture
-Dry storage racking
-Computer equipment
-Phone service equipment

(iii) with respect to the eligible items identihed in (ii) above: purchases of freight, installation,
maintenance and repair services required in connection with the shipping, installation,
use, maintenance or repair of such items; provided that rnaintenance shall mean the
replacement of parts or the making of repairs;

(iv) purchases of materials, goods, machinery, equipment and supplies that are to be used and
substantially consumed in the course of construction or renovation of the Facility Realty
(but excluding fuel, materials or substances that are consumed in the course of operating
machinery and equipment or parts containing fuel, materials or substances where such

parts must be replaced whenever the substance is consumed);

(v) leases of machinery and equipment solely for temporary use in connection with the
construction or renovation of the Facility Realty; and
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(vi) Notwithstanding the foregoing, purchases or leases of the following items and the
services described below are NOT ELIGIBLE for a sales and use tax exemption using
this Sales Tax Letter:

a. vehicles of any sorl, watercraft and rolling stock;
b. fine aft, plants (whether potted or landscaped), artwork and other similar

decorative items;
c. ordinary office supplies such as pencils, paper clips and paper;
d. any cost of utilities, cleaning service or supplies or other ordinary operating cost;
e. any materials or substances that are consumed in the operation of machinery;
f. equipment or parts containing materials or substances where such parls must be

replaced whenever the substance is consumed; and
g. maintenance of the type as shall constitute janitorial services.
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ANNEX B
TO

LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION

SPECIAL PROVISIONS RELATING TO STATE SALES TAX SAVINGS
General Municipal Law, Section 875(l) and (3)

"Section 875. Special provisions applicable to State sales and compensating use taxes and
certain types of facilities.

1. For purposes of this Section: "State sales and use taxes" means sales and compensating
use taxes and fees imposed by Article twenty-eight or twenty-eight-A of the tax law but
excluding such taxes imposed in a City by Section eleven hundred seven or eleven
hundred eight of such Arlicle twenty-eight. "IDA" means an industrial development
agency established by this Article or an industrial development authority created by the
public authorities law. "Commissioner" means the Commissioner of taxation and
finance. ...

3. (A) An IDA shall include within its resolutions and project documents establishing any
project or appointing an agent or project operator for any project the terms and conditions
in this subdivision, and every agent, project operator or other person or entity that shall
enjoy State sales and use tax exemption benefits provided by an IDA shall agree to such
terms as a condition precedent to receiving or benefiting from such State sales and use

exemptions benefits.

(B) The IDA shall recover, recapture, receive, or otherwise obtain frorn an agent, project
operator or other person or entity State sales and use exemptions benefits taken or
purported to be taken by any such person to which the person is not entitled or which are

in excess of the amounts authorized or which are for propefty or services not authorized
or taken in cases where such agent or project operator, or other person or entity failed to
cornply with a material term or condition to use property or services in the manner
required by the person's agreement with the IDA. Such agent or ploject operator, or
other person or entity shall cooperate with the IDA in its efforts to recover, Lecapture,

receive, or otherwise obtain such State sales and use exemptions benefits and shall
promptly pay over any such amounts to the IDA that it requests. The failure to pay over
such amounts to the IDA shall be grounds for the Commissioner to assess and determine
State sales and use taxes due from the person under article twenty-eight of the tax law,
together with any relevant penalties and interest due on such amounts.

(C) If an IDA recovers, recaptures, receives, or otherwise obtains, any amount of State

sales and use tax exemption benefits from an agent, project operator or other person or
entity, the IDA shall, within thirty days of coming into possession of such amount, remit
it to the Commissioner, together with such information and reporl that the Commissioner
deems necessary to administer payment over of such amount. An IDA shall join the
Commissioner as aparty in any action or proceeding that the IDA commences to recovet,
recapture, obtain, or otherwise seek the return of, State sales and use tax exemption
benefits from an agent, project operator or other person or entity.
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(D) An IDA shall prepare an annual compliance report detailing its terms and conditions
described in paragraph (A) of this subdivision and its activities and efforts to recover,
recapture, receive, or otherwise obtain State sales and use exemptions benefits described
in paragraph (B) of this subdivision, together with such other information as the

Commissioner and the Commissioner of economic development may require. The report
required by this subdivision shall be filed with the Commissioner, the Director of the
division of the budget, the Commissioner of economic development, the State

Comptroller, the governing body of the municipality for whose benefit the agency was

created, and may be included with the Annual financial statement required by paragraph
(B) of subdivision one of Section eight hundred fifty-nine of this Title. Such report
required by this subdivision shall be filed regardless of whether the IDA is required to
file such financial statement described by such parugraph (B) of subdivision one of
Section eight hundred f,rfty-nine. The failure to file or substantially complete the report
required by this subdivision shall be deemed to be the failure to file or substantially
complete the statement required by such paragraph (B) of subdivision one of such section
eight hundred fifty-nine, and the consequences shall be the same as provided in paragraph
(E) of subdivision one of such Section eight hundred fifty-nine.

(E) This subdivision shall apply to any amounts of State sales and use tax exemption
benefits that an IDA recovers, recaptures, receives, or otherwise obtains, regardless of
whether the IDA or the agent, project operator or other person or entity characterizes
such benefits recovered, recaptured, received, or otherwise obtained, as a penalty or
liquidated or contract damages or otherwise. The provisions of this subdivision shall also

apply to any interest or penalty that the IDA imposes on any such amounts or that are

imposed on such amounts by operation of law or by judicial order or otherwise. Any
such amounts or payments that an IDA recovers, recaptures, receives, or otherwise
obtains, together with any interest or penalties thereon, shall be deemed to be State sales

and use taxes and the IDA shall receive any such amounts or payments, whether as a
result of court action or otherwise, as trustee for and on account of the State."
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EXHIBIT I

IFORM OF SALES TAX AGENT AUTHORIZATION LETTER]

SALES TAX AGENT AUTHORIZATION LBTTER

EXPIRATION DATE: 1,207

ELIGIBLE LOCATION FOR CAPITAL IMPROVEMENTS
AND FACILITY PERSONALTY:

590 Gateway Drive, Brooklyn, New York 11239

,207

TO WHOM IT MAY CONCERN

Re: New York City Industrial Development Agency
2014 Gatewav ShopRite Associates. LLC Project

Ladies and Gentlemen:

The New York City Industrial Development Agency (the "Agency"), by this
notice, hereby advises you as follows:

1. Pursuant to the Letter of Authorizafion of Sales Tax Exemption attached here to
as Exhibit A (the "Sales Tax Letter"), issued pursuant to a certain Agency Lease Agreement,
dated as of May 7,2014 (the "Lease Agleement"), betweenthe Agency and Gateway ShopRite
Associates, LLC, a limited liability company organized and existing under the laws of the State

of Delaware (the "Company"), the Agency has authorized the Company to act as its agent for the
renovation, equipping and furnishing of a commercial facility (the "Facility"), consisting of the
renovation of an approximately 90,000 square foot facility within an approximately 606,000
square foot shopping center on a 40 acre parcel of land located at 590 Gateway Drive, Brooklyn,
New York 17239, and the equipping and furnishing thereof, all for use by the Company in the
operation of a supermarket (the "Project"), for use and occupancy by the Company.

2. Upon the Company's request, the Agency has appointed [insert name of Agent]
(the "Agent"), pursuant to this Sales Tax Agent Authorization Letter (the "Sales Tax Agent
Authorization Letter") to act as the Agency's agent for the purpose of effecting purchases
exempt from sales or use tax in accordance with the terms, provisions of this Sales Tax Agent
Authorization Letter and the Sales Tax Letter, which is deemed incorporated herein by reference.

3. The effectiveness of the appointment of the Agent as an agent of the Agency is
expressly conditioned upon the execution by the Agency of New York State Department of
Taxation and Finance Form ST-60 "IDA Appointment of Project or Agent" ("Form 5T-60") to
evidence that the Agency has appointed the Agent as its agent (the form of which to be

completed by Agent and the Company). Pursuant to the exemptions from sales and use taxes
available to the Agent under this Sales Tax Agent Authorization Letter and the Sales Tax Letter,
the Agent shall avail itself of such exemptions when purchasing eligible materials and services in
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connection with the Project and shall not include such taxes in its contract price, bid or
reimbulsable costs, as the case may be.

4. The Agent acknowledges that the executed Form 5T-60 shall not serve as a sales

or use tax exemption certihcate or document. No agent or project operator may tender a copy of
the executed Form 5T-60 to any person required to collect sales tax as a basis to make such
purchases exempt from tax. No such person required to collect sales or use taxes may accept the

executed Form 5T-60 in lieu of collectingany tax required to be collected. THE CIVIL AND
CRIMINAL PENALTIES FOR MISUSE OF A COPY OF FORM 5T-60 AS AN EXEMPTION
CERTIFICATE OR DOCUMENT OR FOR FAILURE TO PAY OR COLLECT TAX SHALL
BE AS PROVIDED IN THE TAX LAW. IN ADDITION, THE USE BY AN AGENT,
PROJECT OPERATOR, OR OTHER PERSON OR ENTITY OF SUCH FORM 5T-60 AS AN
EXEMPTION CERTIFICATE OR DOCUMENT SHALL BE DEEMED TO BE, LINDER
ARTICLES TWENTY EIGHT AND THIRTY SEVEN OF THE TAX LAW, THE ISSUANCE
OF A FALSE OR FRAUDULENT EXEMPTION CERTIFICATE OR DOCUMENT V/ITH
THE INTENT TO EVADE TAX.

5. The Agent agrees to comply with the terms and conditions of the Sales Tax
Letter, including but not limited to Section 875(1) and (3) of the General Municipal Law,
attached to the Sales Tax Letter as Annex B, as such provisions may be amended from time to
time. The Agent must retain for at least six (6) years from the date of expiration of its Contract
copies of (a) its contract with the Company to provide services in connection with the Project,
(b) all contracts, agreements, invoices, bills or purchases entered into or made by such Agent
using the Letter of Authorization for Sales Tax Exemption, and (c) the executed Form 3T-60
appointing the Agent as an agent of the Agency, and shall make such records available to the
Agency upon reasonable notice. This provision shall survive the expiration or tetmination of this
Sales Tax Agent Authorization Letter.

6. In order to assist the Company in complying with its obligation to file New York
State Department of Taxation and Finance Form ST-340 "Annual Report of Sales and Use Tax
Exemptions Claimed by Project Operator of Industrial Development Agency/Authority" ("Fotm
ST-340"), the Agent covenants and agrees that it shall file semi-annually with the Company (no

later than January 15th and July l5tl'of each calendar year in which it has clairned sales and use

tax exemptions in connection with the Project) a written statement of all sales and use tax
exemptions claimed by such Agent for the preceding six-month period (ending on June 30tl' or
December 31't, as applicable) in connection with the Project and the Facility by completing and

submitting to the Company the Sales Tax Registry attached hereto as Exhibit B. If the Agent
fails to comply with the foregoing requirement, the Agent shall immediately cease to be the

agent for the Agency in connection with the Project (such agency relationsliip being deemed to
be immediately revoked) without any further action of the parties, the Agent shall be deemed to
have automatically lost its authority to make purchases as agent for the Agency, and shall desist

immediately from all such activity, and shall immediately and without demand retufft to the
Company or the Agency its copy of the Sales Tax Agent Authorization Letter and the Sales Tax
Letter.

7. The Agent agrees that if it fails to comply with the requirements for sales and use

tax exemptions, as described in this Sales Tax Agent Authorization Letter and the Sales Tax
Letter, it shall pay any and all applicable New York State sales and use taxes and any interest
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and penalties. This provision shall survive the expiration or termination of this Sales Tax Agent
Adhorization Letter.

8. The Agent represents and wamants that, except as otherwise disclosed to the

Agency, none of the Agent, the Principals of the Agent, or any Person that directly or indirectly
Controls, is Controlled by, or is under common Control with the Agent:

a) is in default or in breach, beyond any applicable grace period, of its obligations under
any written agreement with the Agency or The City of New Yolk (the "City"), unless
such default or breach has been waived in writing by the Agency or the City, as the

case rnay be;

b) has been convicted of a felony and/or any crime involving moral turpitude in the
preceding ten (10) years;

c) has received written notice of default in the payment to the City of any taxes, sewer
rents or water charges in excess of $5,000 that has not been cured or satisfied, unless
such default is then being contested with due diligence in proceedings in a court or
other appropriate forum; or

d) has, at any time in the three (3) preceding years, owned any properly which, while in
the ownership of such Person, was acquired by the City by in rem tax foreclosure,
other than a property in which the City has released or is in the process of releasing
its interest to such Person pursuant to the Administrative Code of the City.

herein, the following capitalized terms shall have the respective meanings set forth

"City" shall mean The City of New York.

"Control" oL "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 membels 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, govemmental 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.

"Person" shall mean an individual or any Entity.

9. By execution of this Sales Tax Agent Authorization Letter, the Agent agrees to
accept the terms hereof and represent and warrant to the Agency that the use of this Sales Tax

As used
below:
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EXHIBIT B
TO

SALES TAX AGENT AUTHORIZATION LETTER

Sales Tax Registry

Please Cornplete: REPORTED PERIOD: SEMI-ANNUAL PERIOD FROM IJANUARY l]UULY
11,201-to [JLINE 30]IDECEMBER 3 t),201

Frorm snus rnx snvnt¡cs Renuzro ounr¡¡e rxe srvr-aruruunl nepoRreo peRroo, T
Certification: l, the undersigned, an authorized officer or principal owner of the company identified below, hereby certify to the best
of my knowledge and belief that all information contained in this report ¡s true and complete. The ínformation reported in this form
includes all Sales Tax Savings realized by the company identified below and its. principals, affiliates, tenants, subtenants,
contractors and subcontractors. This form and information provrded pursuant hereto may be disclosed to the New York City
lndustrial Development Agency ("NYCIDA') and New York City Economic Development Corporaiion ("NYCEDC"), and may be
disclosed by NYCIDA and/or NYCEDC in connection with the admin¡stration of the programs byNYCIDA and/or
NYCEDC; and, without limiting ihe foregoing, such information may be included in reports or disclosure required by law.

Name of Agent:

Signature By:

Name (print):

Title:

Date:

l+e-9.arÎ¡P$,.:ffi
l,i.:,ì:::,:ìrrt:.:1ì:r:.. irìr:

.F.u ¡ch,g,s.. 
roiç,4ftii

rnvorce;numþert iii'..','¡ärii,
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EXHIBIT J

SPECIAL PROVISIONS RELATING TO STATB SALES TAX SAVINGS
General Municipal Law, Section 875(1) and (3)

"Section 875. Special provisions applicable to State sales and compensating use taxes and
certain types of facilities.

1 . For purposes of this Section: "State sales and use taxes" means sales and compensating
use taxes and fees imposed by Article twenty-eight or twenty-eight-A of the tax law but
excluding such taxes imposed in a City by Section eleven hundred seven or eleven
hundred eight of such Article twenty-eight. "IDA" means an industrial development
agency established by this Article or an industrial development authority created by the
public authorities law. "Commissioner" means the Commissioner of taxation and

finance. ...

3. (A) An IDA shall include within its resolutions and project documents establishing any
project or appointing an agent or project operator for any project the terms and conditions
in this subdivision, and every agent, project operator or other person or entity that shall
enjoy State sales and use tax exemption benefits provided by an IDA shall agree to such
terms as a condition precedent to receiving or benefiting fi'om such State sales and use

exemptions benef,rts.

(B) The IDA shall recover, recapture, receive, or otherwise obtain from an agent, project
operator or other person or entity State sales and use exemptions benefits taken or
purported to be taken by any such person to which the person is not entitled or which are

in excess of the amounts authorized or which are for property or services not authorized
or taken in cases where such agent or project operator, or other person or entity failed to
comply with a material term or condition to use property or services in the manner
required by the person's agreement with the IDA. Such agent or project operator, or
other person or entity shall cooperate with the IDA in its efforts to recover, recapture,
receive, or otherwise obtain such State sales and use exemptions benefits and shall
promptly pay over any such amounts to the IDA that it requests. The failure to pay over
such amounts to the IDA shall be grounds for the Commissioner to assess and determine
State sales and use taxes due from the person under arlicle twenty-eight of the tax law,
together with any relevant penalties and interest due on such amounts.

(C) If an IDA recovers, recaptures, receives, or otherwise obtains, any amount of State

sales and use tax exemption benehts from an agent, project operator or other person or
entity, the IDA shall, within thirty days of coming into possession of such amount, remit
it to the Commissioner, together with such information and report that the Commissioner
deems necessary to administer payment over of such amount. An IDA shall join the
Commissioner as aparty in any action or proceeding that the IDA commences to recover,
recapture, obtain, or otherwise seek the retum of, State sales and use tax exemption
benefits from an agent, project operator or other person or entity.
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Agent Authorization Letter and the Sales Tax Letter by the Agent is strictly for the purposes

stated herein and in the Sales Tax Letter.

10. The Agent acknowledges that this Sales Tax Agent Authorization Letter will
terminate on the date (the "Termination Date") that is the earlier of (i) the Expiration Date
referred to above, and (ii) the expiration or termination of the Sales Tax Letter. Upon the
Termination Date, the agency relationship between the Agency and the Agent shall terminate,
and the Agent shall surrender this Sales Tax Agent Authorization Letter to the Agency for
cancellation.

11. Notwithstanding any contrary provisions in the Lease Agreement, ten (10) days
prior to the Expiration Date of this Sales Tax Agent Authorization Letter the Agent shall
surrender this letter to the Agency for renewal or cancellation. The Agent may continue to use a
facsimile copy of this Sales Tax Agent Authorization Letter until its Expiration Date, unless the
Termination Date has occured. Within ten (10) days of receipt of this Sales Tax Agent
Authorization Letter, the Agency shall provide such annual renewal of the letter to the Agent if
and to the extent it is required to renew the Sales Tax Letter under the Lease Agreement.

The signature of a representative of the Agent where indicated below will indicate
that the Agent accepted the terms hereof.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

Name:
Title:

ACCEPTED AND AGREED TO BY:

AGENN

Name:
Title:

By:

By:
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EXHIBIT A
TO

SALES TAX AGENT AUTHORIZATION LETTER

LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION IATTACHED]
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(D) An IDA shall prepare an annual compliance report detailing its terms and conditions
described in paragraph (A) of this subdivision and its activities and efforts to recover,
recapture, receive, or otherwise obtain State sales and use exemptions benefits described
in paragraph (B) of this subdivision, together with such other information as the
Commissioner and the Commissioner of economic development may require. The report
required by this subdivision shall be filed with the Commissioner, the Director of the
division of the budget, the Commissioner of economic development, the State

Comptroller, the goveming body of the municipality for whose benefit the agency was
created, and may be included with the Annual financial statement required by paragraph
(B) of subdivision one of Section eight hundred fifty-nine of this Title. Such report
required by this subdivision shall be filed regardless of whether the IDA is required to
file strch financial statement described by such paragraph (B) of subdivision one of
Section eight hundred fifty-nine. The failure to file or substantially complete the report
required by this subdivision shall be deemed to be the failure to file or substantially
complete the statement required by such paragraph (B) of subdivision one of such section
eight hundred fifty-nine, and the consequences shall be the same as provided in paragraph
(E) of subdivision one of such Section eight hundred fifty-nine.

(E) This subdivision shall apply to any amounts of State sales an'd use tax exemption
benefits that an IDA recovers, recaptures, receives, or otherwise obtains, regardless of
whether the IDA or the agent, project operator or other person or entity characterizes
such benefits recovered, recaptured, received, or otherwise obtained, as a penalty or
liquidated or contract damages or otherwise. The provisions of this subdivision shall also
apply to any interest or penalty that the IDA imposes on any such amounts or that are

imposed on such amounts by operation of law or by judicial order or otherwise. Any
such amounts or payments that an IDA recovers, recaptures, receives, or otherwise
obtains, together with any interest or penalties thereon, shall be deemed to be State sales
and use taxes and the IDA shall receive any such amounts or payments, whether as a
result of courl action or otherwise, as trustee for and on account of the State."
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EXHIBIT K
Sales Tax Registry

Please Complete: REPORTED PERIOD: ANNUAL PERIOD FROM JULY 1,201-to JUNE 30,

201

TOTAL SALES TAX SAVINGS REALIZED DURING THE ANNUAL REPORTED PERIOD:

Certification: l, the undersigned, an authorized officer or principal owner of the Lessee, hereby certify to the best of my knowledge
and belief that all information contained in this report is true and complete. The information reported in this form includes all
Sales Tax Savings realized by the Lessee below and its principals, affiliates, tenants, subtenants, contractors, subcontractors
and any other person or entity pursuant to the LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION issued to the
Lessee, and any SALES TAX AGENT AUIHORIZATION LETTER issued to any other person or entity at the direction of the
Lessee, by New York City lndustrial Developmeni Agency. This form and information provided pursuant hereto may be

disclosed to the New York City Economic Development Corporation ('NYCEDC"), and may be disclosed by NYCEDC in

connection with the administration of the programs by NYCEDC; and, without limiting the foregoing, such information may be

included in reports or disclosure required by law.

Lessee Name:

Signature By:

Name (print):

Title:

Date:

V1,e¡d.gr.:: 
.:

ÐLescr:iptiqn
, 
P14çt¡â tÊ, g r d;,,eî. ta,r

, iiíúôiee ¡um ber '
.ì::ij. :l.l:.. : .::

r'::.:ì., r:: :::a

Salês,

Tqx ¡,
Sav,ings

SEMI-ANNUAL PERIOD FROM JULY 1, t_l to DECEMBER 31, [_]

TOTAL SALES TAX SAVINGS REALIZED DURING THE SEMI-ANNUAL PERIOD FROM JULY 1, t-] to DECEMBER 31,

[_] :

SEMI-ANNUAL PERIOD FROM JANUARY 1, [-] tO JUNE 30, [-]

TOTAL SALES TAX SAVINGS REALIZED DURING THE SEMI-ANNUAL PERIOD FROM JANUARY 1, [-] tO JUNE 30,

[_]:
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EXHIBIT L

PROJECT FINANCE PLAN

The plan for financing the cost of the Project Work, which the Lessee estimates to
be $12,500,000, from the following sources:

(i) a loan in the principal amount of $10,500,000 to be made by Wells
Fargo Bank, National Association to the Lessee; and

(ii) equity from the Lessee in the amount of $2,000,000.
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EXHIBIT M

CERTIFICATE CERTIFYING THE FACILITY AS A FRESH FOOD STORE

With respect to that certain facility located at 590 Gateway Drive, Brooklyn, New York 11239
(Block 4452 and Lot 545) (the "Facility"), rhe UNDERSIGNED HEREBY CERTIFIES as

follows:

l. I am the
"Company").

of Gateway ShopRite Associates, LLC (the

2. As of June 30, I l, the Facility complied with each of the following
requirements, all of which, on September 77,2013, were set forth in the Zoning Resolution of
the City of New York, Section 63-01:

a. At least 6,000 square feet of the portion of the Facility used for retail
operations were used for the sale of a general line of food and nonfood
grocery products such as dairy, canned and frozen foods, fresh fruits and
vegetables, fresh and prepared meats, hsh and poultry, intended for home
preparation, consumption and utilization.

b. The retail space described in "a" preceding, in addition, satisfied the
following requirements :

i. At least 3,000 square feet or 50o/o of the Facility, whichever is
greater, were used for the sale of a general line of food
products intended for home preparation, consumption and
utilization; and

ii. At least 2,000 sqlrare feet or 30o/o of the Facility, whichever is
greater, were used for the sale of perishable goods that included
dairy, fresh produce, and frozen foods and that may have included
fresh meats, poultry and hsh; and

iii. At least 500 square feet of the Facility were used for the sale of
fresh produce.

GATEWAY SHOPRITE ASSOCIATES, LLC

WITNESSED: Name:
Title:

Notary Public
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EXHIBIT N

ADDITIONAL INSURED PROPBRTIES
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-:¡ NIIIV Mll-ljOllt) l4 lllVtrR ROAI) NEW N'ilt-lÐRl) r17646

3'1 l"lÂCKIiNS:\('K 500 sot.r'fl t tìtvtitì s t Illit;l I IÅCKLNSA(:K NJ 0760 I

t36 \ï¿\Lt-lNGl0¡\ :ì75 P^]'[ìtìSOì\i A\¡IjNUti \[,ALLING] ON NJ 0705t-2 I 0 I

t38 JËIìSIì\'('I'fY 440 R0U-rri 440 r:RsrY c11'Y NJ )7305-,18 I i
.39 MHTRO PI.,^Z^ {00 ì\,1¡\l{ÌN lll.Vf). t]t¡SfiY CI'I'Y N.t )7-i02

50 P,,\I.,ISADlrS I}ÂI{K 201 ROOSI:VI::|.--t ÂVli PÂl.lS¡\DES PÂlìK !J l7ó50

5t t{[.[-sDAr-ri 372 tlRO^DW^Y H¡t_t..siDAl.t: {J 7(t42

53 NÖIT'I'I'IVAI-I 24ó t.tVINGS',fON 
^VI,.

NORl]IVAI-Ë NJ j'764]

5(t PIìRT lì ¡\MlX)\' 3ó4 CONVI:lì\'ßl-VD. & IjAYL.'f]'t: S1'. llhfl'l'll 
^ivtBOY

NJ )filr6 I

t59 I'rìl.r.stDrl 167 t{oll1'Lì 22 WlìSl" }.IILLSIDIJ NI 07205

fiJ P¡\fl¡\ tulUS 22.+ tì'r'.4 tì lil l:otìtis'I AVH(l"il; PARAIVILJS NJ 07652

62 (ì¡\11\\iOOl) 56.i N0ll.'l'f l 
^VtìNLJF. 

I;,'\51' (ir\ tì\\¡()Ol) NJ 0i0?'7

llJ CI-AIIK 7(> Cl:fi'l'll¡\1. ÂVli. ct.^tìK N.l 0706(:

64 .lNl)l:ÌN 637 \\¡. t;l)CiAIì Ill),. 
^VI^1'loN 

I'l.i\zA I,fNDIJN N.I 0?0i6

NCJt-Ë\\¿OOD 40 NAl-t l¡\NIlil. Pl.^CI iJNGH.,WOOD N.l 07(r.,ì I

9l il..t/,A¡llilll 8ó5 \\r. GR^ND S't'. fit..tz^BLl"ll NJ 0't2û2

i\4^lìl.UORO 280 us rilGt twÀY 9 ;\,fAlll.lloRo NJ 07?5 I

201 NIT|CONÛ 75 US tÌtGll\\iAY.16 NIJ,GCONG N.l 07857

z0? cl{o1'0N 460 SOLJ-I'I I RIV []f{SI DI] ÀVEN{J T: -:RO I ON-ON-I I t J l)St)i'u NY r 0s20

203 tlYltÁM 90-80 R-f. 20ó NORl'il s'l'/\Nt.t()PE NJ 07874

205 t-t il'LE t.^i'1-5 ì7I I]ROWERI'OWN ¡ìD. I-t'l=l-l-l: Iì\l-LS N.l 07424

206 P()ilGHKt:tiPSili t 895 S{)ti'l'lt IìO¡\D .Sl.il-lh -11] PÓI.JGHKI'EPSIIJ NY t 2(t0 r

207 W. C;\f .DWtlt.l. 540 PASSAIC],4V8, wESl'CÀt.D\rrlil.l. N.t 0700(r

208 t,/lì. tìocilF.sÎ'Ell 375 DRIVINC PARK AVI]. ROCIlEs'flrlì NY l4n I :ì

209 P/lì. UNMìRSll'Y .¡\V11. I 2û0- I 230 tiNi VElls l'l'Y Âvi1 .t cìL-l t.v L:tì RI RC}CI.IESI''iR NY l{r;0?

2r0 P,/R HtìN¡('lÍirt,4 3333 W. IlliNllllìl"l'A lìoAD RöCtlþ-S1'l:R NY l4(r2i

2ß tuilDDl-lr'fû!YN 20 LLOYDS I,,ANI] MrDDr.rirowN NY I 0940

2t2 ËLÀND¡rRS )0 BArì'fr.liY RD. FLÀNDhlls NJ l?836

213 NIit\¡fON t25 WAI'ER Sl'. (Kr. 20ó Nofìl'tl NLW'TON NJ 178ú0

214 COI,ONIË r 730 cENl'R^L,4.VlìNUti AI,I]ANY NY r 220s-490 I

2r5 rltìooKD^r-[ r109 rlfr0Al) s'r I}LOOMIJIIìLI) NJ l?l'03

2t6 NIWA1{K I 88-2i1 St)RINCI'll-il.l) ¡\ VI:.. NftlïÂtìK NJ ? 103

2r8 i\VliNtJh; I 1080 N'lcDONAi,l) ¡\VE. A1'¡\Vlì. I I}ROOKI,YN \Y I t230

2t9 Pt_i^Rt. RtvHll 26 N. MII)D¡.Ii]'OVi/N RD. P[:¡\llL RIVIII \;Y I 09ó5

zza t)l:Dl]{)RD [ìll-l.s 747 lJlìDFOlÐ ¡\V[. BEDI.()R[) lllt.l.s NY I 0507



sToRE LIST - ALL STORES (3/31/14)

s'r'rì
# st'Otìt- N^trf t: ,\ DDIIT.]SS ct-rY sl' LIP

240 COl.0NIIl f {ll:l- S li\'l'lOì\ 17.10 ('l;N'f R¿\1. A\¡liNtJI Ât ll¡\NY NY r 2205-{90 I

21t Klh\üS'lON 8(Ìf lvllRON l-ÂNli KIN(;S'I'ON :\l i2l()l

24? (ll ltiSl-l:ll. PI.AZ^ 7S IIROOKSII)ll ¡\VI:. StJll'l: 122 cuIs]'lifì NY I091 I

!.1-i (ìtìtì^'l'Hì NIoRI{lS.l OWi\ r78 Ë. HANOVIaIì AV[. ctìt)Ârì KNol.l.s N.l 07927

216 ¡*li\\Bt.ìl{(ìll Ì8 NOIì1'll Pl.¿\NK IìO;\tl Nl_i\\r[t lJtìcl I NY t2.550

24',7 LlVlf'¡(ìSI'ON {83 .\. t.tvlN(is'toN ÅvE. I,IVINGS ION NJ 070i9

25:ì ivf 0N'lA(;U li 10^ ROLJ l'È 23. l-RI-S lÂl-F. ltl¡\Ll ¡v{ONl-^(ìLJI NI J'7821

2-ì 7 \YIJS,I'N,III,TORI) I.JNION VAI.I-t:Y-irl¡\lìSl l,Â1.1. I Itl.l w S"l lvlll.Í()lìl) NJ )7480

2ó() V^il,S (i..\-fl 184 WlNDSOlì. I llCll\vr\Y NI::W WlN[)SOR I 2553

2ól l.rNtoN 2ó6 r ñ'rolilllS Ávl.: tJNtoN NJ )7083

26? Jì\il()N 240rD LjS I'llüllWAY 22 wlis-l' L;NION N.l )7083

¿oJ .[][rì]'Y t955 S1¡\ f'L ll()tJTE 52 I,II]ËR't Y NY t21 54

2(rl r)\t.f.i\4 ¡\N 250 ROtil'I: #59 stit;t"tìRN NY lu90t

2(t6 ìl.l.l:NVll.1,Ll I Sl r0PRIl'[ B()l.]t-lìv,^,lll) l:l-l-tiNVIl.l.l NY r 242S

261 ivÀlì\vlcK l-53 .S1'Â1 [ lìOL]'ll: 9'1S w^RwlcK NY r 0990

26{r S]ONY POINl' 22 l.tol.l' Dfìlvt: S'IQNY POINl" NY I 0980

769 [rtst tKIt.t. 7itì r1ol.Jl'E g. sl.Jl"lli 2 Ftsl-lKtt-t- N-Y 12,524

2't{t
':AilìVlli\v Pl.^2,4 ?i) I ìËÂl.Y BOtil.l:iVARf) I ITJDSON NY I 2534

¿tI PiR SCilriNricl'AÞ\' 2330 WA'l-l'sl'. SCf {IìNI]C]'ADY NY 1230,1

2'72 t\,llDDLlil()WN l?5 DOI.SÒN i\VIl. j\41DDt-81'()wN NY ì 0940

!t) :'HËS1'lllì R.l'. 206 SOLIl'll IlE.Sl-l:lì NJ 079-30

2',75 ]'tJC'K¡\lJ0f 278 l'l.JCK¡\l lOl: IlD. YONKtrlìS NY t07t0

216 l'lloRN\\()ol) 960 lll{Oi\DWÂY l'HORN\!ool) NY r 05t4

179 ]ìI(Ë[N\\'ÀY PI-ÁZA 23 lÏOS t'Èci' srlìEU]" ClìI]ËWAY PL,'\ZI\ YONKI]II.S NY 1070 r

2tt0 NIlW PAI,l-Z 258 i\4^\lN S1'Rlilil ì,,lL:ìW P¡\[-1'Z NY r2561

2lt I SIJ{ìC'ÂSI,INNÂ zSt-Of I R-l'. I0.t Coit'l¡vf lilì('l: l)l.vl) SI.JCC'ÀStJNNA NJ 0787(r

2tt2

!'()Rl"l.¡\N I) l i\'l ANt.)l<

I I'}cckskilt) 2{}94 t1,4S'ì" i!l¡\lN Sl'RL'li I' C'ORT t.ÂND]'lvlAN()R NY r 05ó7

284 i'l{¡\TIl.4iü (td I Sl lllNl)lKI: ROAI) Cll¡\'l ll¡\l\4 NJ 07928

287 IIO('KA\\¡AY 4i7 llOUl'1ì 4(r ti¡\S'l' l.ìOCK,¡\W¡\Y NJ 078ó6

288 \I. NY,,\CK 24i E. lìOtil't: 59 \\¡I]S1-N\'ACK NY r0991

289 Cì¡\"f I:WA Y C l;N't'li R :ì.A'lL\!r^Y DIll V [: ct trll S K I N I; S'l'l{l::l :-1' f}IìOOKI,,YN NY r l2i9

290 SC¡\R.SD¡\l.l )55 Cl[:N'l RAl' P.4lìK 
^Vl:Nt.iI

SCAIìSl)¡\l-l: Ny rù-i83-j2 I I

29t I:ll.\NKl.lN 270 R0LJl Il 2i IIRÅNKI,IN \J )7.11(t

't o? (ì.4fìNEIlVIl.l-l 56 WLSI' RÁi\'li\PO R(lAt) NY 10913

293 Nriw r{0clllìl-l-l: I JOYCfI l{D. & I'..\1.\'f ER 'dVt:. ñrì\v tìocl IIt-t.1.:. NY l0s0 t-,ti20

294 iPRtNCFIH-t) 727 ì\4Ol{llls TIKH. SPRINCI;IIiI-D NJ 0708 I

29-5 3ÅKI-r\Nl) l4 POST tìO¡\l) ).1Kl.ÅNl) NJ 07436

296 lisSil:X (il{liEN t IìOONE,Y CIRCI.,I; WlìS1' Olì¡\ì!Ct: NJ 07052

297 I,INCOI.N PAI{K 60 lll:ÁVlilì IIROOK tìD' r.rN('Ol.N P/\RK N.I 07035

298 ;\.III"I-BLJRN 20 M¡\lN S1 N,f f r.l.tlUIì.N NJ 0704 I

299 NfìPl L.lN11 2200 lllGI-lW¡\Y ó6 ì\tiP l LJNli- NJ 775

301 P/l{ llAMDf:N I S(i9 DtXWlll-l, i\VIi. Il¡\ñ1I)EN c'i- 065 1.1

i03 P/lì Illì,OClK'l"O¡N 2Ì 'roRRÍ:Y S1'. I]ROCK'I'ON \,{A 1230 I

jú5 PiR NÊ\V ßRI1'ÀIN ¡ 5t) COl'Lrlvl llt JS UI.VD. Nt:W BRI.ï'AIN c'l )605 r

306 P/Iì S, NI;W I]IÞFOIìD ìq soriTr r s'l- & Jl.-K IllGl lwi\Y S. ì.iEW tìil)fORI) M¡\ 12?,10

307 PIR ClìOlvfvH.L l3ó lllr.Rl.-lN l{O^D rltìoÐIwl;t-L I 1ó416

:ì08 lll{ls'l()l- 1200 l'ÂRlvllNG'l'ON Á'Vtì. & RI'. Ó Bfìls]'ol- l1' 060t0

309 P/tì \\¡. I IAIì.1',ËORi) 9S-3 NËW Iltì|l'AlN 
^VE.

\VtiST I l¡\IìTFORI) C"T 061 ¡0

310 t,lrì s0tJ'llìtllìt DGE Sl' Sqz souluglttDcll sllìllnr V/ORCfiSTI;fI lvlA 01610

3l I P/tì 1'()lllìlNc'roN 695 ìvf ¡, lN .s1'lì11t:'r

eJ5E.{J} nti-L RI)

1'ORIl'IN(IION CT 0ó790

\çAfrwlcK RI q2886

0ó705

3t2 PJI{ WAR\\¡ICK

3t4 wA'l'gt{BUR\' )43 \\¡0LCOTT' S1'lll:lr'l *t111'¡r¡¡6t-rRY c1'

3t5 SOtJl'f-IINGION f\t tt:IrNt q'fÞËlrì' s{)uïrrrNCTON :r Xr489- I 505

j't'tìA1'lJolìD i:T 0óó¡d--sl52

n/iJo,)-r¿ I ¡l

320 S1'lì¡\'l'lrO Rl) 2-r0 R^lìN til\4 AV l:. N u l



sToRE LIST -,,\LL STORES (3/31/l.r)
s't'tì

# i'l'Olìl: N,\Xtl; ,,\ÞDRT:SS t'l'\ sr' 7,il

lli ,,,1ì ol: IIYDIÌ P¡\RK ß70 RIVNR S'I'RIìL] f IYI)l: P¡\RK i\{;\ )l 3(r

l(r \s'l' H.^R] t:OIìt) 3l i\{i\lN SllÌLtil' Ii^.s't' IIA l(1'IOlìl) ('t' )ó lfr-i209

.-ì4 I PiR Rt;Vfltl 319 SQillRl- ll()r\D l(l;V11RlÌ i\,1.{ J2 5t

-i-l-s t,/R t)^NfltJt{Y 29 i\4Á.lN S'l'Ri:ii] DÂi\iIJI..JRY LI )68 t0

jd (r PiR Illìltxit:PORI' l(¡.1 13OSI'O$ AVII-, ßtìil)clìl,oRl' tr' 166r0

.ì.r? I'iI{ \V. SPI{INCI:I I;I.I) r r06 rJNr()¡i s'r rìfilì1' \{l:: S l' Sl'}RlNGl;ll:t..f) i\4.'\ 1r089

3,+¡t P/tì \UliFl tl:R.St"l til-l) I60 SII,AS DEANI IIICLI\UAY tvrit't I tìtìs¡jt [ìl .l) c'1' )6 r09

i{9
t,/l( ì\'1,.{IN s-flìlili f
{r}rìrDÛrÌP(}R'l) 4425 \,fAlN s'FRlilil' BIìlD(ìl:l)01ì1' (l )(r(r0(r

-ì5: I'ill SPlllN(;Fll:t-I) 633 IIOSI'0N Iìt). Sl'lilN(ìl'll:l-i) i\,1¡\ ilt9
-j 53 I'i R \vlNl)s()l{ 590 l\¡tNDSOI{ ¡\Vtì \\r INI)S()ll CI Xr095

i5.l NH\V I-ONIX)N 3iI NOlllll l'lLoN'l'\(;I tìo,\l) NIìW I oNI)ON ¡ "1' )Cri20

i55 PAIISIPPANY 8û8 I{OtJl'ti 4é \\¡lisl' P^lìcll)PAN*Y i*J )705.1

:ì5ó P/R NIJ\\: I}TI)I;ORI) I39 i l¡\-fll¡\WAY Iìl) Nli\V tll:t)t'-()tìl) tul,4 )2746

is8 l,/t{ s'fi[K0NK r40 lAUN]DN ,{V[. & FAI-[" fìlvlìl{ AV[. SIf:K()NK t1^ )277 t

:ì59 P,¡lì \\¡ooN.sOcKLì l 2000 DlAl\IOND I'f ll-1, RO¿lt) \r.OONSOCKHI RI )28r)5

i(r0 t'lt{ Âl..l.,tiN1ïwN t?20 s. 41'H sI'lìF-[] -,\t-t-EN'1 0\\iN PA I 810:ì

i6l Pi'R ClllC0P[t1 r ó00 ì\4t¡.M()rilAt. DRlvll CI"IICOPEI, M¿\ 11020

i67 ('¡\N'fON r r0 Âr.rl^NY 1'URNPIKtì CÀN'ION c'l lfiO I 9

36S Wl:S'l ll¡\ll1'F()Rt) 46 K:\NIi S llì11fì'l' \\r l:Sl' I J¡\ lì]'F{)RI) C1 x;l t9-2109

P/lì Wll.l-^V,\Nl'lC 60 cì^.N]'(}tì ÐfilvI \V I I.-l.¡\ ìt'l ¡\ N1'l(' C'I ló226- I I 5.1

-'ì7 I Iritl PIL{)Vll)l1N('l -325 V¡\t-Ll:Y S'l' PROVIDtINCl RI )2908-56 I 2

Jt! PiR CRANS'I'ON r't li rìr-N,t\lo(lD 
^vDNLJE

ctì/\N.sl'()N R )2910

:ì74 PiR.IOIINS'I'ON 1448 I-l^KIITOI(D AVllNtJIi - Suitc ll JOI Iì!S'TON R t29l<)

3 ti5 ct.tNl'oN 26(i Ë,,\ST N4^.lN S'fltlitaT cl"lN-loN J(t'll3-2251

389 solJl'l rtluR Y 775 MAIN ST'llL:Ë'f SOUl'lj s0rJ1'¡llìLJlìY (l )6488-227 I

390 S1'llPP¡\N 2()O SHIPPAN ÀVIJ. s1'll;vf I;ofìl) t''t' 'J6902

j9l sili\Nil:()Rl) i6:ì NIiWFllil,D A\¡Iì. s'r;u\4F0tìt) c1' )(;902

391 rlr{ooKHEt"t) I.I3 I:EDET{ÅI. RD. utrooKlrlÐl.t) c]' 06804

20.l NOIIWAI-K ì60 CONNUC'flCLJ'r .,\Vli. N0lìN ¡\l.K C.T 06850

39-r HOPr; fir" t95 l ÍOPI: S'Il{Ðtì]' s]-À N4l.oRl) ("I 0690ó

lì91¡ DL,III]Y 19 PIJIISI'IINC DIìIVÚ r)lìfìllY t"f 0ó+t I
i97 COìVIMIjRCIi S1" 1990 \VËS'l I\4^¡N S'l'. s1'Atvlt.0Rf) ûó905

1r13 sHLt.'l.oN 875 tlrìl l)GIjPOI(l' i\ Vl]NUI"r sr rrir-'r'oN c1' 06.184-.1(r2 I

:ì99 t'¡\ I I{fllll .l) 1975 tll"^cK RocK lljIlNI'lKli l;;\ I tìf"l Iil -l) 0ó825-3506

10t PiR SliC¡\N11. )23-92-5 PROVI DliNCll ROÅt) Sl:CÀ¡vl: t)i r qû ilì-29 t 9

102 OXI-'Ol{D& l,f:VICK 5.ìO I OX tìOfTD ÂVF,NU I] lll I lt"¡\l)l:l.l)l I l;\ P¡\ 19il I

403 t'llì YORK 21.t2 S.0{,tr:l:N ST. YOIìK P^. I 7403

401 P,iR HARtì.tsfltJlìci l8 l2 UNION DliPO.Sll' RO¡\l) r rARl{lst}UR.Ci P¡\ ì710q

405 P/ti scrÌAN lÜN r r t.rJztiRNH S1', SCfì¡\N'f(]N I'A l850rl

.t06 l)/tì f{li¡\DINC
'5 

r NOf{l'l I 6'f¡l s'l'Rlìl;l Iìl:AIllN(ì PA r960r

.107 Y,,\ IìDI,I:\' l(r0-ì lllC OAK l{f}. Y¡\lìDl.[:Y P,4, I 90ó7-ó1 r I
4t3 rrl)DYSl'0Nl; r 568 Crìrìs'lEl{ PIKIi ilNll' i}-l ËDI)YS IONIì PÂ r9022

dt4 t)Ât.l:VIt.t,Ë 92 I DltlNKIìÌl l'l'K. SLJI'rli 24 c()vlN(íl'oN 'l'\vsl'¡ PA 1844,1

4 I(r i\4()t,N-f P()c0N() 89 tìOtil'll 940 \4()tJN1' l)OCON() PA r 834{

4t8 SNYDIÌIì AVI;. 29 SNYD[It AVENUIì Pl llI..¡\l)l:l-l'll li\ P.4. t9 r48

.t l9 P^IìKStDtJ r575 N0Rilt 52ND S'f'RELl'& JËl-ljüïls0N Pl-f ll-ÂDËl.Pl ll¡\ r9ril

4!l) 0l{l;GON t\V[. 241'll S'1 . & ORIjGON ¡\Vti. PIIIT-ADELPl{IA PA l9t45

42t t?l'f t. s1'. & ll^vfiltFoRÐ 6?lû llÀvEfiFoRD AV[. P l-l I l -¡\Df:. l.-P l-l l.^ Pr\ t9148

ti"l ll RODI-lliA DSVI l-l-11 r07 KrNSÍ-DY Dl{lvfì IlR()Ðl.tE,\ Dsvll.l-tr PA r 8322

42^ì ISI.AND AVIl. )O¿L lçl ¡\¡ND ¡\V{ì. PiltLALlliLPlll^ PA 19r53

55 E. CTìIIMAN1'OV/N PIKI: 1lÀs]' NoRI(rl'oN
ugl'Ìll-EllilN4

PA

I'A
t9.10 t

r s0l .3
4?1 l:. NOI(R|1'ON
425 P/R IllJl'll l-El tlii\'l



STORE LIST - ALL STORES (3/31/1'$)

.s't'R
H År)Dtìl..s.s f 

'l'\ s'f LIP

.1.r0 KNOIìR SI ó72-5 l'R,¡\N Kl:Oll'D ¡\Vli. Pt ll I.;\ l)l:1..1'l IIA P¡\ i{) I 35

{{t
t;t{tist I (ìtìDCÌitì. {)t.
l.¡\S;\ l..l-L 5:ì01 cil[w AvE. Pl lll.^Dtrl.PlllA It,^ I I I i8-?803

'112

t;l{tistl Ull{.)('lill ('}}'5'l l

f ('1 lllsl'lrI{ 540ó CLrtsl'l;R AVÊ. Pilll,Ä DIìl.f)lllÀ P.4 I {) I .ti-.t9 I J

*Ì,13 1'IRI.INÜ \¡Âl.l.t:Y RD. S1'II{t-INCì \.I )7980

415

Iifìl:SI I Gfì.()CIfì 0l;
wÂl-NL:t's t'. ,.t0ûl \\t\t.NU]' s'l'. I'l ll l-Álllll.l,l ll¡\ l 

r¡\ t9t0+,j,5 l_j

4,17 ¡II1.t.S110ROl..lGlI l{1'. 20ó ct i\M\\illl.l. fìl). IItt-t_sti()tìot.tcll N] ){J8{+

'1.18

Ijtìl:SI I (;llOC'lilì Ol;
Pl{OGtll:SS Pl-.^2.,\ l50 t N. tlR0,\D s l' lrl I It.¡\1.)l:rl.l'l-llA l)À rqr22-ì3t9

4,19 Bl;l'l ll-lil lIi\4 47 I ? l' I( lìIìMi\Nsi lltjR$ ¡\VIiN tlli tr,{S'fON È;\ t8()15

.150 i\,1()tìRlìt.t. I)t-ÀzA 99 I û I'IìANKIìOftD 
^Vl:.

Plltl-i\t)H.Pl llÂ PÅ Itl l,l

1.5 t S()ùltifìSl;1' l3s lil.lZ¡\liHll1 AVtì. s()i\f tìRSI:'r' 1'\.1 r)frÍì?.ì

1_í j ß l:llN.,\ lll)SVtt-l-l }:ì N{ORRf STOIVN I{Ö,\D lllif{ì\i¡\RDSVlt.l.l: N.l 0792d

:¡-5 7 f 
rl_lii\4lN(il1lN 2?2 I'ilGII\N^Y 202ll I N()lì.'l'l l Irl,EN4lNC;l'ÒN N.t 0sfr22

466 rlotJNDt)l:ì()0r\ r l w. lJNlûN 
^VENLIIì

IIOLJND I]R0(]K NJ ()Bf;05

{ótì SOtul t:fì\¡lI-l-l: I S{)LÍ]'f-l D^VENPOT{'| Sl" s0N4ritivlLt.f N.l 08s7-5

.l?{i lJl{¡\NCltt}tJf{{ì i lóó lìljtj'f[:: 22 s(]N4lif{vt t.,1.[ N.I 08s76

.17 I BI{O(}Kt,A\\rì\- ìT. r30 &. 13rÌ0wNlNG tì0. llt{(]t-)Kr.Awñ N.I 080:ì0

47i \\¡.¡\'f(l I tt JN(i I 701 lìourli 22 \\¡Hs'f w^1'c]'f tJN( N.I 070(r9

487 wil^Rl'i)N 3l.l ROt.lTIì l5 \\rHAI{TON N.l 078S5

491 't.tN't'()\i 50 W,¡\ t,lvl¿\ lì1' l¡ l-AZi\ :'t.tN t'ON 0s809

500 I .^\\,'ll liNC I:VÌl.t.tÌ 3373 I}IìIUNS\VICìK PIKI] r._AWllllNCEVIl.l.t: ì\"1 08(r;18

5{)4 WIl,l.l¿\ìt4.S1îWN r00 sÖtjl'li flt-ÂcKlìol{sË PIKË \Yil.t.rAñlslOwN ¡ÌJ 0s094

_5{}5 \,ltt t.vlt_t_t 2130 N0Rl'lt SITCOND S]'lltrlß-f i\{lt-t_vlLt-l: N.Ì 08i32

-s06 [ii\S1'\\ttNI)SOIì 3t9 ROUlll Ii0 Hf GI tl'S1'o\\rN l\-l 08520

5{)7 CIlliwS t.,\NDINC 1200 Cfllr.WS I;\NDINC IìÐ LAI]IìËI,. SPIIINCS N.l 0.q02 r

508 SICKl.l:RVll-l-ti 512 t][Rr.¡N-cR()ss K[\'s RD. SIC KI-trllVlt..l.li N.l 080s I

501) OI.D I}I{IIX;I: 22:ì9 r.JS e )t,D I]RIDCI N.l 088-57

5H CAIì I'l;lil:1' 80 I RO{)StìVEt.]' AVli, l¡\lì'f'lrlll: I NI 0700$

5t2 l)l:1.S t:z\ 1 255 WI:S-l' l,ANulS AVI:N( ;l: t¡lNEl-ANl) N.l 08i60

ill [\\r tN (ì t750 N{)r{]'ll ot-DtiN AV[. lr\\rlN6 N.l ,1863tì

il-5 ÂllK Il();\l) t27 ArìK R0Ál) ivfl-. t-¡\lJl{l;.1. N.l 180.i4

.5 ló ll^lNl:SPO|ì I r520 tì'1. 38 - lìAsl' 1L\lNtiSl'Ofì'Ì N.l )rì03ó

517 DI:l.tì.4N t3ì0 r.ÂlRVtrw rll"vD. I)lil.lì¡\N N.l 1807_i

ir8 ilh{N^i\'fiÌ\SON I I I R(]t.il'ti I 30 sotjl'l-l - s l.J l-lli K llNN¡\i\f li.*SON NJ )8077

5r9 R()xlloR0l.J(;ll 5901 lìlDCLr,AVE. PI IILADEI,PI.IIÂ P¡\ r 9128

52{) tvll_r-rNGBOt{O IOO JITK WAY & LEVI]-| PKWY r\'ll,l-lNCtlORO NJ )80,16

52 I lll\i!'lll-l"ON I 30 N4ARKETPL¡\CI] tlt.VD. RotìBtNSVìt-1.[i NJ l8(r9 I

522 \\'00DlllllDGI: 877 S1'. Gt--OltGE /\VË. Wi)O1)lìRtDGIl NJ )7095

523 Nt^tìL'l.()N 307 WESI'rìOu]'Ij ?0 tvt..\Rt_1'oN NJ )8053

-524 N. ßrìtiNSwlcK 400 RliN¡\lSSANCti l'l,VD. & f{t. t3l} S. N. BRI.JNSWICK NJ 08902

525 LlNl0N lvlll-1, RD: 892 UNION MII-I- ROAI) M-r. L^tJRl;1.. NJ 08054

526 tJPPIfì ÐL1URËllìt.D t000 N. Pl;ARr- sT-llEET BRillcìrifoN NJ 08302

i29 lVliSl f ¡\ìvl l{D. ,t0o Ii. ûVÐSl{^lvl lìtl. ::ilERRY Illt-l NJ 080û3

510 :JII]I]STO\\¡N l0l I"l¡\llMONY RÒÀl) GIIsI}S]-OWN NJ 08027

531 ßlìlil"lN il'.73 & MINCK.{Vtì. lllllll-f r.v NJ 08009
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# i ¡'oRl'] ì,iÅ\'tt .\DDIIESS clll'l' s't Llt,

552 PISCÅ'Ii\\\¡¡\Y r 30ú cti.Nl-LNNl,'\ l - Av[';. PISCAIi\\V¡\Y NJ )88-5,1

55-l tiRNS'r1)N Rt) 2909 \UA.Sl-ilN(irON Rl) P¡\lì,l.iN NJ )8859

,i5.J (ir.ÂssBolto ?0 I \VIl.l.l¡\ñl t.. l)Al.ltlN Dlì. ül.A.ssBoR0 N.l )8028

-5_55 ('Al{t)tF[ ll¡0ó DOOI-[\'RO.AI) CÀRf)Il-l: t\,t l) I t60

-5 5lt flfl;\N l)Y\\jlN l: 1300 tìO('KY l{tlñ PÅlìK\ïi\Y \\ril_t\'{lNCl'ON r)Ì r efr03

.5-59

rtìl:.Sf I (ilìOClil( 0P Nl:\\
,ltìt Jt(s\\¡t('K I00 Kilì.KP^]'RICK S'l' Nlr\\j IlltLJNS\\rlCK NJ 08901-197ó

-56 t rì(x)stìvl.lt.'t' lt l.v [). r r000 R()()stivHl.'l tll.vD PHil.ÄDlil-PIllA PA l9ll(r

-5ó2 lYl{ Ol"'(ì¡\ñll.)l:N 2tìå{ ì lvl(XiN I' f ;Pl-llì,,\li\4 
^Vt: ^ivtDtiN

¡v-l 081 04-31-i.l

56i J;\CKSONVIl.l.l I 4330.1¡\lìlì[ l-¡'SVIl.t.Íì PlKli PIIOENIX \,{l) 2l l3l

56(¡ llAtrltl.-fOx$ SQ. 1225 Iì'l'.3-ì - IlAMll.l"ON Pl.¡\Z¡\ I'tA tvl I L,I-ON l'\\js Ii NJ 08690

567 l,lillRlN cj PA llK\\¡¡\\¿ 240I Ct-li^Nt.l)lcl l l)Rlvll ),/\RKVIT"LE ;\,1 f) 2 r 334-ó808

5l¡fl tlO\V;\l{D I'i\llK 't(r0I l-lfll:.R'fY tltilüf l'l.S Å,Vl:. l^t.'t'ti\4()tìti ñ4 L) 2 I 207-755i

569 P/R, Of'IìOSI;D,,\I Pt-¡\Zi\ I ?53 C:l.ilis^co ,{v11. l¡\t.'l]M{}RI: MI) 2 t2-17- t,s(;fl

57{) t^ R l)tiN s1'A1'Ë P,^Vl l.l()ì' lì l. 70 & CORN[]l-t- ¡\\¡8. :r¡ltRr{Y l ut-t sv.l )8002

)t I P/l{ ()F stictiRIl'Y BL.vl) 66()() SI:C'Lllìll Y llt.Vl). WOOI)I.A\\¿N N.II) 2r2ù7-10ì0

572 I]OIìDIJN11,)WN 22 R't. 2û6 & rvlAlì'ÏlN :]OtlDEN'l'OWN NJ 08505

573 l:DISON 775 Rt-. l & or-D l,osl'lìD. DISON NJ 08fì t 7

574 l)/l{ 0l} DIS'IRlC'3' I"Ìt:lül rfs ilroû sìl_vtìf{ f lll.t.. RoAl) DtslluCT r-lDl6l{rs l\.1Ð 20747- I I 03

575 P/fì of"' wES'l I'tlAlï' s1' l20i \VIiS l' Plì¡\l'l' Sl' 3^t-'t'lMolltì ivlt) 2 r22-j-26fi0

J7(r Pi fì OF \!O(JDI}RIIXìIJ 20+2 D^NIIìt. s'l'UAlì1 sQl..l^Rl: iv(x)Dlll{lÐGf i 2219r"3315

577 P/R Orj I tYAll',SVll.l.l 3101 QtJHiNS CIIÂlll:1. lìf). IIYAl-ISVILLE i\'l t) 2t)782-166.5

> l'.) tttlrìt.tNGrON r,9 t7 N.{()tJN I I'lol-l,Y ROAt) tlt.rt{l.lNC.l'()N NJ 0ll0 I (r-4700

580 NliW¡11ìK 37 Clllisl'NLl l'IIll.l. Pl-¡\ZÂ NIÌ\lJ.'\RK Dti r97ri

5fl2

ljlìliSIl GIìOCI:R Ofj
ADAlvlS Pl.i\Z¡\ $00 \v.41'lÌ s1'. WIi,NIINç'ION DI | 1)801 -205-5

5S5 t.;. Í]tìt.ìNS\\lCK i {-22 tV. PROSPEC'l' 51" Ë. B¡ìTJNS\LICK N.t 088 tó

588 illl;\ lì I t0l G'O\¿l;lìi.\ORS t'l-¡l('ll I]DAIì DI: t97ûl-(1021

589 l'f llll.Sll N¡\ (lll0'SSINC 501 S. \\¡ALNUI' S l'llElr'|" \l¡ t.t\,f rNCI'ON DI: r9tt0 t

590 I'OtJI{ SliÂSONS Pl.¡\7.Â 7O() PLÀZA DIìIVÊ NLI,VARK Dl.: I 9?02-ó370

591 \,r'r. LAtillü1. lt)0fi NtxON I)fìlvl ivl00llES'lOWi.v NJ 08054

s97 W[S'l'Cl ll:Sll]ll I I l5 \ïËST CIII:Sì'Elì PIKI w. c'Fl[s]]iR P;\ | 93S0

599 I liÏl ljllì1..1) l7û fORTY FOO-Í' lìOr\l) H^Tf lËl.t) PA r 94+0-2852

600 CAI.I.OWÂY {0 r sorJ'l'll Pll-NHY Iì.o,4t) IìAI-I,O\Y¡\Y NJ 0R205

6()l rìNGr.ìSf'l clìf1I;K iì00rì ß1-AcK Iì0fìsu PtKl E(ìC I'IARBOR ]'WSP NJ 08234

602 t.ÄKl;W(Xlt) I 700 i\'l¡\ I)lS0r- AVE. l.¡\KEIVöÒf) 0s70 I

60.ì lvf i1.fìlv{0t{¡\ .I, W. ROOSI;VI;I..1' BI,,VD. i\4^Ri\,tott^ 0ù?2i

60,1 tì{lu]'E 3? 2 riOUTla 37 \Vl;s l' IOIV{S RIVI,R ¡*J 08753-65fì8

607 Itìlllrf lOI-t) s0u1'l¡ s1'. & R'| . #9 r,rìIl¡ìl l(}l..t) ¡-J $7'128

(rl2 SO;i,IIRS POIN'I' 2i Blìrr rfir- ll(}AI) SoN{ßI{S POINl' NJ )8244

(rl 3 ¿\t]H{DDL.N 1fì r_r.()YÐ RI) AllL:Rt)[:EN NJ 0'714't

ór5 ìli \\jl::l 3tt? fiGC lIARI}OR I1OAI) sIwliL NI ]80s0

617 Vl()Nl'GllMI:R1' 1325 US IllCìLlW¡\Y 206 N0fi,'l'l t Ì\,1 ON'l'C0 Ì!'l F.R\''l'WSP \fl )8558

6?3 W. I-ONG fJRANCII R1'. 3ó & 7l Vr''. l.()NC llR.{NCll \H )7'1{¡4

626 llAZLh'l' 3 r 20 s'lAl ti I lwY 35 *t^zt-Ë.'f NJ 713{)

(r28 t\'llÐt)l-lï0\\iN R',r 3i & ilARMÖNY llo^t) iV{IDDLII'IOTVN NJ 37?48

ó3t) \vAl,t.'f\YSP. 2.133 HìGl]wAY i4 MANASOUAN N.l 0873ó

63 I l to\\¡ut.¡- '1594 lìou1'E 9 S()l.J'l'll t-t{)wELL NJ t]¡773t -3771

613 ABSECON 6I6 WIIITIi HOI{SIJ PIKI: AI}SECON NJ {i820 t

(t3'7 I]lil-tvl¡\R t80t Ilicllw,\Y 35 ßl:.1.[4ÂR N] 077 t9

64r I}RICK'IOWN é68 RT.70 3RrcKl'O\yN ¡'íJ 0872i

l
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# t t.()RE N..\ilill \DÐIIUSS (. I't'\' s't' ill'
80ß Sl:l-DF.N 7t c()r.[.[cF. Pt.Â2,4, sn.Dti¡ì NY I l78tl-203ft
8il A't'ctroGri 95 SUN rìrsf.ì I ilGH \\'Á Y P¡\l'CllOCLJl NY I t772
8:ì I lÅ t JPP¡\ t;(ì 335 NLSCONSI:'l'llWY (Rl'. i17) llr\ t, I'PA tI(ìli NY } I?8S

83-5 \Vl:S1" l]ÀllYl.ON -54 ttol ll f: t09 \\'liS'l' ll,¡\ Il Y t.l-)N NY I r ?0.t


